WRITTEN RESOLUTIONS
OF THE SOLE SHAREHOLDER OF

Booker Limited

(Registered Number 00197380)
(the “Company")

Date l7 A‘vo\%k 2015

Terms and expressions defined in the Facility Agreement (as defined below) shall bear the same
meaning in these Resolutions (as defined below) (unless otherwise defined herein)

In accordance with Chapter 2 of Part 13 of the Companies Act 2008, the directors of the
Company propose that the following resclutions be passed as special resolutions (the
“‘Resolutions”)

SPECIAL RESOLUTIONS

1 THAT the terms of, transactions contemplated by and entry by the Company into the
£120,000,000 multicurrency revolving facility agreement, between, amongst others, the
Company, Bocker Group plc and the Financial Institutions listed in Part 2 of Schedule 1
thereto (the “Document”) which the Company 1s proposing to enter into (as such
Document may be amended, varned, supplemented or substituted from time to time) BE
AND ARE HEREBY APPROVED

2 THAT the directors of the Company BE AND ARE HEREBY EMPOWERED,
AUTHORISED AND DIRECTED (notwithstanding any provisions of the memorandum
and articles of asscciation of the Company or any personal interest of any of the
directors) to complete and enter into the Document to which the Company 1s or 1s to
become a party (and any further documents, deeds, instruments, agreements, notices,
resolutions, acknowledgements or certificates as may be ancillary, necessary, required
or useful thereto), and to make any amendments therete which they in therr absolute
discretion think fit

Please read the notes below before signifying your agreement to the Resolutions

The undersigned,
eligible member
Resolutions

the holder of all of the 1ssued shares in the Company and the only
n the Hate of circulation of the Resolutions, hereby irrevocably agrees to the

duly authonised representative for

Booker Wholesale Holdings Limited, sole shareholder in the Company

)7%%4/ 2015

FRIDAY

DATE

WG

25/08/2015
COMPANIES HOUSE

U!!




Notes

You can choose to agree to all of the resolutions or none of them but you cannot agree
to some only of the resolutions If you agree to all of the resolutions, please signify your
agreement by signing and dating this document and returning it to the Company
Secretary of Booker Wholesale Holdings Limited cfo Slaughter and May (REF
EJZF/LPSC), One Bunhill Row, London, EC1Y 8YY by 5pm on the date falling 15 days
after the date first specified above |If you would prefer to return this document
electronically, please send a scanned copy of this document to
lows destecroix@slaughterandmay com If you do not agree to all of the resolutions,
you do not need to do anything You will not be deemed to agree if you fall to reply

Unless by 5pm on the date falling 15 days after the date first specified above, sufficient
agreement has been recewved for the resolutions to pass, they will lapse If you agree to
the resclutions please ensure that your agreement reaches us before or during this date
together with any power of authonty under which 1t 1s signed or a duly certified copy
thereof

Your agreement to these resolutions, once signed and received by the Company may
not be revoked




