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This Prospectus comprises a prospectus for the purposes of Article 5.3 of Directive 2003/71/EC (the
“Prospectus Directive”) and for the purpose of giving information with regard to the Issuer, the Issuer and
its subsidiaries taken as a whole (the “Group”), the Guarantors and the Notes which according to the
particular nature of the Issuer, the Guarantors and the Notes, is necessary to enable investors to make an
informed assessment of the assets and liabilities, financial position, profits and losses and prospects of the
Issuer and the Guarantors and the rights attaching to the Notes. The Issuer and each Guarantor (the
“Responsible Person(s)”) accept responsibility for the information contained in this Prospectus. To the
best of the knowledge of each of the Issuer and each Guarantor (each of which has taken all reasonable
care to ensure that such is the case), the information contained in this Prospectus is in accordance with the
facts and does not omit anything likely to affect the import of such information.

This Prospectus is to be read in conjunction with all the documents which are incorporated herein by
reference (see “Documents Incorporated by Reference”).

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer, the
Guarantors or the Managers (as defined in “Subscription and Sale” below) to subscribe or purchase, any of
the Notes in any jurisdiction in which such offer or invitation would be unlawful. The distribution of this
Prospectus and the offering of the Notes in certain jurisdictions may be restricted by law. Persons into
whose possession this Prospectus comes are required by the Issuer, the Guarantors and the Managers to
inform themselves about, and to observe, any such restrictions.

For a description of further restrictions on offers and sales of Notes and distribution of this Prospectus, see
“Subscription and Sale” below.

No person is authorised to give any information or to make any representation not contained in this
Prospectus and any information or representation not so contained must not be relied upon as having been
authorised by or on behalf of the Issuer, the Guarantors or the Managers. Neither the delivery of this
Prospectus nor any sale made in connection herewith shall, under any circumstances, create any
implication that there has been no change in the affairs of the Issuer or the Guarantors since the date
hereof or the date upon which this Prospectus has been most recently amended or supplemented or that
there has been no adverse change in the financial position of the Issuer or the Guarantors since the date
hereof or the date upon which this Prospectus has been most recently amended or supplemented or that
the information contained in it or any other information supplied in connection with the Notes is correct as
of any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same.

To the fullest extent permitted by law, none of the Managers, HSBC Corporate Trustee Company (UK)
Limited (the “Trustee”) or any of their respective affiliates accepts any responsibility whatsoever for the
contents of this Prospectus or for any other statement made or purported to be made by a Manager or the
Trustee or on its or their behalf in connection with the Issuer, the Guarantors, or the issue and offering of
the Notes. Each Manager, the Trustee and their respective affiliates accordingly disclaims all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which it might
otherwise have in respect of this Prospectus or any such statement.

The contents of this Prospectus are not to be construed as legal, financial, business or tax advice. Each
prospective investor should consult his, her or its own legal adviser, financial adviser or tax adviser for
legal, financial or tax advice.

In connection with the issue of the Notes, Citigroup Global Markets Limited (the “Stabilising Manager”)
(or any person acting on behalf of the Stabilising Manager) may over-allot Notes or effect transactions with
a view to supporting the market price of the Notes at a level higher than that which might otherwise prevail.
However, there is no assurance that the Stabilising Manager (or any person acting on behalf of the
Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the Notes is made and, if begun, may be
ended at any time, but it must end no later than the earlier of 30 days after the issue date of the Notes and
60 days after the date of the allotment of the Notes. Any stabilisation action or over-allotment must be
conducted by the Stabilising Manager (or any person acting on behalf of the Stabilising Manager) in
accordance with all applicable laws and rules.

Throughout this Prospectus, references to the “2007/2008 Financial Year” means the 53 weeks ended
3 May 2008, “2008/2009 Financial Year” means the 52 weeks ended 2 May 2009, “2009/2010 Financial
Year” means the 52 weeks ended 1 May 2010, “2010/2011 Financial Year” means the 52 weeks ending
29 April 2011 and “2011/2012 Financial Year” means the 52 weeks ending 29 April 2012.



Unless otherwise specified or the context requires, references to “pounds sterling”, “£”, “p” or “pence”
are to the lawful currency of the United Kingdom and references to “Euro” or “€” are to the currency
introduced at the start of the third stage of the European economic and monetary union pursuant to the
Treaty establishing the European Community, as amended.

The financial information presented in a number of tables in this Prospectus has been rounded to the
nearest whole number or the nearest decimal. Therefore, the sum of the numbers in a column may not
conform exactly to the total figure given for that column. In addition, certain percentages presented in the
tables in this Prospectus reflect calculations based upon the underlying information prior to rounding and,
accordingly, may not conform exactly to the percentages that would be derived if the relevant calculations
were based upon the rounded numbers.

LEINT3

Certain terms used in this Prospectus, such as “underlying sales, “‘underlying operating profit”, “underlying
profit before tax”, “EBIT”, “EBITDA” and “Like-for-like sales” are measures of performance defined and
used by the Group in order to aid in the understanding of the Group’s performance and are not terms
explicitly prescribed by IFRS. The term “Free Cash Flow” is a measure defined and used by the Group in
order to aid in the understanding of the Group’s cash flows. This definition should not be used as an
alternative to the actual movement in cash and cash equivalents as prescribed by IFRS or as a comparison
to other companies who may use the same or any similar terms. Definitions of these terms are not
standardised and may be defined and calculated differently by other companies using such terms. Investors
should therefore not consider these terms as comparable to other companies who may use the same or
similar terminology.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains or incorporates by reference “forward-looking statements” regarding the belief
or current expectations of the Group, the Issuer’s directors (“Directors”) and other members of its senior
management about the Group’s businesses and the transactions described in this Prospectus, including
statements relating to the Group’s capital and financial planning projections. Generally, forward-looking
statements can be identified by the use of words such as “may”, “could”, “will”, “expect”, “intend”,
“estimate”, “anticipate”, “believe”, “plan”, “seek”, “continue” or similar expressions and relate to, among
other things, the Group’s results of operations, financial condition, liquidity, financial covenants, prospects,
growth, strategies and the industries in which the Group operates. Such statements are based on current
expectations and, by their nature, are subject to a number of risks and uncertainties that could cause actual
results and performance to differ materially from any expected future results or performance, expressed or
implied, by the forward-looking statement. Factors that might cause forward-looking statements to differ
materially from actual results, include, but are not limited to, the risks described under “Risk Factors”.

