In accordance with
Section 555 of the S H O 1 /
Companies Act 2006 ( }Z
Return of allotment of shares
You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk
v What this form is for X What this form j3 NOT for For further information, please
You may use this form to give You cannot us at
nolice of shares allotted following notice of share *gov uk
incorporation on fomation o
for an allotmer
shares by an u
“A1BES9EG™
- A27 03/05/2012 #332
Company details COMPANIES HOUSE
Company number !0_(—7—(1_(0—[§/l9_|?’l5_ g o BaS S

Company name n full [Carphone Warehouse Group Public Limited Company

|

Please complete in typescnpt orn
hold black capitals

All fields are mandatory unless
specified or indicated by *

From Date

To Date

Allotment dates
[ [O[T [Z[Ofi[Z
Froorrorrrr

1 Allotmrent date
If all shares were allotted on the
same day enter that date nthe
‘from date' box If shares were
allotted over a penod of time,
complete both from date’ and 'to
date’ boxes

3 |

Shares allotted

Please give detalls of the shares allotted, including bonus shares
(Please use a continuation page If necessary }

2
1 currency details are not
completed we wil assume currency
15 in pound sterling

Class of shares Cumency 2z Number of Nominal value of Amount paid (including T Amount (f any) unpaid
{E g Ordinary/Preference etc) shares allotled each share share premum) on {inctuding share

each share premium} on each share
[B redeemable preference [ £ 342,914,034 172 pence] 172 pence -
[C irredeemable preference | £ l 129,671,384 0.01 pencer 0 @1 pence -

-

state the consideration for which the shares were allotted

if the allotted shares are fully or parily paid up otherwise than in cash, please

Continuation page
Please use a coninuation page f
necessary

Details of non-cash
consideration

If aPLC, please altach

valuation report (if
appropnate)

BIS

Department for Business
{nnovation & Sklls

CHFP041 0311 Version 5 0
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropnate) should reflect the
company's issued capital at the date of this return

Statement of capital (Share capital in pound stering (£))

Please complete the table below to show each class of shares held in pound sterling If all your
issued capital 1s 1n sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount {if any) unpaid Number of shares "2 Aggregate nominal value .3
(E g Ordinary/Preference etc } each share on each share 1°

|Ordmary ] 0 1 pence I 472,754,543 Il-: 472754 54
|B redeemable preference | 172 pence l | 342.914,034 |& 589812138 48
IC imedeemable preference ‘ 001 pence I I 129,671,384 (& 12967 14
| | | | €

I Totals 945,339,961 |E 590,297,860 16

I Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

Amount paid up on
(E @ Ordinary/Preference etc }

each share 1

Amount (If any) unpard
on each share 1

Number of shares 2

Aggregate norminal value 3

Totals

Currency

Class of shares

Amount pad up on
(Eg Ordinary/Preference etc)

each share 1

Amount {f any} unpaid
on each share 1

Number of shares 2

Aggregate nominal value s

Totals

Statement of capital (Totals)

s |

Piease give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value {4,

1 Total aggregate nominal value
Please list total aggregate values in
different curencies separately For
example £100 +€100 +$10elc

1, Including both the nominal value and any

73 E g Number of shares 1ssued multiphed by
share premium

norminal value of each share

Continuation Pages

f necessary
2, Total number of 1ssued shares in this class page

Piease use a Statement of Capital continuation

CHFP041 0¥11 Version 50
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SHO1

Return of allotment of shares

7

Statement of capital (Prescnbed particulars of nghts attached to shares)

Piease give the prescnbed particulars of nghts attached to shares for each
class of share shown In the statement of capital share tables in Section
4 and Section 5.

