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declared, made or paid, or which become payable, after the date of this 
undertaking (save as otherwise provided for pursuant to the terms of the 
Acquisition); and 

(d) I have full power and authority and the right (free from any legal or other 
restrictions), and will at all times continue to have all relevant power and 
authority and the right, to enter into and perform my obligations under this 
undertaking in accordance with its terms and to exercise (or, where applicable, 
procure the exercise of) all voting rights attaching to the Relevant Shares and 
otherwise to take all necessary actions (or procure that all necessary actions are 
taken) to approve the Scheme or accept the Offer (as applicable) in respect of 
the Relevant Shares and to transfer the Relevant Shares. 

3. DEALINGS AND IRREVOCABLE UNDERTAKINGS 

3.1 Subject to paragraph 9, I irrevocably and unconditionally undertake to Apollo and Bidco 
that I shall not (and, if I am not the registered holder of some or all of the Relevant 
Shares, I shall procure that any person (including, for the avoidance of doubt, any of my 
close relatives and/or any of my or their related trusts (in each case as defined in the 
Code)) registered as the holder of such Relevant Shares shall not): 

(a) other than pursuant to the Acquisition, sell, transfer, charge, encumber, pledge, 
grant any option (or other right) over or otherwise deal in or dispose of (or permit 
the sale, transfer, charging, pledging or other disposition or creation or grant of 
any other encumbrance or option of or over), including pursuant to any securities 
lending, hedging, contracts for difference or similar arrangements, all or any of 
the Relevant Shares or any interest in the Relevant Shares, or accept, or give any 
undertaking to accept, any offer or transaction (whether to be implemented by 
way of scheme of arrangement, contractual offer or otherwise), other than in 
respect of the Acquisition, in respect of all or any of the Relevant Shares (in each 
case, conditionally or unconditionally); 

(b) exercise (or, where applicable, procure the exercise of) any voting rights 
attaching to the Relevant Shares to vote in favour of any shareholder resolution, 
offer, scheme of arrangement, merger or other form of transaction (including any 
form of transaction relating to the acquisition of any shares in easyJet by a third 
party) involving easyJet or any member of the easyJet Group which is competing 
(or would reasonably be expected to compete) with the Acquisition or which 
would (or would reasonably be expected to) otherwise impede, restrict, delay or 
frustrate implementation of the Acquisition (including the Scheme becoming 
effective or the Offer becoming unconditional) (a “Competing Transaction”) 
other than in accordance with the instructions of Bidco or Apollo; 

(c) accept, in respect of any Relevant Shares, any offer relating to a Competing 
Transaction or express my support publicly for any proposed Competing 
Transaction; 

(d) in relation to the Relevant Shares, requisition or join in the requisitioning of any 
general or class meeting of easyJet which would (or would reasonably be 
expected to) impede, restrict, delay or frustrate implementation of the 
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transferee or beneficiary of any security interest created by such Activity (as applicable) 
signs and delivers, by no later than the date on which the relevant Activity takes place, 
an irrevocable undertaking on terms no less favourable to Bidco than those set out in 
this Undertaking and which does not contain this paragraph 3.2 or any provision similar 
to it, but which does include an undertaking on the same terms as those set out in 
paragraphs 2, 3.1, 6 and 9.1.

4. SCHEME 

Subject to paragraph 9, I irrevocably and unconditionally undertake to Apollo and Bidco 
that, if the Acquisition is implemented by way of the Scheme, then at all times prior to 
the Scheme becoming effective: 

(a) I shall exercise or, where applicable, procure the exercise of (including by, as 
soon as reasonably practicable following the date of this undertaking, requesting 
the return of the Relevant Shares or otherwise unwinding any securities lending, 
hedging, contracts for difference or similar arrangements so as to fulfil my 
obligations pursuant to this undertaking on a timely basis (and, for the avoidance 
of doubt, without prejudice to any rights conferred on Bidco by virtue of 
paragraph 2.1(a) and 3.1(a) in such respect)) all rights attaching to the Relevant 
Shares to vote (whether on a show of hands or a poll and whether in person or 
by proxy) in favour of, or otherwise in accordance with the written instructions 
of Bidco or Apollo, any and all resolutions (whether or not amended) proposed 
at: 

(i) any meeting of easyJet Shareholders convened by order of the Court 
(including any adjournment thereof) for the purposes of considering and, 
if thought fit, approving the Scheme (the “Court Meeting”); and 

(ii) any general or class meeting of easyJet Shareholders (including any 
adjournments thereof) convened in connection with the Scheme and/or 
the Acquisition and any related matters (the “General Meeting”), 

which are required to give effect to the Scheme and/or the Acquisition 
(including, if and to the extent I am entitled to do so, approving any arrangement 
with any easyJet Shareholders for the purposes of Rule 16 and Rule 21 of the 
Code); 