These forward-looking statements are not guarantees of future performance. Rather, they are based on
current views and assumptions and involve known and unknown risks, uncertainties and other factors,
many of which are outside the control of the Group and are difficult to predict, that may cause actual
results to differ materially from any future results or developments expressed or implied from the forward-
looking statements. These forward-looking statements speak only as at the date of this Prospectus.

These statements are further qualified by the risk factors disclosed in this Prospectus that could cause
actual results to differ materially from those in the forward-looking statements. See “Risk Factors” for
further information in this regard.
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DOCUMENTS INCORPORATED BY REFERENCE
This Prospectus should be read and construed in conjunction with:

(i) the audited consolidated financial statements of the Group for the 2009/2010 Financial Year together
with the audit report thereon, which appear on pages 63 to 113 of the Issuer’s Annual Report and
Accounts for the 2009/2010 Financial Year;

(ii) the audited consolidated financial statements of the Group for the 2008/2009 Financial Year together
with the audit report thereon, which appear on pages 63 to 110 of the Issuer’s Annual Report and
Accounts for the 2008/2009 Financial Year;

(iii) the audited unconsolidated financial statements of DSG Retail Limited for the 2009/2010 Financial
Year (which includes the comparative financial statements for the 2008/2009 Financial Year), together
with the audit report thereon, which have been restated in accordance with International Financial
Reporting Standards; and

(iv) the audited unconsolidated financial statements of DSG Retail Limited for the 2008/2009 Financial
Year, together with the audit report thereon, which were prepared in accordance with UK generally
accepted accounting principles,

which have been previously published or are published simultaneously with this Prospectus and which have
been filed with the Financial Services Authority. Such documents shall be incorporated in, and form part
of, this Prospectus, save that any statement contained in a document which is incorporated by reference
herein shall be modified or superseded for the purpose of this Prospectus to the extent that a statement
contained herein modifies or supersedes such earlier statement (whether expressly, by implication or
otherwise). Any statement so modified or superseded shall not, except as so modified or superseded,
constitute a part of this Prospectus. Any documents themselves incorporated by reference in the
documents incorporated by reference in this Prospectus shall not form part of this Prospectus.

Copies of documents incorporated by reference in this Prospectus may be obtained (without charge) from
the registered office of the Issuer and, in the case of items (i) and (ii) above, may also be obtained on the
Issuer’s website at www.dsgiplc.com. In addition, this Prospectus is also available at the website of the
Regulatory News Service operated by the London Stock Exchange at www.londonstockexchange.com/
prices-and-news/prices-news/home.htm.

Other than in respect of items (i) and (ii) above, the contents of the Issuer’s website or any website directly
or indirectly linked to the Issuer’s website do not form part of this Prospectus and investors should not rely
on them.



OVERVIEW

The following overview should be read as an introduction to the more detailed information appearing elsewhere
in this Prospectus. Any investment decision relating to the issue of the Notes should be based on the
consideration of the Prospectus as a whole and not solely on this overview. Prospective investors should also
carefully consider the information set out under “Risk Factors”.

1 Information on the Group

The Group is one of Europe’s largest specialist electrical and computing retailers and operates from more
than 1,200 stores in the UK, Ireland and 12 other European countries using a number of established
brands, including Currys and PC World in the UK and Elkjgp in Norway. The Group also operates a
growing internet retail business through websites such as PIXmania, which operates in 26 countries,
Dixons.co.uk and other websites using the Group’s retail brands.

For the 2009/2010 Financial Year, the Group’s total underlying revenues were £8,531.6 million which is an
increase of 4 per cent. from the previous year (2008/2009 Financial Year: £8,180.2 million) and an
underlying profit before tax of £90.5 million which is an increase of 61 per cent. from the previous year
(2008/2009 Financial Year: £56.1 million). The Group’s total revenues for the 2009/2010 Financial Year
were £8,532.5 million (2008/2009 Financial Year: £8,317.8 million). The Group’s total profit before tax for
the 2009/2010 Financial Year was £112.7 million (the Group’s total loss before tax for the 2008/2009
Financial Year was £(123.6) million). The Group’s EBITDA for the 2009/2010 Financial Year was
£261.8 million (2008/2009 Financial Year: £215.3 million). For a summary of the key financial information
of the Group for the last three financial years, see “Selected Financial Information on the Group”.

The principal products sold by the Group are categorised as brown goods, white goods, computing
products and mobile phones. The Group also offers a broad range of product support services, technical
support, delivery and installation and other services.

The Group is headquartered in the UK and is organised into four divisions: UK & Ireland, Nordics, Other
International and e-commerce. Each division offers a full range of the Group’s products and services.

2 Key Strengths

Management believes that the key strengths of the business are as follows:

®  The Group’s leading market positions and established brands

The Group is the largest specialist electrical and computing multi-channel retailer by market share in the
UK, Ireland, the Nordic region and Greece and benefits from long-established and widely recognised
brands. The Group also operates as a leading online European electrical and computing specialist e-tailer,
through the PIXmania brands and Dixons.co.uk.

