IRREVOCABLE UNDERTAKING

To: Antler Holdco Limited ("Bidder")
201 Deansgate, Manchester, England, M3 3NW
From: Gavin Oldham
Ashfield House, St. Leonards, Tring HP23 6NP
17 February 2020
Dear Sir or Madam
Proposed acquisition of Share plc ("Vulcan") by Antler Holdco Limited ("Bidder")
1.

I refer to the proposed acquisition of Vulcan by Bidder (the "Offer") on substantially the
terms and conditions set out in the draft RIS announcement set out in Schedule 1 to this
Deed (the "RIS Announcement"), together with such additional terms and conditions as
may be required to comply with the City Code on Takeovers and Mergers (the "Code")
and any other applicable law or regulation.

2.

I confirm that I have an interest in the ordinary shares of 0.5 pence each in the capital of
Vulcan as specified in Schedule 2 (the "Vulcan Shares", such expression to include all
ordinary shares of Vulcan of which I become the registered or beneficial owner or are
otherwise interested in after the execution of this undertaking). References to interests in
the shares or being interested in the shares in this undertaking shall be interpreted in
accordance with the definition of "interests in securities" within the Code as interpreted and
applied by the Panel on Takeovers and Mergers (the "Panel").

3.

I note that the Offer will be implemented by way of a scheme of arrangement under Part 26
of the Companies Act 2006 (the "Companies Act") substantially on the terms and subject
to the conditions of the RIS Announcement (the "Scheme"), or by way of an offer to
acquire all of the ordinary shares not already owned by Bidder for the consideration and
otherwise substantially on the terms and subject to the conditions of the RIS
Announcement (a "Takeover Offer").

4.

This deed of irrevocable undertaking (the "Deed") sets out the terms on which I undertake
to exercise the voting rights attaching to the Vulcan Shares set out in Part 1 of Schedule 2
in favour of any resolutions to approve the Scheme and the Offer, and any related matters,
proposed at any general or class meeting of Vulcan shareholders (the "General Meeting")
and any meeting convened by the Court (the "Court Meeting"), to be convened and held in
connection with the Scheme or the Offer, or at any adjournment to such meeting (the
"Vulcan Resolutions").

5.

I warrant to you that:
(a)

I am the registered holder and/or beneficial owner (as applicable) of the Vulcan
Shares set out in Part 1 of Schedule 2 against my name and that I hold the
Vulcan Shares set out in Part 1 of Schedule 2 (or the beneficial interest in such
shares as the case may be) free of any encumbrances or third party rights of any
kind whatsoever and that none of the Vulcan Shares set out in Part 1 of Schedule
2 are subject to any contract, assignment, charge, option or other disposition or
restriction whatsoever;

(b)

complete and accurate details of all interests, options, warrants, conversion rights
and other rights I may have to subscribe for, convert, purchase or otherwise
acquire securities in Vulcan are set out in Part 2 of Schedule 2;
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