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This Agreement js made on 15 !“]'\th 2014
Betwesn:

n CARPHONE WAREHOUSE GROUP PLC {registered in England and Wales with company
number 071056905) whose registered office is at 1 Portal Way, London W3 6RS ("CPW"™);

2) DIXONS RETAIL PLC (registered in England and Wales with company number 03847921)
whose registered office is at Maylands Avenue, Hemel Hempstead, Hertfordshire, HP2 7TG
("Dixons"); and

3)  ROGER TAYLOR,
% (the “Sharehol ,

Background:

{A) By way of an announcement of even date under this Agreement, the boards of CPW and
Dixons have agreed to a merger of CPW and Dixens which is expected to be implemented by
way of a scheme of arrangement of Dixons (pursuant to Part 26 of the Companles Act 2006)
{the "Merger"),

(B) Pursuant to the Merger, it is proposed that CPW will issue ordinary shares to existing Dixons
shareholders in consideration for the acquisition by GPW of all the issued ordinary shares of
Dixons (the "Consideration Shares”),

{C) CPW intends to apply for the Consideration Shares to be admitled to the premium segment of
the Official List and to trading on the Exchange’s main market for listed securities.

(D) In connection with the Merger and Admission (as defined below) faking place, the Shareholder
agrees on the terms of this Agreement not to Dispose of the Restricted Shares held by it on or
after Admission during the Restricted Period.

This Agreement witnesses as follows:

1. Definltions and interpretation

1.1 Definitions
For the purpose of this Agreement the following definitions shall apply:
"Admission" means the admission of Consideration Shares to the premium segment of the
Official List and to trading on the Exchange's main market for listed securities becoming
effective In accordance with the Listing Rules and the Admission and Disclosure Standards
respectively and references fo Admission becoming “effective” shall be construed
accordingly,

“Admission and Disclosure Standards" means the admission and disclosure standards .
pubiished by the Exchange.

“Admission Date” means the date on which Admission bacormes effective.

"Affiliate™ means in relation fo any party: {a) any subsidiary undertaking or parent undertaking
of that parly and any other subsidiary undertaking of that parent undertaking and (b) a party
which controls or manages, is controlled by or managed by or is under common control or
management with, that party.

"Board” means CPW's board of directors following Admission or any duly authorised
committea thereof.




"Business Day” means a day (not being a Saturday, Sunday or public holiday in the United
Kingdom) on which dealings in domestic securities may take place on, and with the authority
of, the Exchange,

"Companies Act" means the Companies Act 2006.

"Connected Person™ means a person who is connected to the Shareholder within the

meaning-of-sections—1122-0r-1123-of-the-Corporation-Tax-Act-204 B-or-sections-993-ar 994-of—
the Income Tax Act 2007.

"Directors" means the directors of CPW from time fo time following Admission and
"Director” shall be constrired accordingly.

"Disclosure and Transparency Rules” means the disclosure rules and transparency rules
made by the FGA pursuant to Part Vi of the FSMA and "BTR" shall mean any one of them.

"Disposal" means directly or indirectly, any offer, loan, morigage, assignment, charge,
pledge, hypothecation, sale, contract to sell, or grant or sale of any option or contract to
purchase, purchase of any option or cantract to sell, grant of any right or warrant to purchase
or otherwise transfer or dispose of or create any Encumbrance over, oF agree to fransfer or
dispose of or create an Encumbrance over, either directly or indirectly, conditionally or
uncenditionally, any Restricted Shares or any interests in Resfricted Shares or any securities
convertible into or exercisable or exchangeable for, or substantially similar to, Restricted
Shares or any interest in Restricted Shares or the entry into of any swap or other agraement or
transaction that transfers, in whole or in par, directly or indirectly, any of the economic
consequences of ownership of Restricted Shares or inleresis in Restricted Shares {including,
without limitation, any securities convertible into or exchangeable or exercisable for or that
represent the right to receive, or any warrants or other rights to purchase, the Restricted
Shares}) or the entry into of any fransaction with the same economic effect as any transaction
specified herein, whether any such transaction described above is to be setlled by delivery of
Restricted Shares or such other securities (whether or not the issue of such Restricted Shares
or other securities will be compleled within the Restricted Perioad), in cash or otherwise or any
announcement or other publication of the intention fo do any of the foregeing and "Dispose”
shall be construed accordingiy.

