In accordance with
Section 619, 621 & 689
of the Compantes Act
2006

SHO2

Notice of consolidation, sub-division, redemption of
shares or re-conversion of stock into shares

OveZ

Company number

What this form is for What this form is NOT for For further informatton, please
You may use this form te give notice You canngldiae thie frm n cnin rfnrto ~ -~ dance at
of consolidation, sub-division, notice of ouse gov uk
redemption of shares or stock

“*A18559E0"
Company details A27 03/05/2012 #330

o7 [ fofsfefofs

COMPANIES HCUSE

Company name in full J Carphone Warehouse Group Public Limited Company

IR, |
Please complete In typescnpt or in bold

black capitals

|

Allfiglds are mandatory unfess

specified or indicated by *

Date of resolution

Date of resofution

s [Foft Talofrf2

Consolidation

Please show the amendments to each class of share

Previous share structure

I New share structure

Class of shares

(E g Ordinary/Preference efc)

Number of 1ssued shares

Nominal value of each
share

INumber of tssued shares

Nominal value of each
share

(

-

Sub-division

Please show the amendments to each class of share

Previous share structure

New share structure

Class of shares

(E 9 Ordinary/Preference etc )

Number of 1ssued shares

Nomunal value of each
share

Number of issued shares

Nommal value of each
share

I
I
I

i

Redemption

Please show the class number and nominal value of shares that have been redeemed
Cnly redeemable shares can be redeemed

Class of shares

(E 9 Ordinary/Preference etc }

Number of issued shares

Nominal value of each
share

| B redeemable preference

323,767,468

{ 172 pence

BIS

Departmeat for Business
Innovation & Sklls

CHFPO41 05/10 Version 4 0
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SHO2

Notice of consohdation, sub-division, redemption of shares or re-conversion

of stock into shares

Re-conversion

Please show the class number and nominal value of shares following re-conversion from stoc

k

[New share structure

Value of stock Class of shares

(E g Ordinary/Preference etc }

Number of issued shares

Nominal value of each
share

Statment of capital

Section 7 (also Section 8 and Section 9 if appropnate} should reflect the company's

1ssued capital following the changes made in this form

Statement of capital (§hare capital in pound sterling (£))

Please complete the table below to show each share classes held in pound sterling
If all your 1ssued capital is n sterling, only complete Section 7 and then go to Section 10.

Class of shares
(E g Ordinary/Preference etc)

Amount paid up on
each share 17

Amount (if any) unpaid
on each share {1°

Number of shares 2 Aggregate nominal value 3

| Ordinary 01 pence} ‘ 472,754,543| £ 472754.54
| B redeemable preference 172 pencel | 19,146.566‘ £ 32932093 32
| Deferred 001 pence I | 129,671,384| £ 12967.14
| | | | £

1 Totals | 621,572,493|8 133,417,815 20

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
(E g Ordnary/Preference etc )

Amount paid up on
each share 1

Amount (if any) unpawd
on each share 1

Number of shares 2 Aggregate nominal value 3

Totals

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share 1

Amount {if any) unpaid
on each share 1

Number of shares \2 Aggregate nominal value 3,

2 Total number of issued shares in this class

Totals
1 Including both the nemunal value and any {3 Number of shares issued mullipied by Continuation pages
share premium nominal value of each share Please use a Statement of Capital continuation
pace if necessary

CHFP041 0510 Version 4 0
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock mnto shares

i Statement of capital (Totals)

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

Total number of shares

Total aggregate
nominal value 1

1 Total aggregate nominal value
Please list total aggregate values in

different currencies separately For
example £100 +£€100 + $10 etc

. Statement of capital (Prescnbed particulars of nghts attached to shares) 2

Please give the prescnbed particulars of nghts attached to shares for each
dass of share shown In the statement of capital share tables in Section 7 and
Section 8

Class of share Ordinary

Prescnbed pariculars | See attached continuation sheet

2 Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voling nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to parbaipate
n a distnbution,

¢ partculars of any nghts, as
respects capital, to partcipate ina
distnbution {including on winding
up), and

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

redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares
A separate table must be used for
each class of share
Class of share B redeemable preference
Ptease use a Statement of capital
Prescnbed paricutars | See attached continuation sheet continuation page If necessary
Class of share Deferred
Prescnbed particulars  [See attached continuation sheet
CHFPO41 0510 Version 4 0 SHO2/3
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock into shares

Class of share 1 Prescribed particutars of nghts
attached to shares
Prescnbed particutars The particulars are

a pariculars of any voling nghts,
including nghts that anse only 1n
certain circumstances,

b parbcutars of any nghts, as
respects dividends, to particpale
In a distnbution,

¢ particulars of any nghts, as
respects capial, to parhicpate ina
distnbution {iIncluding on winding
up), and

d whether the shares are tobe
redeemed or are liable to be
redeemed at the optien of the
company or the shareholder and