(b) I shall exercise or, where applicable, procure the exercise of, all voting rights 
attaching to the Relevant Shares to vote (whether on a show of hands or a poll 
and whether in person or by proxy) against any resolution (whether or not 
amended) which is proposed at the Court Meeting or General Meeting which: 

(i) would or would reasonably be expected to have any adverse impact on 
the fulfilment of any condition to the Acquisition; 

(ii) would or would reasonably be expected to impede, restrict, delay or 
frustrate the Acquisition in any way (which shall include any resolution 
to approve a Competing Transaction); or 
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(i) in respect of any Existing Shares, by no later than 3.00 p.m. on the tenth 
Business Day after publication of the formal document containing the 
Offer (the “Offer Document”); or 

(ii) in respect of any Further Shares, by the earlier of: (y) 3.00 p.m. on the 
tenth Business Day after the date on which I become able to control the 
exercise of all rights, including voting rights, attaching to those Further 
Shares; and (z) the latest time allowed for accepting the Offer to be set 
out in the Offer Document, 

and shall take, or procure the taking of, any other actions which may be required 
by Bidco (or any person acting in concert with it) to facilitate the valid 
acceptance of the Offer in respect of the Relevant Shares (including the 
returning, or procuring the return of, fully completed and executed form(s) of 
acceptance enclosed (or otherwise made available) with the Offer Document in 
accordance with the instructions printed on such form(s) of acceptance); 

(b) notwithstanding the provisions of the Code or any terms of the Offer regarding 
withdrawal, not to, or where applicable to procure that no action is taken (or no 
rights exercised) to, amend, revoke or withdraw any acceptance of the Offer in 
respect of all or any of the Relevant Shares; and 

(c) if so required by Bidco or Apollo, to execute, or procure the execution of, all 
such other documents and do all such things as may be necessary to give Bidco 
or Apollo the full benefit of the obligations under this undertaking and in respect 
of such Offer, including by, as soon as reasonably practicable following the date 
of this undertaking, requesting the return of the Relevant Shares or otherwise 
unwinding any securities lending, hedging, contracts for difference or similar 
arrangements (and, for the avoidance of doubt, without prejudice to any rights 
conferred on Bidco by virtue of paragraph 2.1(a) and 3.1(a) in such respect) so 
as to fulfil my obligations pursuant to this undertaking on a timely basis. 

5.3 If an Offer is made by or on behalf of Bidco (or any person acting in concert with it), 
any and all references in this undertaking to the Scheme shall, where the context permits, 
be read as references to the Offer (or, as applicable, to both the Scheme and the Offer), 
including: 

(a) references to the Scheme becoming effective shall be read as references to the 
Offer becoming or being declared unconditional; and 

(b) the Scheme lapsing or being withdrawn shall be read as references to the lapsing 
or the withdrawal of the Offer. 

6. ALTERNATIVE OFFER 

Subject to paragraph 9, I irrevocably and unconditionally undertake to Bidco and Apollo 
(whether Bidco (or any person acting in concert with it) implements the Acquisition by 
way of the Scheme or an Offer) that I shall elect or, where applicable, procure that such 
election is made, for the unlisted share alternative to be provided in connection with the 
Acquisition (the “Alternative Offer”) in respect of all of the Relevant Shares (other 
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aware that I shall not be able to comply with the terms of this undertaking or no 
longer intend to do so. 

7.4 If requested by Apollo or Bidco, I shall, where applicable, as soon as reasonably 
practicable provide Apollo and Bidco with the details of my acceptance of the Offer 
and, if relevant, the appointment of any proxy as Apollo and Bidco may reasonably 
require to comply with the rules and requirements of the Code and the Panel. 

8. POWER OF ATTORNEY 

8.1 I irrevocably and by way of security appoint each of Apollo and Bidco and any partner, 
director or officer of Apollo and Bidco from time to time to be my attorney to execute 
and submit on my behalf and in my name forms of proxy for any Court Meeting or 
General Meeting (or, in the event of an Offer, form(s) of acceptance), and to sign, 
execute, deliver and submit (as applicable) any other documents or deeds and take any 
and all actions and do any and all things (including attending and voting at any general 
or class meeting of easyJet) that may be necessary for, or incidental to, the performance 
of any or all of my obligations under this undertaking and the effectiveness and 
implementation of the Scheme (or acceptance and implementation of the Offer, if 
applicable) and my Election to receive the Alternative Offer pursuant to paragraph 6, if 
and to the extent that I have failed to comply with any such obligation within the relevant 
time specified for compliance (having been given not less than three Business Days’ 
prior written notice of such failure). I irrevocably undertake to ratify and confirm any 
act properly performed by my attorney in accordance with the terms of this paragraph 
8.