Class of share

Ordinary

Prescnbed particulars
1

See continuation sheet

1

1

1 Prescribed particutars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
ncluding nghts that anse only in
cerlain circumstances,

b particulars of any nghts, as

respects dvidends, to participate

1n a distnbution,

¢ parhiculars of any nghts, as
respects capital, to participate
In a distnbutton (ncluding on
winding up), and

d whether the shares are to be
redeemed or are liable to be

Signature

redeemed at the option of the
company or the shareholder and
any terms or condibons relating
to redemption of these shares
B redeemabl erence
Class of share able pref A separate table must be used for
Prescribed pariculars | See continuation sheet each class of share
Continuati
Please use a Staternent of Captal
continuation page ff necessary
Class of share C redeemable preference
Prescnbed particulars | See continuation sheet
Signature
t am signing this form on behalf of the company 2 Societas Europaea
If the form 15 being filed on behatf of a
Signatira Societas Europaez (SE) please delete
'director’ and insert details of which
X UV>;>‘ X organ of the SE the person signing has
membership
s Person authorised

This form may be signed by
Diwector 2 Secretary, Person authonsed .3 Administrator, Administrative receiver,
Receiver, Receiver manager, CIC manager

Under either section 270 or 274 of the

Companies Act 2006

CHFPQ41 03111 Version 50
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SHO1

Return of allotment of shares

Presenter information

You do not have to give any contact information, but if you
do it will help Companies House If there 1 a query on the
form The contact information you give will be visible to
searchers of the public record

Cmannm?
| Caroline Rayson

Comparty name
Osborne Clarke

Address

One London Wall
l London Wall

'London
[Postlnwn

I—Cmm
= [E[C[2[Y[ [5[E[B

ICounn'y

|DX

Tolephane

020 7105 7384
Checklist

e may return forms compleled incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register

You have shown the date(s) of allotment in

section 2

You have completed all appropnate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

o o O O

Important information

Please note that all information on this form will
appear on the public record.

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX481NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or ematl enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk

5012756 | 03 2011
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

OveZz

Statement of capital (Prescnbed particulars of rights aftached to shares)

Class of share

Ordinary

Prescnbed particulars

a) Voting

(1) an a vote on a resolution on a show of hands, each member present 1n persen shall have one vote,
(1) on a poll every member present in person or by proxy shall have one vote for each share of
which he 1s the holder

b) Dividends

the Company may by ordinary resolution declare that out of profits available for distnbution
dvidends be paid to members accerding to their respective nights and interests 1n the profits of the
Company available for distribution

c) Capital

{1} Dustribution of assets

If the Company 1s wound up, the surplus assets remaining after payment of all creditors are to be
divided among the members mn proportion to the capital which at the commencement of the winding
up 1s paid up on the shares held by them respectively and, 1f such surplus assets are msufficient to
repay the whole of the paid up capital, they are to be distributed so that as nearly as may be the
losses are borne by the members 1 proportion to the capital paid up at the commencement of the
winding up on the shares held by them respectively This Article 164 2 1s subject to the nghts
attached to any shares which may be 1ssued on special terms or conditions

{11) Distribution 1n specie

Ifthe Company 1s wound up the iquidator may, with the sanction of a special resolunion of the
Company and any other sanction required by law, divide among the members in specie the whole or
any part of the assets of the Company and may for that purpose value any assets and determme how
the drvision shall be camed out as between the members or different ¢lasses of members  Amny such
division may be otherwise than 1n accordance with the exsting nghts of the members but 1f any
division 1s resolved otherwise than 1n accordance with such nghts the members shall have the same
right of dissent and consequential rights as if such resolution were a special resolution passed
pursuant to Section 111, Insolvency Act 1986 The hiquidator may, with the like sanction, vest the
whole or any part of the whole of the assets i trustees on such trusts for the benefit of the members
as he, with the Itke sanction, shall determine but no member shall be compelled to accept any assets
on which there 1s a lability

d) Redemption

No night of redemption
O\j/ezf 7 Spa Road, London SE16 3QQ CHFPO41 03/11 Version 5.0 5012763 SHO1?§0§1?)1I;
www oyezforms €6 uk Companies SH01 (continuation)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

OveZ

Statement of capital (Prescnbed particulars of rights attached to shares)

Class of share

B redeemable preference

Prescnbed particulars

a) Voung

1) The holders of the B Shares shall not be entitled, m their capacity as holders of such B Shares, to
recenve notice of any general meeting of the Company nor to attend, speak or vote at any such
general meeting unless the business of the meeting includes the consideration of a resolution for the
windmg-up of the Company (excluding any intra-group reorgamisation on a solvent basis), in which
case the holders of the B Shares shall have the right to attend the general meeting and shall be
entitled to speak and vote only on any such resolution only