“Encumbrance” means any interest or equily of any person (including any right fo acquire,
option or right of pre-emption or conversion) or any mortgage, charge, pledge, lien,
assignment, hypothecation, security interest, title retention, or any other security agreement or
arrangement, or any rights granted under section 145 of the Companies Act or any agreement
to create any of the foregaing.

"Exchange" means London Stock Exchange plc, a company incorporated under the laws of
England and Wales.

"Family Member{s)}" means the wife, husband, civil partner, parents, widow, widower, co-
habitee, aduit sibling, child, stepchild, grandchild, nephew or niece of any individual,

"FCA" means the Financial Congduct Authority in its capacity as the compétem authority under
Part Vi of the FSMA.

"FCA Handbook" means the handbook of rules and guidance issued by the FCA.

"FSMA" means the Financial Services and Markets Act 2000,

“Interest” means any legal or beneficial interest or any ofher interest as defined in section 820
(when read with sections 821 to 825 inclusive) of the Companies Act and "Interested” shall be

tenstrued accordingly.

“Listing Ruies™ means the Listing Rules made by the FCA pursuant to Part Vi of the FSMA




and "LR" shall mean any one of them.

"Model Code" means the Mode! Code on directors’ and others’ dealings in securities set out
it Annex 1 of Chapter 9 of Ihe Listing Rules,

"Official List” means the Officlal List maintained by the FCA.

1.2

"Ordinary Shares™mea ns-ordinary shares of 0:1-pence eachrin the capitalof CPW:

"Prospectus Rules” means the Prospectus Rules made by the FCA pursuant to Part VI of the
FSMA and "PR" shall mean any one of them, )

"Restricted Period"” means the period of 24 months from the date of the Admission Date.

"Restricted Shares” means the tolai number of Qrdinary Shares held by the Sharcholder and
its Gonnected Persons upcn Admission and any Ordinary Shares issued to the Shareholder
and its Connected Persons upon the exercise of any option cr other convertible security held
upon Admissien, in each case including any shares in the capital of CPW which are
subsequently acquired and which are derived fiom such Ordinary Shares including without
prejudice to the generality of the foregoing from any sub-division, bonus issue or rights issue
together with all and any other Grdinary Shares acquired or held hy the Shareholder and its
Connected Persons following Admission.

"UKLA Rules" means together, the Listing Rules, the Prospectus Rules and the Disclosure
and Transparency Rules,

Interpretation
In this Agreement;

(@) wards in the singular include the plural and vice versa and words in one gender
include any other gender:

{b) areference to a statute or statutory provision includes:
(i) any subordinate legislation made under it;

{ii) any repealed statute or statutory provision which it re-enacts (with or without
modification); and

i) any statute, statutory provision or subordinate legislation which modifies,
consolidates, re-enacts or supersedes it,

except to the extent that such subordinate legistation, re-enactment, statute or
statutory provision comes into force after the date of this Agreement and would
impose any new or exiended obligation, liability or resiriction on, or otherwise
adversely affect the rights of, any party;

{c) a reference to;

(i) any "party” means any party to this Agreemant as set out at the head of page
1 (and “parties™ means all of the parties to this Agreement) and includes its
successors in litle and permitted assigns;

{iiy a "person” includes any individual, firm, corporation, body corporale,
association or partnership, frusl, unincorporated crganisation, empioyes
representative body, government or state ar agency ar department thereof,
executors, administrators or successors in titie (whether or not having a
separate legal personality);




(i) clauses and schedules are to clauses and scheduies of this Agreement and
references to sub-clauses and paragraphs are references to sub-clauses and
paragraphs of the clause or schedule In which they appear;

(iv) any provision of this Agreement is to that provision as amended in accordance
with the terms of this Agreement;

2.1

22

{e)

the—tablaof-centent&and—headings-arerf@r-cenvenienee-onIy«andfshail-nat-aﬁectfthe
interpretation of this Agreement:

(&) "wiiting” shall not, for the avoidance of doubt, Include e-mail or any ofher |

communication in electronic form, other than facsimile where explicitly stated, and
“written" shall be construed accordingly;

{f) general words shall not be given a restrictive meaning:

0 if they are introduced by the word "other" or "including”™ or similar words by
reason of the fact that they are preceded by words indicating a particular class
of act, matter or thing;

(i) by reason of the fact that they are foliowed by patticular examples intended to
be embraced by those general words; and

(0) references to time of day are to London times.
Condition
Admission

This Agreement is conditional upon, and its provisions shall take effect from, Admission.

i

Failure to satisfy the condition

If Admission shall not have become effective by 8.00 a.m. on 31 December 2014 (or such later
date as CPW and Dixons shail agree) this Agreament shall cease and determine and none of
the parties shall have any claim against another for costs, damages, charges, compensation or
atherwise, .

Lock-in provisions

Subject to clauses 4 and 5, the Shareholder covenants with and undertakes to CPW and
Dixons that it will not, and it will use its respective reasonable endeavours to pracure so far as
it is able that no Connected Person of its will, make any Disposal during the Restricted Period,

Exceptions fo the lock-in provisions
Subject to clause 5, the restrictions in clause 3 shall not apply to any Disposak:

{(a) which is nofified in writing in advance to the Board in accordance with clause 5 and fo
which the Board {(with each Director participating in such decision exercising his
powers bona fide In the best interests of CPW and no Director who is af that time a
Director wishing at that time to make any Disposal participaling in the decislon) gives
its prior consent in writing;

(b} pursuant to the acceptance of a general offer (an "Offer™) made to shareholders of
CPW (or to all such shareholders other than the offeror andfor any body corporate
controfled by the offeror andfor any persons acting in concert with the offeror {within
the meaning of the City Code on Takeovers and Mergers}) to acquire ali of the issued
Ordinary Shares (other than any shares which are already owned, or confracted fo be
acquired, by the offeror and any other person acting in concert with the offeror);




(c)

(d)
{e}

pursuant to an Irrevocable undertaking to accept, or procure the acceptance of, an
Offer;

pursuant to an intervening courl order;

pursuant to a compromise or arrangement between CPW and its credifors (or any
class of them) or between CPW and jts members (or any class of them) which is

(a)

(h)

@

)

(k)

High Court pursuant to Part 26 of the Act;

pursuant to a scheme of arrangement pursuant fo section 110 of the Insolvency Act
1986 in relalion to CPW; :

to CPW miade pursuant to an offer by CPW to purchase its own shares which is made
on identical terms fo all halders of shares and otherwise complies with the Act, the
UKLA Rules and the rules of the Exchange from time 10 time;

lo or by the personal representatives of the Shareholder upon the death of the
Shareholder prior to the expiry of the Restricted Period:

where the Shareholder is;
(iy an individual, to a Family Membe'r; or

(ii} a personal representative of an individual, to a Family Member of the
deceased individual; or

(i) an individual, to any person or persons acting In the capacity of trustee or
. trustees of a trust created by, or including as principal beneficiary only such
individual andfor Family Members of such individual; or

{iv} the trustee of a trust fo which sub-paragraph (jii) applies, to any beneficiaries
of such a trust who are Family Members of the individual referred to in sub-
paragraph i),

provided that (A} prior to the making of any such Disposal, the Shareholder shali have
satisfied GPW 1hat the proposed transferee falls within one of the categories in sub-
paragraphs (i) to (iv) above and {B) such transferee, befare registration of any transfer,
shall first undertake to be bound by the restrictions of this Agreement by the execution
of a Deed of Adherence in, or substantially in the form, set out in the schedule to this
Agreement;

by a trustee for the purpose of effecting the appointment of a new trustee or for ihe
purpose of reliring an existing trustee provided that such proposed new rustee, before
tegistration of any such transfer shall first undertake to be bound by the restrictions of
this Agreement by the execulion of a Deed of Adherence in, or substantially in the
form, set out in the schedule to this Agreement and there being no change in the
beneficial ownership of the Restricted Shares in connection with such Disposal;

by the trustee of a seftlement to an individual which is a beneficiary or potential
beneficiary of such settiement provided that prior to making any such Disposal:

(i the Shareholder shall salisfy CPW that the proposed transferee is a Family
Member of the seltlor of the setilement; and

{ii) such transferee, before registration of any such transfer, shall first undertake
to be bound by the restrictions of this Agreement by the execution of a Deed
of Adharence in, or substantially in the form, set out in the schedule to this
Agreement;

agreed-to-by-lhe-creditors.or.the-members.(as.lhe.case_mayhbe).and.sancﬁonedfbyvthe__q._—_m :




()] by @ nominee to the beneficial owner of Restricted Shares or another nominee
{provided that there is no change in the beneficial ownership of the Restricted Shares)
provided that such proposed iransferee, before registration of any transfer, shall first
undertake to be bound by the restrictions of this Agreement by the execution of a
Deed of Adherence in, or substantially in the form, sef out in the schedule fo this
Agreemant;

(m)_wherenthe-shareho!der.is.a-corporation.or_a.bodyﬁcor.porate_to-an.Afﬁliate,ptovided.that

such entity shall first undertake to be bound by the restrictions of this Agreement by
the execution of a Deed of Adherence in, or Substantially in the form, sef aut in the
schedule to this Agreement and agreeing that in the svent that any such transferee
ceases to be an Affiliale, any such interest in any Reslricted Shares will, prior ta such
cessation, be transferred to either (a) the relevant transferor; or {b} another Affiliate of
such transferor, provided that such other Affiliate undertakes to be bound by the
restrictions of this Agreement by the execution of & Deed of Adhetence in, or
substantially in the form, set out in the schedule to this Agreement; and

{n) pursuant to & bena fide reorganisation of CPW following Completion where the
Disposal is in exchange for shares or other securifies ("Group Transferee
Securities") in an Affiliate of CPW {including a new holding company of CPW formed
for the purpose of facilitating such a reorganisation) ("Group Transferee"), provided
that;

{i) the restrictions set out in this Agreement shall apply in respect of any Group
Transferee Securities the Shareholder acquires following a Disposal in
accordance wilh this clause 4(n); and )

{iny the Shareholder shall, prior to such a Disposal, enter inte an agreement with
the Group Transferee agreeing to be bound by the restrictions set qut in this
Agreement in respect of the Group Transferee Securities,

provided that:

0] any Disposals pursuant to this clause 4 shail be nofified in advance to CPW in writing
five Business Days prior to the entry into of any agreement relating to the same;

{ii} where any Disposal pursuant to this clause 4 requires the Board or GPW to bhe
satisfied as to any matter refating to such Disposal, each Director participating in such
decision shall exercise his powers bona fide in the best interests of CPW and no
Director who is interested in any Disposal, either directly or through a Family Member,
trust arangement or otherwise through a Connected Person, shall participate in that
decision; and

(iii} prior to the making of any Disposal pursuant fo clause 4(h) the transferee shall have
agreed o be bound by the restrictions of this Agreement as if it were the transfetor by
execution and delivery to CPW of a Deed of Adherence in, or substantially in the form,
set outin the schedule to this Agreement.

Orderly market provisions

For a period of 12 months following the end of the Resfricled Period, the Shareholder shall
notify CPW's broker of any inlention fo Dispose of all or any Reslricted Shares no later than
three Business Days prior to the date of any such proposed Disposal and shall, unfess
otherwise agreed to in writing by the Board {with each Director participating in such degcision
exercising his powers bona fide in the best interests of CPW and no Director who is at that
time a Director wishing at that time o make any Disposal participating in the decision),
Dispose of such Restricted Shares through GPW's broker on a best price and execution hasis
and with a view te maintaining an orderly market in CPW's ardinary shares.




Remedies

In view of the difficulties in placing a monetary value upon the effecls of any breach of the
terms of the undertakings refarred to in this Agreement, the Shareholder recognises fhat the
CPW and Dixons will each be entitied fo seek and the Shareholder shall not raise any
objection to any of themn seeking injunctive refief as well as any ofher relief which may be
appropriate under the circumstances in any coutt of campetent jurisdiction in the event of any

71

7.2

9.1

8.2

9.3

9.4

T

breach ar anticipatory breach of the obligations sef out in clauses 3 and 5.