®  The Renewal and Transformation plan

In May 2008, the Group launched a Renewal and Transformation plan designed to deliver EBIT® return
on sales of 3 to 4 per cent. in the medium term, through a combination of value, choice and service and by
making the business better for customers, easier for colleagues and cheaper to operate. Significant
progress has already been made in transforming the business, with stores transformed, ranges improved,
costs reduced, improved colleague training and improved customer satisfaction measures.

®  The Group benefits from a strong management team with significant experience in the retail industry

DSGi benefits from a strong management team both at the Group level and in DSGi’s key operating
businesses and divisions. Following the appointment of DSGi’s Chief Executive in December 2007, a
management team with electrical, retail and international experience has been put in place to deliver the
Renewal and Transformation plan. Further details of the executive team’s experience are set out in
“Management” below. DSGi believes that the executive team’s experience, particularly in terms of
customer-focused retail businesses, gives it a competitive edge.

(1) Earnings before interest and tax (EBIT) is calculated as underlying earnings before deduction of net finance costs and tax. This
is not a term explicitly prescribed by IFRS, see page ii of this Prospectus.




®  The Group has strong established relationships with its suppliers

The Group believes that it is the market leading specialist electrical retailer in its core markets. The Group
constitutes a key route to customers for the Group’s suppliers and an important platform for major
manufacturers to showcase their products. The Group maintains and benefits from strong, long-established
relationships with a wide range of suppliers at a global and a regional level, allowing the Group to benefit
from the tiered organisational structure of certain suppliers while leveraging the Group’s purchasing
power, arising from the Group’s ability to buy large volumes of products. As a result, the Group is able to
secure beneficial supply terms with its suppliers.

®  The Group has an efficient distribution model

The Group’s distribution model, with central distribution centres in each of the regions in which it
operates, enables it to reduce costs of operation. In an industry in which easy access to products and
efficient delivery are essential, the Group believes that this distribution network is a key competitive
advantage.

®  The long-term fundamentals of the industry in which the Group operates remain attractive

Management believes that technological innovation will continue to result in the increased proliferation of
electrical products. The increased consumption by customers of digital content as well as the growing
prevalence of computing and brown goods in customers’ daily lives drives the demand for the Group’s
products and services.

®  Store portfolio

The Group operates predominantly from leasehold stores, this reduces the amount of capital required
while retaining flexibility to manage its portfolio and ensure its location is best suited to its customers. The
Group believes it operates from a number of high quality locations.

3  Strategy

Following a thorough review of the Group’s business, a Renewal and Transformation plan was set out on
15 May 2008 with the aim of delivering EBIT return on sales of 3 to 4 per cent. over the medium term.
DSGi remains committed to its strategy on the Renewal and Transformation plan. A summary of the
progress of each of the five key elements of the Renewal and Transformation plan is set out below.

®  Focus on the customer

The Group is improving the services offered to customers and has implemented a series of innovations
aimed at improving the shopping experience for customers and to address customer needs more
effectively, including: implementing training programmes, improving its logistics infrastructure and after-
sales service, adding new products to its support services business (TechGuys), conducting research and
customer database analysis, improving its product ranges across all operations, adapting incentive and
remuneration schemes for UK store colleagues and operating recycling schemes for its customers. While
this work is ongoing, results for the last 12 months have been encouraging with significant improvement in
customer satisfaction metrics and profitability.

®  Transform the business

The Group is reformatting its stores across its operations to improve the shopping experience for
customers, assist customers with product choices, encourage customers to spend more time in its stores
and reallocate space to provide a better mix of products for customers as well as increased overall sales
densities.

The Board believes that this transformation is working across all the new store formats, with average gross
profit uplifts of 20 per cent. across the different formats and uplifts of 50 per cent. being achieved in the
megastores and combined 2-in-1 Currys & PC World stores in the 28 week period to 1 May 2010. With 156
stores transformed across the different formats in the UK by the end of the 2009/2010 Financial Year,
management believes that the like-for-like performance across the UK operations benefited by
approximately 3 per cent. in the 2009/2010 Financial Year. The Group has also transformed a number of
stores in its operations outside the UK, most notably in the Nordics.




®  Focus the portfolio on winning positions

Following a review of the Group’s store portfolio and businesses, over 160 stores across the Group over the
2008/2009 and 2009/2010 Financial Years have been exited, including the disposal of operations in Poland
and Hungary and the closure of Markantalo in Finland and PC City in Sweden.

The Group is now focused on its core operations in the UK & Ireland, the Nordic region, Greece, Italy,
Spain, the Czech Republic, Slovakia, Turkey and over the internet.

® Win on the internet

The Group achieved over £1.4 billion of sales over the internet across Europe in the 2009/2010 Financial
Year. PIXmania operates the e-merchant platform which is a leading internet sales engine for electrical
and computing products in Europe. In the UK, Norway and Sweden, the Group operates “Reserve and
Collect” at its stores, which allows customers to order products online and collect them from their local
store. The Group also operates through Dixons.co.uk in the UK.

®  Reduce costs

Cost savings of approximately £50 million were achieved in the 2009/2010 Financial Year and
approximately £95 million in the 2008/2009 Financial Year through operational savings.

Management believes that there remains a significant opportunity for productivity improvements within
the Group and are targeting these improvements to deliver a further £150 million in cost savings over the
next three years. Process improvement initiatives have already contributed to improvements in the Group’s
stock turn of approximately 12 per cent. in the 2009/2010 Financial Year.