(n) If the holders of the B Shares are entitled to vote at a general meeting of the Company n their
capacity as holders of such B Shares, then, subject to any other provisions of these Artcles, each
holder thereof shall be entitled to vote at such generat meeting whether on a show of hands or ona
poll as provided 1n CA 2006 For this purpose, where a proxy 1s given discretion as to how to vote
on a show of hands, this shall be treated as an instruction by the relevant holder of B Shares to vote
in the way in which the proxy elects to exercise that discretion

b) Dividends

No night to participate in the profits of the company save for the right of redemption

¢} Capital

(1) Except as provided in Article 169(f), on a retumn of capital on winding-up (excluding any
intra-greup recrgamsation on a solvent basis), the holders of the B Shares shall be entitled, i
priority to any payment to the holders of every other class of share 1n the capital of the Company
{except the C Shares) but par: passu with any payment to the holders of C Shares, to 172 pence per
B Share held by them

{11} On a winding up, the holders of the B Shares shall not be entitled to any further nght of
participation in the profits or assets of the Company in excess of that specified in Article 169(d)(1)
In the event that there 1s a winding-up to which Article 169(d)(1) applies and the amounts available
for payment arc nsufficient to pay the amounts due on all the B Shares in full, the holders of the B
Shares shall be entitled 1o their pro-rata proporuon of the amounts to which they w.ould otherwise be
entrtled

(11) The aggregate entitlement of each holder of B Shares on a winding-up 1n respect of all the B
Shares held by him shall be rounded up to the nearest whole penny

(1v} The holders of the B Shares shatl not be entitled to any further right of participation in the
profits or assets of the Company in their capacity as holders of I3 Shares

d) Redemption
See contimuation sheet

OyeZ” 7 Spa Road, London SE16 3QQ CHFPOAT 03/11 Version 50
www ayezforms co uk Companites SHO1 (continuation)
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In accordance with
Section 555 of the
Comparues Act 2006

SHO1 - continuation page
Return of allotment of shares

OveZ

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

|B redeemable preference continued

Prescnibed particulars

d) Redemption

The Company shall redeem, out of the profits available for destribution, the B Shares as follows

(1) The B Shares in respect of which a valid Election has been made, or 1s deemed to have been
made, for the Immediate Caprtal Option in accordance with the terms described in the Circular and
(where applicable) the Form of Election sha!l be redeemed at such time as the Directors may n their
absolute discretion determine on a date between 30 January 2012 and 5 Apni 2012 (inclusive) (or
such other date as the directors may in their absolute discretion determune) (the "Iirst Effective
Date™)

(1t) On redemption of a B Share at the First Effective Date, the Company shall be abie to pay toa
holder of B Shares 172 pence (the “Redemption Amount”) for each B Share in respect of which a
valid Election has been made, or 1s deemed to be made, by such holder for the Immediate Capial
Optron in accordance with the terms descnibed in the Cireular and (where applicable) the Form of
Election The Company's iability to pay to such holder the Redemption Amount for each such B
Share shall be discharged by the Company by a payment to such holder within 14 days of the First
Effective Date of the Redemption Amount for each such B Share

(1) In the absence of bad faith or wilful default, neither the Company nor any of 1ts Directors,
officers or employees shall have any liability to any person for any loss or damage arsing as a result
of the determination of the First Effective Date in accordance with Articte 169(g){1)

(1v) The B Shares in respect of which a valid Election has been made or 15 deemed to be made for
the Deferred Capital Qpuon i accordance with the terms described in the Circular and (where
applicable) the Form of Election shall be redeemed on a date between 6 April 2012 and 31 March
2013 (inclusive) (or such other date as the directors may 1n their absolute discreuon determine) (the
"Second Effective Date")

{v) On redemption of a B Share on the Second Effecuive Date, the Company shall be hable to pay to
a holder of B Shares the Redemption Amount for each B Share in respect of which a valid Election
has been made, or 1s deemed to be made, by such holder for the Deferred Capital Option m
accordance with the terms described in the Circular and (where applicable) the Form of Election
The Company's hability to pay to such holder the Redemption Amount for each such B Share shalt
be discharged by the Company by a payment to such holder within 14 days of the Second Effective
Date of the Redemption Amount for each such B Share