8.2 I acknowledge and agree that this power of attorney is given to secure the performance 
of my obligations under this undertaking and is irrevocable in accordance with section 
4 of the Powers of Attorney Act 1971 until such time as this undertaking lapses in 
accordance with the terms of paragraph 9. 

9. LAPSE OF UNDERTAKING 

9.1 Without prejudice to any accrued rights or liabilities, this undertaking and my 
obligations under this undertaking will lapse and cease to have effect on the earlier of 
the following occurrences: 

(a) the Rule 2.7 Announcement is not released by 5.00 p.m. on the second Business 
Day immediately following the date of this undertaking; 

(b) following release of the Rule 2.7 Announcement, Apollo or Bidco announces, 
with the consent of the Panel, that it does not intend to proceed with the 
Acquisition and no new, revised or replacement takeover offer (within the 
meaning of section 974 of the Companies Act 2006) or scheme of arrangement 
(pursuant to Part 26 of the Companies Act 2006) is announced by or on behalf 
of Apollo or Bidco (or any person acting in concert with it) in accordance with 
Rule 2.7 of the Code within ten Business Days of such announcement; 

(c) the Scheme lapses or is withdrawn in accordance with its terms (or Bidco having 
announced its election to implement the Acquisition by way of an Offer, that 
Offer is subsequently withdrawn or lapses in accordance with its terms), 
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11.4 I acknowledge and agree that damages may not be an adequate remedy if I should breach 
any of my obligations under this undertaking and, without prejudice to any other 
remedies Apollo or Bidco may have, Apollo and/or Bidco shall be entitled to seek the 
remedies of injunction, specific performance and other equitable relief for any 
threatened or actual breach of this undertaking. 

11.5 Any time, date or period referred to in this undertaking may be varied by mutual 
agreement in writing between me and Apollo or Bidco but, as regards any time, date or 
period originally fixed, or as varied, time shall be of the essence and all times referred 
to in this undertaking are London times unless otherwise stated. 

11.6 This undertaking supersedes any previous written or oral agreement between me and 
Apollo or Bidco in relation to the matters dealt with in this undertaking and contains the 
whole agreement between me and Apollo or Bidco in relation thereto, to the exclusion 
of any terms implied by law which may be excluded by contract. I acknowledge that I 
have not been induced to sign this undertaking by any warranty or undertaking not 
expressly incorporated into it. 

11.7 The invalidity, illegality or unenforceability of any provision of this undertaking shall 
not affect the continuation in force of the remainder of this undertaking. 

11.8 The ejusdem generis principle of construction shall not apply to this undertaking. 
Accordingly, general words shall not be given a restrictive meaning by reason of their 
being preceded or followed by words indicating a particular class of acts, matters or 
things or by examples falling within the general words.  

11.9 This undertaking shall be binding on my estate and personal representatives. I shall not 
assign or purport to assign any of my rights or benefits under this undertaking.  

11.10 Except if and to the extent otherwise specified, the undertakings and obligations set out 
in this undertaking are unconditional and irrevocable.  

11.11 A person who is not a party to, or a recipient of, this undertaking has no right under the 
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this undertaking. 
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[Signature Page – Shareholder Irrevocable Undertaking – Sir Stelios Haji-Ioannou] 

IN WITNESS whereof this undertaking has been executed and delivered as a deed on the date 
first mentioned above. 

EXECUTED 
as a 
DEED 
by
Sir Stelios Haji-Ioannou                                    
in the presence of a witness 
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SCHEDULE 

Ownership of Existing Shares 

Party to irrevocable 
undertaking 

Number of 
easyJet 
Shares 

Exact name(s) of 
registered holder as 

appearing on the 
register of 
members 

Beneficial owner(s) 

Sir Stelios Haji-
Ioannou 

1,000,000 Goldman Sachs 
Securities Nominees 
Ltd 

easyGroup Holdings Ltd  

5,040,680 Vidacos Nominees 
Ltd 

easyGroup Holdings Ltd 

7,821,800 Securities Services 
Nominees Limited 

easyGroup Holdings Ltd 

3,970,138 HSBC Global 
Custody Nominee 
(UK) Limited 

easyGroup Holdings Ltd 

1,000,000 Chase Nominees 
Limited 

easyGroup Holdings Ltd 

1,096,000 DB London (Investor 
Services) Nominees 
Limited 

easyGroup Holdings Ltd 

9,648,883 Vidacos Nominees 
Ltd 

easyGroup Holdings Ltd 

15,400 Vidacos Nominees 
Ltd 

easyGroup Ltd 