4 Recent Developments
Revolving Credit Facility

The Issuer and DSG Retail Limited (as borrowers and guarantors) and the Guarantors (as guarantors)
entered into a facility agreement dated 12 May 2010 relating to a £360 million multi-currency revolving
credit facility with a letter of credit option (the “Revolving Credit Facility””). The facility is unsecured and
will mature on 15 August 2013 provided that, if the Group does not raise additional finance of a minimum
of £100 million by November 2011, the facility will mature on 15 August 2012. As at 14 July 2010,
£140 million of this facility was drawn down with £220 million un-utilised. See “Description of Other
Indebtedness—Revolving Credit Facility”).

On 15 July 2010, the Issuer announced that it was inviting holders of its £300 million 6.125 per cent.
Guaranteed Bonds due 15 November 2012 (the “2012 Bonds”) to tender their 2012 Bonds for repurchase
by the Issuer for cash at a fixed repurchase price of £1,015 per £1,000 principal amount of the 2012 Bonds
and any accrued but unpaid interest.

Change of name

On 24 June 2010, the Issuer announced that its registered name will be amended to Dixons Retail plc in
order to harness the strength of the Dixons name and to reflect the resurgence of the company. The
change of name is subject to shareholders’ approval and if approval is obtained, will take effect on
8 September 2010.

5  Corporate Structure

The following chart shows a simplified summary of the corporate structure of the Group, highlighting the
Issuer and the Guarantors as at 1 May 2010 and giving effect to the issue of the Notes and the use of
proceeds therefrom as described under “Use of Proceeds”. Unless otherwise indicated in the notes below,
Subsidiary undertakings illustrated in the corporate structure are (directly or indirectly) wholly-owned by
the Issuer.
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(1)  This assumes that £150.0 million of the proceeds of the issue of the Notes is used to finance the purchase and cancellation of
the 2012 Bonds pursuant to the Tender Offer.

(2) Asat 1 May 2010.

(3) Shareholding of 99.2% in the Greece business.
(4) Shareholding of 76.9% in the PIXmania business.
(5) Shareholding of 60.0% in the Turkey business.

(6) Out of the £524.8 million of total indebtedness of the Group as at 1 May 2010, £100.0 million related to obligations under
finance leases. Of this total indebtedness, £10.4 million related to non-Guarantor subsidiaries of the Group and of this,
£2.0 million related to obligations under finance leases.

(7) For the 2009/2010 Financial Year, the Guarantors (on a non-consolidated basis) in aggregate contributed to approximately
49.8% of sales, 50.4% of EBITDA and 35.2% of gross assets, respectively, of the Group. For the purposes of determining these
percentages, EBITDA has been calculated as total operating profit before deduction of depreciation and amortisation.
EBITDA for Guarantors also excludes any items which are eliminated in the consolidated Group EBITDA. Gross Assets for
the Guarantors exclude investments in subsidiary companies and intercompany receivables, both of which are eliminated in the
consolidated Group Gross Assets. EBITDA is not a term explicitly prescribed by IFRS, see page ii of this Prospectus. This
particular method of calculating EBITDA differs from the way it is calculated elsewhere in this Prospectus. The way EBITDA is
calculated is defined where this term arises elsewhere in this Prospectus.




Overview of the Offering

The following is an overview of the principal features of the Notes and is qualified in its entirety by the detailed
information appearing elsewhere in this Prospectus and, in particular, “Terms and Conditions of the Notes” (the
“Conditions”). Potential purchasers of the Notes are urged to read this Prospectus in its entirety. Terms used in
this overview and not otherwise defined shall have the meanings given to them in the Conditions.

Issuer

Guarantors

Description of Notes

Denomination of the Notes

Joint Lead Managers and Joint
Bookrunners

Co-Manager
Trustee
Principal Paying Agent

Interest

Issue Date

Issue Price
Maturity

Status of the Notes

Status of the Guarantee

Negative Pledge

DSG international plc

DSG Retail Limited, DSG International Holdings Limited, DSG
Card Handling Services Limited, Coverplan Insurance Services
Limited, DSG International Treasury Management Limited, DSG
Overseas Investments Limited, DSG European Investments
Limited, DSG Ireland Limited and DSG Retail Ireland Limited.

Other subsidiaries of the Issuer may become guarantors of the
Notes after the Issue Date (as defined below), as described in
Condition 2(d) (Additional Guarantors). Any of the above
Guarantors or any other subsidiary of the Issuer which becomes a
guarantor of the Notes after the Issue Date may also cease to be a
guarantor, as described in Condition 2(c) (Release of a Guarantor).

£150,000,000 8.75 per cent. Guaranteed Notes due 2015

The denomination of the Notes will be £50,000 and integral
multiples of £1,000 in excess thereof, up to and including £99,000.

Barclays Bank PLC

BNP Paribas

Citigroup Global Markets Limited
HSBC Bank plc

The Royal Bank of Scotland plc

DnB NOR Bank ASA
HSBC Corporate Trustee Company (UK) Limited
HSBC Bank plc

8.75 per cent. payable semi-annually in arrear on 1 February and
1 August of each year, beginning on 1 February 2011 save that the
last interest payment date will fall on 3 August 2015, as described
in Condition 4 (Interest).

30 July 2010
99.007 per cent. of the principal amount of the Notes
3 August 2015

The Notes are direct, unconditional, unsubordinated and (subject
to the provisions of the negative pledge described below)
unsecured obligations of the Issuer and shall at all times rank pari
passu and without any preference among themselves.

The payment obligations under the Guarantee shall, save for such
exceptions as may be provided by applicable legislation and
(subject to the negative pledge described below) rank equally with
all other outstanding unsecured and unsubordinated obligations,
present and future, but, in the event of insolvency, only to the
extent permitted by applicable laws relating to creditors’ rights.