Warranty and undertaking

Warranty as fo title

The Shareholder warrants, represents and undertakes to each of CPW and Dixons that each
of the Restricted Shares are beneficially owned by it, free from all Encumbrances, and that
irmmediately following Admission it will have full power, capacity and authority lo perform the
chligations under this Agreement in respect of the Restricted Shares.

Underiaking

The Shareholder undertakes fo each of CPW and Dixans that if any of the Restricted Shares
are regislered in the name of any other person, it shall procure that such person complies with
the obligations of the Shareholder under this Agreement as if it were a party to this Agreement.
Dealing restrictions

The provisions of this Agreement are without prejudice to any obligations which the
Shareholder may have from time to fime as a Director or employee of CPW pursuant fo the

UKLA Rules or the Madel Code and as a shareholder under FSMA and the Criminal Justice
Act 1993,

General
Entire agreement

This Agreement sets oul the entire agreement and understanding between the parties In
respect of the subject matter of this Agreement.

Assignment

This Agreement shall be binding upon and enure for the benefit of the successors in fitle of the
Shareholder but shall not be assignable by the Shareholder without the prior written consent of
each of the cther parties.

Variation

No purported variation of this Agreement shall be effective untess it is in writing and signed by
or on behalf of each of the partigs.

Invalidity

To the extent that any provision of this Agreement is found by any court of competent authority
to be invalid, unlawful or unenforceable in any jurisdiction, that provision shall be deemed not
to be a part of this Agreement, il shall not affect the enforceabifity of the remainder of this
Agreement nor shall it affect the validity, lawfulness or enforceabilily of that provision in any
other jurisdiction.




0.5 Raleases and waivers

{a) Any parly may, in whole or in part, release, campound, compromise, waive or
postpone, in its absolute discretion, any liability owed to it or right granted to it in this
Agreement by any other parly or parties without in any way prejudicing or affecting its
rights In respect of that or any other liability or right not so released, compaunded,
compromised, waived or postponed.

{b) No single or partial exercise, or faiture or delay in exercising any right, power or
remedy by any party shall constitute a waiver by that party of, or impair or preclude any
further exercise of, that or any right, powesr or remadly arising under this Agreement or
otherwise.

9.6 Further assurance

Each parly shall execute such documents and {ake such steps as the other parly may

reasonably require to fulfil the provisions of and to give to each party the full benefit of this

Agreement.

0.7 Counferparts

(a) This Agreament may be executed in any number of counlerparts and by the parties on
separate counterparts, which may Include faxed copies but shall not be effective until
each party has executed at least one counterpart.

(b) Each counterpart, when execufed, shall be an original of this Agreement and all
counterparts shall together constilute one instrument.

0.8 Confidentiality

(a) Except as referred to in sub-clause (b) below, each paity shall freat as strictly
confidential all information received or obtained as a result of entering into or
performing this Agreement which relates to the provisions or subject matter of this
Agreement, to any other party or the negotiations relating to this Agreement.

{h) Any parly may disclose information which would otherwise be confidential if and to the
axtant;

)] it Is required fo do so by law or any securities exchange or regulatory or
governmental body to which it is subject wherever situated;
{ii} it considers it necessary to disclose the information to its professional
advisers, auditors and bankers provided that it does so on a confidential basis:
(iii} the information has come info the public domain through no fault of that party;
or
{iv} each party 1o whomn it refates has given its consent in writing.
99 Third Parties Act
The parties to this Agreement do not intend that any of its terms will be enforceable by virlue of
the Contracts (Rights of Third Parties) Act 1999 by any person not a parly to it
10. Notlces
10.1  Form of Notice

Any notice to a parly under this Agreement shalf be in writing signed by or on behalf of the
party giving it and shall, unless delivered o a party personally, be left at, or sent by prepaid first




class post, prepaid recorded delivery fo the address of the parly as set out at the front of this
Agreement or as otherwise notified in writing from time 1o time.

