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THE COXPANIES ACT 1945 (AS AMENDED)
Company Limited by Shares

Writtan Resxolution
of

Mos SMES HURUED

Pursuant to gaction 3814 Companiss A¢t 1985 (as amended), we tha
undsrsignad, rapresenting all of tha membsrs of the Company entitled
_to attand and vota at genatal mestingd of the Company HEREBY RESOLVE:

That Article lo of the Company'e Artictas of Association b amended
for tha purposes of ths giving of the guerantees undar tha sgrsamints

vefaread o in (4) to (d) below by the deletion of the final sentancs
of such Articls i~

(3} an sgreament ¢o be desed 1ith OGotobsr, 1391 (the "§BC
Paciilty Agrasment”) betwean (1) Aeda, (2) Asnda Stores
Limited and Mclagan Investments Limited (the "Original
guarantors™), (3) Asda Btorage Limited, Alllad Homs Cantres
Limited, Alifsd Yeplew Oroup Limited, Ali{ed Maples
Propartisy Limited, Colonel Gass Carpats Limited, Corinth
garvices Limitad, Gazelsy Holdings Limived, Gazelay
Invertments Limived, Gaealey Proparties Limitad and Mclagsn
Inveitmants {Jersey) Limited (the "Additional Guarantora®,
the Original Guarantors and the Additional Gusarantors balng
together rafevrad Lo ar the “Guarantors®) and (4) Swigs Bank
Corpordtion ("S8G*), putsuant to whieh SBC will agree t0
maka available to Asda and (eubject to the provisions of tha
SBC Facility Agreement) Allied Maples Group Limited, Caceldy
Holdinge Limited and Gazaley PFropscties Limitad (the
“Additionsl Borrowera™) 4 £73,000,000 ravolving credit
facility by way of amandmant and rartatament of the
facilitiss providad to Asde pursuant to the ravelving credit
agrasment dated 12th Qctobar, 1969, ax amendad (the "SAC
recdlivy®™) wnd tha Guacantors wiil agraa to guarantad thé
obligations of Asda and ths Additional Berrowsrs tharsundery

(b) 8 ravolving cradlt facility agreement to da dated 1éth
Gctabar, 1991 (the "NatWest Fac{iity Agrasment®) betwaen (1)
Asde, (4) the Original Guarantors and the Additional
cusrantots and (3) Natfonal Westminster Bank PRLC
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("hatWesc ), purouant to wileh NatWsst will agese to make
dvallable to Asda and (sudject to tha provisions of the
NatWest Focility Agreament) the Additional Borrowars a
123,000,000 revolving credit facility (the "NatWest
Faelllty®) and the Guarantore will sgres to gusrentee the
obligations of Asds ind the Additional Borrowsrs thersunder

an agreamant ta be deted Llith October, 1991 batwesn

K1) Asde: (2) the Originel Guarantors, (3) ths Additional
;Guarantors, (4) S3C at Arranger, (5) the Banke named therain

~and {6) $8C am Agent (the "TTL Supplemental Agrasment"),

(d)

Dated '.(1&.“: Qctobar, 1991

supplemantal to @ Transfarable Term Loan Facility Agrasment
daved 12:h Octobar, 1989, s amended, (the "TTL Agreement")
batwedn (1) Asdg, (2) the Original Guarantors, (3) $3C s
Arcenger, (4) the Banks tharsin named and (3) 53C ae Agant,
whereby tha partiss to the TTL Supplamental Agrasment will
agrea to amend the TTL Agreament in certain regpecta and tha
Additional Guarantors will agres to guarantee tha
obligations of Asda and the Additional Borrewsrs under the
TTUL Agreamant (as amended); and

kR Bgro4ment to be datad levh Ocuobar, 1991 between

(1) Avda, (2) the Original Quarantors, (3) the Addltional
Guarantors, {4) ths Banks namad tharain and (3) NatWest ag
Fecllicy Agent (the "MOF Supplemental Agresmentt),
supplamental to a Ravolving Short-Tarm Advances ané
Hultli-Currancy Advinces Agrsament dated 12th Ostober, 1989
(the "HOF Agrasmsnt™) butwsen (1) Asds, (2) tha Original
Cuatantors, (3) the Banks named thereln and (4) NatWest as
Fecilivy Agant, whersby the parties to the MOP Supplemantal
Agresment will agres to amend the MOF Agrsament in cartsln
respacts and the Additional Guarantors will sgres to
guarantae the obligations of Asda and tha Add{tional
Borrowert undar the KOF Agraement (as asmanded).
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