The terms of the Notes contain a negative pledge provision
pursuant to which the Issuer undertakes not to, and shall procure
that none of its subsidiaries shall, incur or otherwise permit to
subsist, as Security for any Debt, any security other than any
Permitted Security (as defined in the Conditions), subject to
certain exceptions, as further described in Condition 3.1 (Negative
Pledge).




Covenants

Events of Default

Redemption for tax reasons

In addition to the negative pledge described above, the terms of
the Notes contain a covenant that limits the ability of the Issuer
and its subsidiaries to incur Debt unless the Consolidated Fixed
Charge Coverage Ratio (as defined in the Conditions) would be
equal to or greater than 2.5 to 1.0, subject to the exceptions and
provisions set out in Condition 3.2 (Limitation on Debt).

The Conditions also include restrictions on the Issuer’s ability to
consolidate, merge or amalgamate with or into another person, or
otherwise dispose of all or substantially all of its assets unless the
provisions in Condition 3.3 (Merger, Consolidation and Sale of
Substantially All Assets) are met.

There are also restrictions on the Issuer’s ability to pay dividends
and other Restricted Payments (see Condition 3.4 (Limitation on
Restricted Payments).

Furthermore, the terms of the Notes include a covenant that
prohibits the Issuer and its subsidiaries from consummating any
Asset Disposition (as defined in the Conditions) unless the
provisions in Condition 3.5 (Limitation on Sales of Assets and
Subsidiary Stock) are met.

The Issuer has also covenanted to provide certain information as
provided in Condition 3.6 (Information and Reports).

The covenants contained in Conditions 3.2 (Limitation on Debt),
3.3(c) (Merger, Consolidation and Sale of Substantially All Assets),
3.4 (Limitation on Restricted Payments) and 3.5 (Limitation on
Sales of Assets and Subsidiary Stock) will cease to apply if the
Notes are given an investment grade rating by at least two of the
rating agencies and no Event of Default or Potential Event of
Default has occurred and is continuing (a “Suspension Event”).
However, such covenants will be reinstituted as of and from the
first day on which a Suspension Event ceases to be in effect.

Events of Default under the Notes include: non-payment under
the Notes; breach of the covenants and other terms contained in
the Conditions; winding-up events relating to the Issuer, a
Guarantor or any Principal Subsidiary; suspension of payments or
cessation to carry on all or substantially all the business of the
Issuer, a Guarantor or a Principal Subsidiary; certain insolvency
events; and if a Guarantee ceases to be in full force and effect, in
each case, subject to the provisions described in Condition 8
(Events of Default).

The Notes will also have the benefit of a cross acceleration
provision, as described in Condition 8(ix).

The Issuer may, subject to and in accordance with Condition 5(b)
(Redemption for Tlaxation Reasons), on giving notice to the
Noteholders, redeem all (but not some only) of the Notes at their
principal amount outstanding together with interest accrued to
the date fixed for redemption, if the Issuer or DSG Retail Limited
has or will become obliged to pay additional amounts (as
provided in Condition 7 (Taxation)) as a result of any change in,
or amendment to, the laws or regulations of the United Kingdom,
which change or amendment becomes effective on or after 26 July
2010.




Redemption at the option of the
Noteholders upon a Change of
Control

Redemption at the option of the
Issuer

Taxation

Governing Law

Listing and Trading

Ratings

Use of Proceeds

ISIN:

Common Code:

The Noteholders may, subject to and in accordance with
Condition 5(c) (Redemption of Notes upon a Change of Control),
on the occurrence of a Put Event (as defined in Condition 5(c)),
exercise an option to require the Issuer to redeem or, at the
option of the Issuer, purchase (or procure the purchase of) any of
the Notes held by such Noteholder at a cash price equal to 101%
of their principal amount together with interest accrued to, but
excluding the date of redemption or purchase.

Notes may be redeemed at the option of the Issuer in whole or in
part at a price equal to:

(i) 100 per cent. of the principal amount of the Notes redeemed,
plus

(ii) accrued and unpaid interest to the date of redemption, plus

(iii) the Applicable Premium (as defined in Condition 17
(Definitions)),

on the Issuer giving not less than 30 nor more than 60 days’ notice
to the Noteholders.

All payments in respect of the Notes and Coupons or the
Guarantee will be made without withholding of or deduction for
any taxes, duties, assessments or governmental charges of
whatever nature imposed or levied by or within the UK or Ireland
or any political subdivision thereof or by any authority thereof or
therein having power to tax, save as may be required by law. In
the event that any such withholding or deduction is required by
law, the Issuer or, as the case may be, the Guarantors will, save in
certain customary circumstances provided in Condition 7
(Taxation), be required to pay additional amounts to cover the
amounts so deducted.

The Notes and the Trust Deed constituting the Notes will be
governed by English law.

The Issuer has applied for the Notes to be admitted to the Official
List of the UK Listing Authority and to trading on the London
Stock Exchange’s Regulated Market.

The Notes are expected, on issue, to be rated Ba3 by Moody’s. A
rating is not a recommendation to buy, sell or hold securities and
may be subject to suspension, reduction or withdrawal at any time
by the assigning rating agency.

The principal purpose of the net proceeds is to finance the
purchase and cancellation of a certain amount of the 2012 Bonds
pursuant to the terms of the Tender Offer (as described in
“Description of the Group—Recent Developments™).