Class of share any terms or conditions relating to

redemption of these shares

Prescnbed particulars A separate table must be used for

each class of share

Please use a Statement of capital
continuation page If necessary

- Signature

I I'am signing this form on behalf of the company z Socictas Europaea
If the: form 15 being filed on behalf

Signature Signature of a Societas Europaea (SE) please
delete 'director and insert details

x X of which organ of the SE the person
sigung has membership

3 Person authorised

This form may be signed by Under exther section 270 or 274 of

Director 2, Secretary, Person authonsed 3 Administrator , Administrative the Companies Act 2006
Receiver, Receiver, Receiver manager, CIC manager

CHFP041 05110 Version 4 0 SHO2/4
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock nto shares

Presenter information

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

| Contact nama
Caroline Rayson

Company nama

Osborne Clarke

Address

One London Wall

I London Wall

[ London

IPmHmm

County/Regon

’j"“hl?ﬁ"ITW [ [s[ele

‘DX

Telaphone
02071057384

B_Checklisl

We may return forms completed incomectly or
with information missing.

a

oo o o0

Please make sure you have remembered the
following:

The company name and number match the
information held en the public Register

You have entered the date of resolution in

Section 2

Where applicable, you have completed Section 3, 4,
Soré

You have completed the statement of capital

You have signed the form

Important information

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

.miere 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 Comparues, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northem Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

- Further information

For further infermation, please see the guidance notes
on the website at www companieshouse gov uk or
emarl enquines@companteshouse gov uk

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

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

CHFPQ41 0510 Version 40
Companies SHO2

C \WUsers\sangita patefAppData\LocalMicrosoft\Windows\Temporary internet Files\Content Qutlook\SRXWXXDN\Form

52010
SHO215



e SHO2 - continuation page ~
ofthe Companies Act Notice of consolidation, sub-division, redemption of shares or eZ

re-conversion of stock into shares

|

Statement of capital (Prescribed particulars of ights attached to shares)

Class of share

Ordinary

Prescnbed particulars

a) Voting

(1) on a poll every member present in person or by prexy 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 distribution
dividends be paid to members according to their respective rights and 1nterests in the profits of the
Company available for distribution

c) Capnal

(1) Distribution of assets

If the Company 1s wound up, the surplus assets remaintng after payment of all creditors are to be
divided among the members 1n proportion to the capital which at the commencement of the winding
up 1s paid up on the shares held by them respectively and, if such surplus assets are insufficient to
repay the whole of the paid up capital, they are to be distnibuted so that as nearly as may be the
losses are borne by the members 1n 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 rights
attached to any shares which may be 1ssued on special terms or conditions

(n) Distnibution 1n specie

If the Company 15 wound up the hiquidator may, with the sanction of a spectal resolution 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 determine how
the division shall be carried out as between the members or different classes of members  Any such
division may be otherwise than in accordance with the exisung nights of the members but if any
division 1s resolved otherwise than in accordance with such rights 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 liquidator may, with the like sanction, vest the
whole or any part of the whole of the assets in trustees on such trusts for the benefit of the members
as he, with the like sanction, shall determine but no member shall be compelled to accept any assets
on which there 15 a hability

d) Redemption

No right of redemption

(1) on a vote on a reselution on a show of hands, each member present 1n person shall have one vote,

11 Prescribed particutars of rights

attached to shares

The particulars are

a particutars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to pariapate
in a distnbution,

¢ particulars of any nghts, as

distabution (including on winding
up), and

d whether the shares are tobe
redeermed or are lable to be
redesmed at the option of the
company or the shareholder and

redemption of these shares

A separate table must be used for
each class of share

respects capital, to participate ina

any terms or conditions relating to

QOyez 7 spa Read, London SE16 3QQ

CHFPC41 10/09 Version20
Companies SHO2 (continuation)
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in accordance with
Section 619, 621 & 689
of the Companies Act
2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

OveZ

Statement of capital (T:"rescnbed particutars of nghts attached to shares) 1

Class of share

’E redeemable preference

Prescnbed particulars

a) Voting

(1) The holders of the B Shares shall not be entitled, in their capacity as holders of such B Shares, to
recetve 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 intra-group reorgamsation on a solvent basis), in which
case the holders of the B Shares shall have the night to attend the general meeting and shall be
entitled to speak and vote only on any such resolutton only

() If the holders of the B Shares are entttled to vote at a general meeting of the Company m their
capacity as holders of such B Shares, then, subject to any other provisions of these Articles, each
hotder thereof shall be entitled to vote at such general meeting whether on a show of hands or ona
poll as provided mn 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
n 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 night of redemption

¢} Capital

(1) Except as provided in Article 1 69{f), on a retumn of capital on winding-up (excluding any
Intra-group recrganisation on a solvent basis), the holders of the B Shares shall be entitled, 1n
priority to any payment to the holders of every other class of share in the capital of the Company
(except the C Shares) but pari passu with any payment to the holders of C Shares, to 172 pence per
B Share held by them

