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IRREVOCABLE UNDERTAKING 

To: Tesco PLC 
 Tesco House 

Shire Park 
Kestrel Way 
Welwyn Garden City 
Hertfordshire 
AL7 1GA 
 
and 
 
Booker Group PLC 
Equity House 
Irthlingborough Road  
Wellingborough 
Northants  
NN8 1LT 
 

2 January 2018 

Dear Sirs, 

Merger of Booker Group plc and Tesco PLC  

I understand that Tesco PLC (Tesco) intends to acquire all the issued and to be issued ordinary share 
capital of Booker Group plc (Booker) pursuant to the Scheme or the Offer (in each case, as defined in 
paragraph 12 below). This undertaking sets out the terms and conditions on which I will vote in favour 
of the Merger (as defined in paragraph 12 below). The terms of this undertaking shall be effective 
as at the date of this document.  

Shareholdings 

1. I represent and warrant to Tesco and Booker that: 

(a) I am the registered holder and/ or beneficial owner of the number of ordinary shares of 5 pence 
each in the capital of Tesco (the Tesco Shares) specified in Part A of Schedule 1 (the Existing 
Tesco Shares) and I hold these free of any encumbrances or third party rights of any kind 
whatsoever; 

(b) I am also the holder of the number of options over Tesco shares and the number of Tesco shares 
held in a trust pursuant to the Tesco Share Incentive Plan as are specified in Part B of Schedule 
1; 

(c) other than as set out in Schedule 1, I do not have any interest (as defined in the City Code on 
Takeovers and Mergers (the Code)) in any securities of Tesco, or any rights to subscribe for, 
purchase or otherwise acquire any such securities, or any short positions (within the meaning 
set out in the Code) in any such securities; and 

(d) I have full power and authority to enter into this undertaking and to perform the obligations 
under it. 
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