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In accordance with section 381 A of the Compames Act 1985 ("Act"), we, being all of the members of the
Company who, at the date of these written resolutions are entitled to vote at general meetings of the Company
and having been provided with a copy of the statutory declaration(s) sworn by the director(s) of the Company
together with a copy of the auditors' report(s) annexed thereto, hereby approve the following resolutions as if
they had been passed at a general meeting of the Company duly convened and held

Special Resolutions

1 THAT the provisions {as the same may be amended, varied, supplemented or substituted from time to
time) of the documents referred to below which the Company 1s proposing to enter into and grant n
connection with the acquisition ("' Acquisition') by Direct Newco Lumited ("Purchaser”) of the entire
issued share capital of the Company's holding company, Direct Group Investment Limited (''Target')
be and are hereby approved and (notwithstanding any provisions of the memorandum and articles of
association of the Company or any personal interest of the directors) the dwectors of the Company be
and are hereby empowered, authorised and directed to complete and enter into such of the following
documents to which the Company 15 or 1s to become a party
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a semor facilities agreement to be made between, inter alia, the Purchaser as borrower (1), the
Company and certain other Group Companies as the Ongmal Guarantors (2) Barclays
Leveraged Finance as Arranger (3), the Original Lenders (4), Barclays Bank PLC
("Barclays') as Onginal Ancillary Lender (5), Barclays as Agent (6) Barclays as Secunty
Trustee (7) and Barclays as Onginal Hedge Counterparty (8) (as each such term 1s defined
therein) for the prowvision of £21,000,000 term loan facihittes (“Senior Facilities
Agreement"),

a letter to be addressed to Direct Newco Limited from Barclays Bank PLC (Barclays)
pursuant to which Barclays agrees to provide to Direct Newco Limited, Direct Group
Investment Limted, Direct Group Holdings Limited, Direct Group Limited and Direct Group
Property Services Limited (together the Overdraft Companies) an overdraft facihity of up to
£500,000 and ancillary facilities of up to £4,350,000 (" Business Overdraft Letter"),

a letter to be addressed to Direct Newco Limted and signed by the Overdraft Compames from
Barclays which sets out the terms of the £500,000 overdraft facility which Barclays agrees to
provide to the Overdraft Companies pursuant to the terms of the Business Overdraft Facility
Letter ("CAS Overdraft Facility Letter"),

a cross guarantee to be entered mto by the Overdraft Companies in favour of Barclays
pursuant to which each of the Overdraft Companies guarantees the obligations of the other
Overdraft Companies pursuant to the CAS 2000, Business Overdraft Facility Letter and CAS
Overdraft Facility Letter (""CAS Cross Guarantee™),

a CAS 2000 master agreement to be entered mto between the Overdraft Companies and
Barclays which sets out certain terms relating to the provision of the overdraft faciliues more
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specifically detailed 1n the Business Overdraft Facility Letter and CAS Overdraft Facility
Letter by the Bank to the Overdraft Companies ("CAS 2000")

16 an intercreditor deed to be made between, inter alia, the Purchaser (1) the Onginal Obligors
(including the Company and the Subsidiary) (2), Barclays as Lender (3), Barclays as the
Secunity Trustee (4) Barclays as Agent (5) Barclays as Ancillary Lender (6), and the Investors
(7) (as each such term 1s defined therein) ("' Intercreditor Deed'’),

17 a debenture to be executed by the Purchaser, the Target and certain of 1ts subsidianes being
the Company, Direct Group Property Services Limited and the Subsidary 1n favour of the
Security Trustee for and on behalf of the Security Beneficianies ("' Debenture'), and

18 an 1ntra group loan agreement to be made between Direct Group Investment Limited, Direct
Group Holdings Limited, Direct Group Limuted and Direct Group Property Services Limted
as lenders (1) Direct Newco Limited, Direct Group Investment Limited, Direct Group
Holdings Limited, Direct Group Limited and Direct Group Property Services Limuted as
borrowers (2) for the provision of loan facihities to be made available by the lenders to the
borrowers ("'Intra-Group Loan Agreement')

(the above documents, together the "Documents” and each a "Document")

THAT notwithstanding that the entermng mnto and granting of certain of the Documents would
constitute financial assistance within the meaming of Sections 151 to 158 (inclusive) of the Act m
connection with the Acquisiton and 1 connection with reducing or discharging a hability incurred 1n
connection with the previous acqusition of the entwre 1ssued share capital of the Company by the
Target, the Company 15 receiving full and far consideration for the obligations 1t 1s undertaking 1n
accordance with the terms thereof, and accordingly, such entry and granting, and the giving of such
financial assistance, 1s 1n the best interests of the Company

FURTHER THAT the entersng mto and granting of the Semor Facihities Agreement, the Intercreditor
Deed, the Debenture, the Business Overdraft Letter, the CAS Overdraft Facility Letter, the CSA Cross
Guarantee, CAS 2000 and the Intra-Group Loan Agreement by Direct Group Limuted beng a
subsidiary of the Company ("'Subsidiary') will constitute financial assistance within the meamng of
the Act by the Subsidiary for the purpose of the Acquisition and reducing or discharging a hability
mcurred 1n connection with the previous acquisition of the entire 1ssued share capital of the Company
by the Target

THAT the giving of such financial assistance, as set out in paragraphs 2 and 3 above, be and 1s hereby
approved and that the Company entering into and/or granting the Documents to which 1t 1s to be a party
be and are hereby approved Further, the entering mto by the Subsidiary of the Semor Facilities
Agreement, the Intercreditor Deed, the Debenture, the Business Overdraft Letter, the CAS Overdraft
Facility Letter, the CSA Cross Guarantee, CAS 2000 and the Intra-Group Loan Agreement be and 1s
hereby approved with any amendments approved by the dwectors of the Company and/or the directors
of the Subsidiary

Signed by, or by its duly authorised representatives on behalf of all of the members of the Company who as at
the date hereof would be enutled to attend and vote at a general meeting had the resolutions been put to such a
meeung Signature of this resolution by any holders of any class of shares 1n the Company shall also consttute
their consent as holders of that class of shares to the passing of the resolutions set out above
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