Any of the net proceeds from the issue of the Notes not so used
will first be used to reduce any outstanding debt under the
Revolving Credit Facility (as described in “Description of Other
Indebtedness—Revolving Credit Facility”) and the remainder will
be used for general corporate purposes of the Group.
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Selected Financial Information on the Group

The following summary consolidated historical financial information and other information is derived
from, should be read in conjunction with, and is qualified in its entirety by reference to, the consolidated
financial statements of the Group for the 2009/2010 Financial Year and the 2008/2009 Financial Year and
the accompanying notes thereto, which are incorporated by reference in this Prospectus. Certain financial
information for the 2007/2008 Financial Year has been restated from the figures presented in the Annual
Report and Accounts for the 2008/2009 Financial Year in order to exclude the results of the Group’s Polish
operations which have been classified as discontinued following their disposal on 1 September 2009.
Certain financial information for the 2007/2008 Financial Year has been included in the following table for
information only and, for the avoidance of doubt, the consolidated financial statements of the Group for
the 2007/2008 Financial Year are not incorporated by reference in this Prospectus.

The following table includes both underlying and total performance measures. Underlying performance
measures comprise profits and losses incurred as part of the day-to-day ongoing retail activities of the
Group and include profits and losses incurred on the disposal and closure of owned or leased properties
that occur as part of the Group’s annual retail churn. The profits or losses incurred on disposal or closure
of owned or leased properties as part of a one-off restructuring programme are excluded from underlying
performance measures. Underlying results is defined by the Directors as excluding the trading results of
closed businesses, amortisation of acquired intangibles, net restructuring and business impairment charges
and other one-off, non-recurring items, profit on sale of investments, fair value remeasurements of
financial instruments and, where applicable, discontinued operations. Underlying performance measures
may not be directly comparable with other similarly-titled measures or “adjusted” revenue or profit
measures used by other companies.

The Directors consider underlying performance measures to be a more accurate reflection of the ongoing
trading performance of the Group and believe that these measures provide additional useful information
on the Group’s performance and are consistent with how business is measured internally.




Key income statement data

2007/2008 2008/2009 2009/2010
Financial Financial Financial
Year Year Year

(£ million)

Underlying Revenue

UK &Ireland. . . ........ ... ... .. ... .. . .. ... 4,745.7 4,228.6 4,013.5
Nordics . ... .o v 1,469.3 1,625.2 2,093.7
Other international . .............................. 1,424.94) 1,519.0 1,503.2
€-COMIMEICE . . . ot v ottt et ettt e et et et et e e 652.3 807.4 921.2
Total underlying revenue . . . . ... ..................... 8,292.2 8,180.2 8,531.6
Closed businesses) . . ... ... ... .. ... . . 149.4 137.6 0.9
Total revenue® . . . . ... 8,441.6 8,317.8 8,532.5
Underlying profit before tax
UK&Ireland. . ....... ... ... ... ... ... ... ... 156.7 58.7 71.1
Nordics . ... ... .. 97.7 76.1 97.4
Other international . .............................. (12.7)® (23.7) (8.3)
€-COMIMEICE . . . .ot ti ettt et e et e e e e e e e 7.5 15.0 11.3
Central COStS . ...ttt (24.4) (25.0) (19.5)
Property losses . . ... ..o (7.3) (18.1) (18.8)
Net finance income/(Costs) . ......................... 13.0 (26.9) (42.7)
Underlying profit before tax . ........................ 230.5 56.1 90.5
Non-underlying—closed businesses) . .................. (15.9) (14.1) (0.2)
Non-underlying—other .. ........ ... ... . ...... ... (393.8) (165.6) 22.4
Total profit/(loss) before tax . ........................ (179.2) (123.6) 112.7
Profit/(loss) after tax—continuing operations
Underlying . . ... ... 163.3 21.8 49.8
Non-underlying. . . ... (408.5) (202.2) 16.2
(245.2) (180.4) 66.0
Profit/(loss) for the period
Underlying . . . . ..ot 163.3 21.8 49.8
Non-underlying. . . . ... o (423.0) (241.1) 7.5
(259.7) (219.3) 57.3




2007/2008 2008/2009 2009/2010
Financial Financial Financial
Year Year Year

(£ million)

Cash flow data—continuing operations

Net cash flows from operating activities . ... ............. 2514 (191.5) 226.4
Net cash flows from investing activities . ................ (6.3) (40.4) (131.8)
Net cash flows from financing activities . ................ (322.2) 62.2 17.1
Capital expenditure. . . ............ . .. .. (172.2) (140.7) (165.3)
Free Cash Flow® . . ... ... ... ... ... ... . ... ... ...... 95.7 (404.2) (17.6)
Key balance sheet data

Total current assets . . . .. ... it i 2,042.6 1,690.0 1,673.8
of which

Cash and cash equivalents . . . . ........ ... ... ....... 365.8 192.6 295.7
Short term investments . . .............. ... ... 82.0 9.0 8.5
Total assetS. . . ..ot 3,856.8 3,658.9 3,715.8
Total liabilities . ... ... ... (3,003.3) (3,074.0) (2,840.7)
Total equity . . ... 853.5 584.9 875.1
Net (debt)/funds . . .. ... 50.1 (471.5) (220.6)
Unrestricted net (debt)/funds® .. ....... .. ... ... .. ... (16.4) (545.1) (299.5)
Financial data

EBITDA® . . 351.2 2153 261.8
Net debt to EBITDA ratio” .. ....................... —-0.1x 2.2x 0.8x
Consolidated Fixed Charge Coverage ratio® ............. 19.0 6.0 8.7
Like-for-like sales® .. ....... ... ... ... ... . ... ... ... +1% -9% +2%
Notes:

(1) Closed businesses comprise Markantalo and PC City Sweden whereby these store based businesses were closed on 10 May 2009
and 20 May 2009, respectively. These operations do not meet the definition of discontinued operations as stipulated by IFRS 5
and accordingly the disclosures made above differ from those for discontinued operations.

