THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

THE CARPRHONE WAREHOUSE LIMITED
("Company")

Company No. 02142673
Pursuant to Section 381A of the Companies Act 1985
Passed on JoTare 1997

We, being all the metnbers of the Company for the time being entitled to attend and vote at general
meeting of the Company convened to consider the Special Resolution set out betow, hereby resolve
that pursuant to Section 381A Companics Act 1985 the folfowing resolution be passed as if the
same had been passed as 2 special resolution at a general meeting of the Company.

SPECIAL RESOLUTION

THAT in accordance with the provisions of Section 164(2) and Schedule 15A Yart If Section 5
of the Companies Act 1985 the terms of the repurchase by the Company of 30,000 “B" Ordinary
Shares of £1 cach ir the capital of the Company as set out in 2 miemorandum circulated 10 each of
the shareholders of the.Company, a copy of which is attached hereto, be and is hereby approved.
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For and on behatf of
Argndale Limited
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TEE CONPANTED ACT 1538
COMPANY LIVOIRD BY PHARES

WRITTEN RESCLUYION

of

THE CARPHONE WAREKEOQUSE LIMITED
("Compasy™)

Company No 414267
Pensant te Sactisr 3012 of e Companies Act 1983
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SPECIAL RESOLUTION
THAT in sccordancs with the provision of Section 164(2) sed Scbedule 15/, Past 31 Sostion 5
of the Compenies Act 1505 tha 3erms of tc repurchase by the Coxpiny.of 30,008 "B” Ondiskry

Sioms of £1 sach ko 1ha capital of the Compesry 8 32t 0ot in 2 maemorandam circulsad to tach of
e chmrabolkiers of ths Company, & copy of which is attached bereto, be sad i berchy approved.
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THE CARPHONE WAREHOQUSE LIMITED
("Company™)

MEMORANDUM ON PROFOSED REPURCHASE OF SHARES FOR THE PURPOSES OF
SECTION 164(6) OF THE COMPANIES ACT 1985

It is proposed that the Company repurchases off-market 30,000 "B" Ordinary Shares of £1 each in
its capital from Julian Brownlie. The consideration will be £1,200,000 payable in cash at
compleiion. Completion is proposed to be on or before 1 July 1997,
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