10.2  Deemed service
Except as referred to In sub-clause 10.3, a notice shall be desmed to have been served:
{a} atthetime-of-delivery-if-delivered-persenally-and
{b) 48 hours after posting in the case of an address in the United Kingdom and 98 hours
afier posting for any other address.
If the deemed time of service is not during normal business hours in the country of receipt, the
notice shall be desmed served at the opening of business on the next business day of that
country.
10,3 Exceptions
The deemed service provisions set aut in sub-clause 10.2 do not apply to a notice served by
post, if there is a national or local suspension, curtailment or disruption of postal services
which affects the collection of the nofice or is such that the notice cannot reaschably be
expected to be delivered within 48 hours or 96 hours (as appropriate) after posting.
10.4  Proof of service
In proving service it will be sufficient to prove:
{a) in the case of persanal service, that it was handed to the party or delivered to or left In
an appropriate place for receipt of letiers at its address; and
' {b} in the case of a lefter sent by past, that the letter was properly addressed, stamped
and posied.
10.5  DPefaying service
A party shall not atlempt to prevent or delay the senvice on it of a notice connected with this
Agreement.
11. Governing law and jurisdiction
111  Governing law
This Agreement and any dispute, claim or obligation {(whether contractual or non-contractual)
arising out of or in conneclion with it, its subject matter or formation shall be governed by
English law. .
11.2  Jurisdietfon

The parties irrevacably agree that the English courts shall have exclusive jurisdiction to settle
any dispute or claim (whether contractual or non-contractual) arising out of or in cornection
with this Agreement, its subject matter or formation.

in witness this Agreement has been executed as a deed and delivered on the date appearing at the
head of page 1.




SIGNED as a DEED )
by CARFHONE WAREHOUSE GROUP )
PLG acting by }
a director )

)

in the presence of;

Director

Slgnature of wilnass:
Name;

Address:

Ocoupation:

SIGNED as a DEED

by DIXONS RETAIL PLC
acting by

a direcior

in the presence of.

ket o S Mo ot

Director

Signatura of wifriess

Name: _

——

SIGNED as a DEED
by ROGER TAYLOR

in the: prasence of: )

Signature of wilness: -
o ]
o -
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Scheduie
(Deed of adherence)
This deed of adherence is made on [#] 20[ee] by {name] of [address] {the "Covenantor™) in favous of

Carphone Warehouse Group ple, whose registered office is at 1 Portal Way, London W3 8RS
("CPW") and Dixons Retait plc, whose registered office is at Maylands Avenue, Hemel Hempstead,

Hertfordshire, HP2 7TG ("Dixons") and is supplemental to the Lock-in and orderly market agreement
{the "Agreement") dated » 2014 and made between (1) CPW (2) Dixons and (3) Roger Taylor.

Now this deed witnesses as follows:

1. The Covenantor hereby confirms that il has been supplied with a copy of the Agreement and
hereby imevocably and uncanditionally covenants with and undertakes to each of CPW and
Dixons to observe, perform and be bound by all the terms of the Agreement as. if it were a
party thereto and named therein as the Sharsholder.

2. This Deed shall be governed by and construed in accordance with English law.

In witness this Deed has been executed as a deed and delivered on the date first written above.,
linsert appropriate execution clause)
Executed as a Deed

{but not delivered until the date
appearing at the head of page 1)

by [#] Limited
acting by:

Director

Director/Secretary

OR

Exacuted as a Deed

{but not delivered until the date
appearing at the head of page 1)
by [«] Limited

acting by [e], a director

in the presence of;

R e e L L AL

Director
Signalire of withess:
Namo:

Addrass:

Qecupation;

11




OR

Executed as a Deed
(but not delivered until the date
appearing at the head of page 1)

by [e] plc
acting by:
Director
Director/Sacretary
OR

Executed as a Deed
{but not deliversd until the date
appearing at the head of page 1)

by [e] ple
acling by [#}, a director
in the presence of;

Signature of witriess:
Namo:

Address:

Oceupation;

OR

Executed as a Deed by
(but not delivered until the date
appearing at the head of page 1)

by [e]
in the presence of:
Signature of witness;

Nama:

Addrass:

Cecupalion:

Director
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