(v1} In the absence of bad faith or wilful default, neither the Company nor any of 1ts Directors,
officers or employees shall have any lability to any person for any loss or damage arising as a result
of the determinanon of the Second Effective Date in accordance with Arucle 169(g)1v)

(vi1) All B Shares redeemed shall be cancelled and the Company shall not be entitled to re-1ssue
them

Oye? 7 Spa Road, London SE16 3QQ CHFPO41 03111 Version 5 0
www ayezforms co uk Companies SH01 (continuation)

C \Users\sangita patelAppDataiLocal\WicrosoffWindews\Temporary Internet Files\Centent Outiook\SRXWXXDNForm

03 2011
SHO1{Cont)/4



In accordance with
Section 555 of the
Companies Act 2006

SHO01 - continuation page
Return of allotment of shares

OveZ

Statement of capital  (Prescnibed particulars of rights attached to shares)

Class of share

C irredeemable preference

Prescnbed particulars

a) Voting

(1) The helders of the C Shares shall not be entitled, 1n their capacity as holders of such C Shares, to
receive notice of any general meeting of the Company nor to attend, speak or vote at any such
general meeting unless the business of the meeting includes the consideration of a resolution for the
winding-up of the Company (excluding any mtra-group reorganisation on a solvent basis), in which
case the holders of the C Shares shall have the nght to attend the general meeting and shall be
entitled to speak and vote only on any such resclution enly

(12} 1If the holders of the C Shares are entitled to vote at a general meeting of the Company 1n therr
capacity as holders of such C Shares, then, subject to any other provisions of these Articles, each
helder thereof shall be entitled to vote at such general meeting whether on a show of hands or en a
poll as provided in CA 2006

b) Dividends

(1) Subject to the provisions of CA2006 and these Articles, out of the profits of the Company
available for distribution, a single dividend of 172 pence per C Share (the "C Share Dividend") shall
automatically become payable (wilhout the need for such dividend to be declared by the Company,
the Board or any other person and notwithstanding any provision to the contrary in these Articles
(including Articles 132, 133 and 134)) at the First Effective Date to holders of C Shares

(A) 1n respect of which a valid Election to recerve the C Share Dividend has been made, or 15
deemed to have been made, 1n accordance with the terms described in the Circular and (where
apphicable) the Form of Election, and

(B} who are registered on the Company's relevant register as holding such C Shares at the First
Effective Date

{11} The Company's liability to pay the C Share Dividend to such holder of C Shares shal] be
discharged by the Company by a pavment to such holder within 14 days of the First Effective Date
of an amount equal to the C Share Dividend

(111) Each C Share n respect of which the C Share Dividend becomes payable shall immediately
thereupon (but without prejudice to the accrued rnight to recerve such dividend) be reclassified as a
deferred share of 0 01 pence n the capital of the Company having the rights and being subject to the
restrictions described in Article 171 {a "Deferred Share")

¢) Capital

(1) Except as provided i Article 170(f) below, on a return of capita! on winding-up (excluding any
intra-group reorganisation on a solvent bass), the holders of each C Share shall be entitled, in
priority to any payment to the holders of every other class of share n the capital of the Company
(except the B Shares) but par1 passu with any payment to the holders of B Shares, to the aggregate
of the amount of the nominal caputal paid up or credited as paid up on such C Share and an amount
of 171 09 pence per C Share held by them

(11) On a winding-up, the holders of the C Shares shall not be entitled to any further nght of
parttcipation 1n the profits or assets of the Company 111 excess of that specified in Article 170(d)(1}
above In the event that there 1s a winding-up to which Article 170(d)(1) applies and the amounts
available for payment are insufficient to pay the amounts due on all the C Shares i full, the holders
of the C Shares shall be entitled to their pro-rata proportion of the amounts to which they would
otherwise be entitted

(1) The aggregate entitlement of each holder of C Shares on a winding-up n respect of all the C
Shares held by him shall be rounded up to the nearest whole penny

(v} The holders of the C Shares shall not be entitled to any further night of participation i the
profits or assets of the Company 1n their capacity as holders of C Shares

d} Redemption
No right of redemption
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