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otherwise to take all necessary actions to approve the Scheme in respect of, and to transfer, 
the Existing R&M Shares. 

 DEALINGS AND UNDERTAKINGS 

I irrevocably undertake to AssetCo and R&M that (other than in connection with the Scheme) 
before this Undertaking lapses in accordance with paragraph 10.1 below, I shall not (and shall 
procure that the registered holder shall not): 

4.1.1 sell, transfer, charge, encumber, create or grant any option or lien over or otherwise 
dispose of (or permit any such action to occur in respect of) any interest in any R&M 
Shares or any other shares in R&M issued or unconditionally allotted to, or otherwise 
acquired by, me or any shares in the capital of R&M in respect of which I become the 
registered holder or beneficial owner, before then ("Further R&M Shares"); or 

4.1.2 vote in favour of any resolution to approve an acquisition or any other transaction which 
is proposed by any person other than AssetCo or which would otherwise hinder or 
impede the implementation of the Scheme; or 

4.1.3 accept, or give any undertaking in each case in my capacity as a shareholder (whether 
conditional or unconditional) to accept any offer, or approve any offer made or 
proposed to be implemented by way of a contractual offer, scheme of arrangement or 
otherwise in respect of securities in R&M by any person other than AssetCo; or 

4.1.4 except as a result of Options being awarded, exercised or vesting, until the earlier of 
(i) this Undertaking lapsing in accordance with paragraph 10, or (ii) the Scheme being 
approved by the court, acquire or otherwise deal or undertake any dealing in any 
relevant securities of R&M (or any interest therein) unless the Panel determines and 
confirms to you that, in respect of such acquisition or dealing, I am not acting in concert 
with you pursuant to Note 9 to the definition of "Acting in concert" set out in the Code; 
or 

4.1.5 enter into any agreement or arrangement, incur any obligation or give any indication of 
intent (or permit such circumstances to occur): 

(a) to do all or any of the acts referred to in paragraphs 4.1.1, 4.1.2, 4.1.3 and 
4.1.4 above; or 

(b) in relation to, or operating by reference to, R&M Shares or any Further R&M 
Shares,  

which would or might restrict or impede giving effect to the Scheme by any person or 
my ability to comply with this Undertaking (and, for the avoidance of doubt, references 
in this paragraph 4.1.5 to any agreement, arrangement or obligation shall include any 
such agreement, arrangement or obligation whether or not legally binding or subject to 
any condition, or which is to take effect upon or following the Scheme lapsing or being 
withdrawn, or upon or following this Undertaking ceasing to be binding, or upon or 
following any other event). 

 Paragraph 4.1 (if and to the extent applicable) shall not restrict me from selling or disposing of 
such number of R&M Shares or Further R&M Shares (or interest in such shares): 

4.2.1 to cover my liability for tax and employee national insurance or other social security 
contributions arising as a result of or otherwise in respect of the grant, vesting or 
exercise of any Options; or 

4.2.2 as part of my bona fide tax planning, and provided always that prior to any such 
disposal (i) the intended transferee or beneficiary enters into an undertaking in favour 
of AssetCo in terms no less favourable to AssetCo than those set out herein and which 
does not contain this paragraph 4.2 or any clause similar to it; (ii) I notify AssetCo no 
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10.1.2 AssetCo announces, with the consent of the Panel, that it does not intend to make or 
proceed with the Acquisition and no new, revised or replacement offer or scheme is 
announced in accordance with Rule 2.7 of the Code at the same time; or 

10.1.3 the Scheme lapses or is withdrawn in accordance with its terms and AssetCo publicly 
confirms that it does not intend to proceed with the Acquisition or to implement the 
Acquisition by way of a takeover offer (as such term is defined in section 974 of the 
Act) (a "Takeover Offer") or otherwise; or 

10.1.4 the Scheme has not become effective by 6.00 p.m. (London time) on the Long Stop 
Date (as defined in the Announcement) (or such later time and/or date as agreed 
between AssetCo and R&M, with the approval of the Court and/or the Panel if required) 
(other than in circumstances where AssetCo has, prior to such date, elected to exercise 
its right to proceed by way of a Takeover Offer and announced the same in accordance 
with the requirements of Paragraph 8 of Appendix 7 to the Code, and such Takeover 
Offer has not lapsed or been withdrawn); or 

10.1.5 the date on which any competing offer for the entire issued and to be issued share 
capital of R&M is declared wholly unconditional or, if implemented by way of a scheme 
of arrangement, becomes effective. 

If my obligations in this Undertaking lapse, I shall have no claim against AssetCo or R&M and 
neither AssetCo nor R&M shall have any claim against me, other than in respect of any prior 
breach of any of the terms of this Undertaking. 

 SCHEME OF ARRANGEMENT OR TAKEOVER OFFER 

I note that AssetCo reserves the right to implement the Acquisition by way of a Takeover Offer.  
In the event that it is so implemented, I confirm and agree that this Undertaking shall continue 
to be binding mutatis mutandis in respect of the Shares and all references to the Scheme shall, 
where the context permits, be read as references to the Takeover Offer (or to both the Scheme 
and the Takeover Offer, as appropriate). Notwithstanding the generality of the foregoing, 
references in this Undertaking: 

11.1.1 to voting in favour of the Scheme and voting in favour of the resolutions to be proposed 
at the Court Meeting and/or the General Meeting shall be read and construed as 
references to accepting the Takeover Offer, which acceptances in such circumstances 
shall be tendered within ten business days of publication of the formal document 
containing the Takeover Offer (the "Offer Document") to R&M shareholders and, even 
if the terms of the Takeover Offer give accepting shareholders the right to withdraw 
acceptances, I shall not withdraw (nor shall I procure the withdrawal of) my 
acceptances in respect of the Shares.  I further undertake, if so required by AssetCo, 
to execute (or procure the execution of) all such other documents or do (or procure the 
doing of) such other acts as may be necessary or desirable for the purpose of giving 
AssetCo the full benefit of my undertakings; 

11.1.2 to the Scheme becoming effective shall be read as references to the Takeover Offer 
becoming unconditional in all respects; and references to the Scheme lapsing or being 
withdrawn shall be read as references to the closing or lapsing of the Takeover Offer; 
and 

11.1.3 to the Scheme Document shall be read as references to the Offer Document. 

 OTHER 

Any time, date or period referred to in this Undertaking may be extended by mutual agreement 
but, as regards any time, date and period originally fixed or as extended, time shall be of the 
essence. 