(2) Total revenue relates to continuing operations.

(3) Figures have been restated from those presented in the 2008/2009 and the 2007/2008 Annual Report and Accounts in order to
exclude the results of discontinued operations.

(4) Free Cash Flow comprises cash generated from/(utilised by) continuing operations before special pension contributions, less net
finance expense (plus net finance income), less income tax paid and net capital expenditure.

(5) Restricted funds predominantly comprise funds held under trust to fund customer support agreements. Unrestricted net
(borrowings)/funds exclude these amounts.

(6) Earnings before Interest, Tax, Depreciation and Amortisation (EBITDA) means consolidated underlying operating profit of the
Group as presented in the consolidated income statement of the Group after adding back depreciation and the amortisation of
other intangible assets, to the extent deducted in consolidated underlying operating profit. This is not a term explicitly
prescribed by IFRS—see page ii of this Prospectus.

(7) Net debt to EBITDA ratio is calculated as Net debt divided by EBITDA.

(8) This is calculated in accordance with the definitions provided in “Terms and Conditions of the Notes—Covenants—Limitation on
Debt”.

(9) Like-for-like sales are calculated based on stores that have been open for a full financial year both at the beginning and end of
the financial period and are calculated using constant exchange rates. Customer support agreement sales are excluded from all
UK like-for-like calculations. Operations that are subject to closure have sales excluded as of the announcement date. Stores
subject to a refurbishment are excluded during the period of refurbishment.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the Notes and the
Guarantors believe that, unless otherwise indicated, the following factors may affect their ability to fulfil their
obligations under the Guarantee. Most of these factors are contingencies which may or may not occur and none
of the Issuer or the Guarantors is in a position to express a view on the likelihood of any such contingency
occurring. In addition, risk factors which are specific to the Notes are also described below.

Factors which the Issuer believes may be material for the purpose of assessing the market risks associated with
the Notes are also described below.

The Issuer and (where applicable) the Guarantors believe the factors described below represent the principal
risks inherent when considering an investment in the Notes, but the Issuer or the Guarantors may be unable to
pay interest, principal or other amounts on or in connection with the Notes for other reasons, and the Issuer and
the Guarantors do not represent that the statements below regarding the risks of holding the Notes are
exhaustive. The risks described below do not necessarily comprise all those risks associated with the Group, and
are not set out in any particular order of priority. Prospective investors should also read the detailed information
set out elsewhere in this Prospectus (including any documents incorporated by reference herein) and reach their
own views prior to making any investment decision.

Risks Related to the Group

The Group may continue to be negatively affected by the impact that the economic downturn has had, and may
continue to have, on consumer spending

The Group’s operating and financial performance is influenced by the economic conditions in each of the
countries in which it operates. The economic environment impacts on consumer spending on electrical and
computing goods in many ways. Consumer confidence is an important influence on spending on electrical
and computing goods, which is largely discretionary. Sovereign debt levels (currently most notably in
Greece), unemployment levels, interest rates, consumer debt levels, availability of credit, costs of food, fuel
and energy, taxation and many other factors influence consumer confidence and customer spending
decisions. In addition, house moves and home improvements, which are influenced by the economic
environment, impact on consumer spending on domestic appliances. The difficult economic conditions that
have existed over the past two years in the markets in which the Group operates have resulted in a general
reduction in consumer confidence and spending, which has adversely impacted the Group’s earnings and
financial position. Whilst the Group has taken steps to alleviate the impact of these conditions on its
business, there can be no guarantee that these will continue to be effective, and to the extent the current
economic environment does not improve or any improvement takes place over an extended period of time,
the Group’s business, financial condition and results of operations may be materially adversely affected.

The Group operates in a highly competitive environment

The Group operates in a highly competitive environment, facing competition from both in-town and
out-of-town store-based retailers, such as specialists, generalists, independents, mass merchants and
supermarkets, as well as internet retailers. The Group competes with these retailers for customers,
employees, locations, products and other important aspects of its business. Businesses join and leave the
market and/or expand or reduce their product ranges in response to competitive forces. Some of the
Group’s competitors may have access to greater resources or use strategies such as lower pricing, wider
selection of products, exclusive products, larger store size, better located stores, higher promotional and
advertising intensity, better store design and more efficient sales methods that can give them advantages
over the Group in retaining existing customers, attracting new customers, generating revenue and profits
and maintaining profit margins. In response to increasing competition from existing competitors, new
entrants into the markets in which the Group operates, consolidation of fragmented markets or an
otherwise changing competitive environment, the Group’s businesses may from time to time make certain
pricing, service or marketing decisions that could have a material adverse effect on the Group’s revenues,
costs, financial condition and results of operations. In addition, if the Group cannot respond adequately to
these multiple sources and types of competition, it could have a material adverse effect on the Group’s
business, financial performance and results of operations.
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The objectives of the Renewal and Transformation plan may not be met in their entirety

The Group has made significant progress in delivering the five-point Renewal and Transformation plan,
which it launched in May 2008 (through, among other things, improving the services offered to UK
customers, reformatting a significant number of stores in the UK and the Nordic region, turning around
the Group’s business in Italy, restructuring its business in Spain, closing poorly performing businesses,
leveraging the Group’s PIXmania e-merchant internet platform to improve the Group’s internet position
and implementing a series of other operational improvements and cost reductions). The Renewal and
Transformation plan contemplates that significant change to the Group’s business will continue for a
number of years and will require substantial amounts of management time and capital investment during
this time. Realisation of the benefits of the Renewal and Transformation plan is based on a variety of
assumptions and variables, including among other things, future economic conditions and the trading
performance of the Group. There can be no guarantee that the Group’s assumptions will prove correct,
that the benefits currently being seen will continue, that the Group will have the capital available to
continue to invest in the Renewal and Transformation plan or that the Renewal and Transformation plan
will continue to meet its stated goals. Furthermore, the cost of implementing the remainder of the Renewal
and Transformation plan may be more than the Group has estimated. Moreover, the challenging economic
climate and reduced consumer confidence in the markets in which the Group operates may make it more
difficult than expected for the Group to implement the Renewal and Transformation plan effectively or to
achieve the expected financial and operational benefits even if the plan is implemented effectively. If the
Group fails fully to implement its Renewal and Transformation plan, or if the estimated and expected
future financial and operational benefits are not achieved, the Group’s business, financial condition and
results of operations are likely to be materially adversely affected.

