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DIRECTOR’S IRREVOCABLE UNDERTAKING IN SCHEME OF ARRANGEMENT 

 

To: BCP VI Neptune Bidco Holdings Limited (the “Offeror”) 
Level 25, One Canada Square,  
London, United Kingdom,  
E14 5AA 
 

___ June 2023 

Dear Sirs, 

Acquisition of Network International Holdings plc (the “Company”) 

1 Background 

I understand that the Offeror intends to announce a firm intention to make an offer for the 
entire issued and to be issued ordinary share capital of the Company other than for the 
shares already held by the Offeror (the “Acquisition”) substantially on the terms and subject 
to the conditions set out in the draft offer announcement provided to me (subject to such 
non-material modifications to the Offer Announcement as may be agreed by the Offeror and 
the Company) (the “Offer Announcement”).  

I understand that the Acquisition is expected to be implemented by way of a Scheme (as 
defined below) but that the Offeror is entitled, in the circumstances set out in the Offer 
Announcement and the Co-operation Agreement (as defined below), to implement the 
Acquisition by way of an Offer (as defined below). Capitalised terms not otherwise defined 
in this deed shall have the meanings given to them in the Offer Announcement. 

2 Irrevocable undertakings 

I, the undersigned, irrevocably and unconditionally undertake, confirm, warrant and 
represent to the Offeror that: 

2.1 I am the registered holder and/or the beneficial owner of (or am otherwise able to control the 
exercise of) all rights, including voting rights, attaching to all the shares in the Company as 
set out in the table at Appendix 1 to this deed (the “Existing Shares”); 

2.2 Appendix 1 to this deed represents a complete and accurate list of all the shares and other 
securities in the Company of which I am the beneficial owner or otherwise able to control the 
exercise of all rights attaching to them; 

2.3 I have full power and authority to, and (unless the Offeror otherwise requests me in writing 
in advance) shall, exercise, or where applicable, procure the exercise of, all votes (whether 
on a show of hands or a poll and whether in person or by proxy) in relation to the Shares (as 
defined below) at:  

2.3.1 the meeting of the Company’s ordinary shareholders convened by order of the Court 
(including any adjournment thereof) for the purpose of considering and, if thought fit, 
approving the Scheme (the “Court Meeting”); and 
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