(1) On a winding up, the holders of the B Shares shall not be entitled to any further right of
participation m the profits or assets of the Company 1n excess of that specified in Article 169(d)(1)
In the event that there 15 a winding-up to which Article 16%(d)(1) applies and the amounts available
for payment are insufficient to pay the amounts due on all the B Shares 1n full, the holders of the B
Shares shall be entitled to their pro-rata proportion of the amounts to which they would otherwise be
entitled

{11) The aggregate entitlement of each helder 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

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

d) Redemption
See continuation sheet

11 Prescribed particutars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only n
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In adistnbution,

¢ particulars of any nghts, as
respects capital, to participaten a
distnbution {including on winding
up), and

d whether {he shares are fo be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share

Oyez 7 spa Road, London SE16 30Q
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In accordance with
Section 619, 621 & 689
of the Companes Act
2006

SHO2 - continuation page
Notice of consolidation, sub-diviston, redemption of shares or
re-conversion of stock into shares

OyeZ |

| I

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

Class of share

B redeemable preference continued

Prescnbed particulars

d) Redemption

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

(1} The B Shares 1n respect of which a valid Election has been made, or 15 deemed to have been
made, for the Immediate Capital Option 1n accordance with the terms described in the Circular and
(where applicabie} the Form of Election shall be redeemed at such time as the Directors may 1n their
absolute discretion determine on a date between 30 January 2012 and 5 April 2012 {inctustve) (or
such other date as the directors may in their absolute discretton deterrmine) (the "First Effective
Date")

(1) On redemption of a B Share at the I'irst Effective Date, the Company shall be liable to pay to a
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 Capital
Opuon 1in accordance with the terms described 1n the Circular and (where applicable) the Form of
Llection The Company's habihity 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 withun 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, nesther the Company nor any of its Directors,
officers or employees shall have any hability te any person for any loss or damage ansing as a result
of the determinatton of the Furst Effective Date 1n accordance with Article 169(g)(1)

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

(v} On redemption of a B Share on the Second Effective Date, the Company shall be liable 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 in
accordance with the terms described in the Circular and {where applicable) the Form of Election
T'he Company's liability to pay te such holder the Redemption Amount for each such B Share shall
be discharged by the Company by a payment to such holder withm 14 days of the Second Effective
Date of the Redemption Amount for each such B Share

(v1) [n the absence of bad faith or wilful default, neither the Company nor any of its Directors,
officers or employees shall have any lability to any person for any loss or damage anising as a result
of the determination of the Second Litective Date 1n accordance with Aniicle 16%(g)1v)

(vi) All B Shares redeemed shalt be cancelled and the Company shall not be enutled to re-issue
them

"1 Prescribed particulars of nghts

attached to shares

The partculars are

a particulars of any voling nghts,
including nghts that anse enly in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghis, as
respects capial, to particpate in a
distnbutron {neluding on winding
up), and

d whether the shares are to be
redeemned or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares |

A separate table must be used for
each class of share

QOvyez 7 spa Road, London SE16 30Q CHFPO41 10/03 Version 20

Companies SH0Q2 {continuation}
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In accordance with
Section 619, 621 & 689
of the Companies Act
2006

SHO2 - continuation page
Notice of consolidation, sub-division, redemption of shares or
re-conversion of stock into shares

Over

Statement of capital (I5rescnbed particulars of rights attached to shares) 1

Class of share

Deferred

Prescnbed particulars

a) Voting

The holders of the Deferred Shares shall not be entitled, in their capacity as hobders of such shares,
to recerve notice of any general meeting of the Company or to attend, speak or vote at any such
meeting

r

b) Dividends
The Deferred Shares shall confer no night to participate 1n the profits of the Company
c) Capital

On a return of capital on a winding-up {excluding any intra-group reorganisation on a solvent
basts), there shall be paid to the holders of the Deferred Shares the normnal capital paid up, or
credited as paid up, on such Deferred Shares after

(1) firstly, paying to the holders of the B Shares and the holders of the C Shares par1 passu as 1f the
same were consohidated as one class, the amounts they are enuitled to recerve on & winding-up tn
accordance wath their terms, and

(1) secondly, paying to the holders of the Deferred Shares one pound in aggregate, the payment of
which to any holder of Deferred Shares shall satisfy thus requirement, and

() thardly, paying to the holders of the Ordinary Shares the amount paid up or credited as paid up
on each such Ordinary Share

The holders of the Deferred Shares shall not be entitted to any further night of participation in the
assets of the Company

d} Redemption

No right of redemption

attached to shares
The particulars are

certain circumstances,

n a distnbution,

up), and

each class of share

[1 Prescribed particulars of rights

a particulars of any voting nghts,
ncluding nghts that anse onty in

b particulars of any nghts, as
respects dividends, to parttoipate

¢ particulars of any nghts, as

respects capital, to participate in a
distnbution (including on winding

d whether the shares are tobe
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condibions refating to
redemption of these shares

A separate table must be used for

Ovyez 7 Spa Road, London SE16 3QQ CHFP041 10/09 Version 20
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