For further details regarding the Group’s Renewal and Transformation plan, see “Description of the
Group—Strategy”.

Interruptions in the availability or flow of stock from third-party product suppliers could have a material adverse
effect on the Group’s business, results of operations and financial condition

The Group purchases products from a wide variety of domestic and international third-party product
suppliers, including a limited number of large global manufacturers whose products account for a
substantial proportion of the Group’s sales. Many of the relationships between the Group and its suppliers
are not based on long-term supply contracts and, in some instances, are not set out in written agreement.
As a consequence, relationships may be varied or terminated with little or no notice. The Group’s
operations may be adversely affected by the interruption or restriction of the supply of stock, significant
changes in terms imposed by these suppliers (e.g. credit terms) or the termination of any key product
supplier arrangement. Any breakdown or change in the Group’s relationships with product suppliers could
materially adversely affect the Group’s business, results of operations and financial condition.

Changes to, or withdrawals of, credit insurance provided to the Group’s suppliers could have a material adverse
effect on the Group’s business, results of operations and financial condition

The Group’s business is dependent on the sale of electrical and computing goods supplied to it by third
parties. The Group’s working capital funding is typically a balance of funding through its credit facilities
and credit from its suppliers. The Group believes that third-party suppliers in the electrical goods and
computing products market have traditionally taken out credit insurance to protect these receivables
against the risk of bad debt, insolvency or protracted default of their buyers, including the Group.

In the 2008/2009 Financial Year, as a result of the economic downturn, many credit insurers reduced or
withdrew the availability of insurance to electrical and computing product suppliers. In the second half of
2008, there was a large reduction in credit insurance available to the Group’s suppliers. In the 2009/2010
Financial Year, the level of credit insurance available to the Group’s suppliers increased, however this level
remains dependent on the general economic environment and the Group’s financial performance.

If there is a significant decrease in the availability, or the withdrawal in its entirety, of credit insurance to
the Group’s suppliers, and the suppliers are unwilling or unable to take credit risk themselves or find
alternative credit sources, they may choose to take actions to reduce their credit exposure to the Group,
including seeking to change their credit terms. Any of these actions could have a material adverse impact
on the Group’s cash position and lead to an increase in the Group’s indebtedness, which could have a
material adverse effect on its business, trading, reputation, financial condition and results of operations.
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The Group’s failure to meet its debt obligations or comply with the terms of its credit facilities could harm its
business, financial condition and results of operations

The Group relies on external funding sources to finance a portion of its operations and growth. As of
1 May 2010, the net indebtedness of the Group was £220.6 million. The availability of funds from
borrowings under committed bank and other facilities, which the Group maintains in order to meet
anticipated short-term and long-term financial requirements, is subject to compliance with certain
covenants. To the extent the Group is not able to continue to pay its debt obligations or meet the covenants
in respect of its credit facilities, it may be required to refinance or renegotiate the terms of those facilities,
including the covenants, and may have to incur significant costs in doing so. If the Group fails to comply
with its covenants, or fails to pay any of its debt obligations, this may result in cross-default on its other
debt obligations, an acceleration of debt repayment obligations, an inability to refinance its debt and a
reduction of its credit rating, which could increase the Group’s costs of funding, harm its ability to incur
additional indebtedness on acceptable terms and affect its relationship with suppliers. In addition, the
Group must dedicate a portion of its cash flow to pay the interest due under its debt, which reduces funds
available for other business purposes and the terms of its Revolving Credit Facility limit the amount of
capital expenditure it may use in the Renewal and Transformation plan. The Group’s debt obligations and
banking covenants could therefore affect its ability to implement its Renewal and Transformation plan or
to react effectively to changes in consumer demand or to increased competition. As a result of this debt,
the Group may be placed at a competitive disadvantage compared to competitors that have less debt and
may be or become more vulnerable to general adverse economic and industry conditions.

If the Group does not anticipate and respond to changing technology or consumer preferences, or does not manage
its inventory levels effectively, its operating results could materially suffer

The Group’s success largely depends on its ability to anticipate and introduce new products, services and
technologies to consumers, as well as on the frequency of such introductions, the level of consumer
acceptance of new products, and the related impact on the demand for existing products, services and
technologies. Some electrical and computing products sold by the Group are subject to rapid technological
change, which shortens their life cycle and may negatively impact sales of existing stock by the Group as
consumers may elect to purchase newer products or defer their decision to purchase once technological
changes have been announced. In addition, reduced consumer spending and changes in consumer
purchasing trends may lead to excess inventory levels. Careful management is required to avoid the risk of
holding stock that has become obsolete or that is in excess of customer demand, which may result in
consequent stock write-offs and write-downs. There can be no assurance that the Group will successfully
anticipate technological changes and consumer demands in the future or that it will be able to obtain
adequate supplies of popular new products. Failure to adequately manage its product stock or predict
accurately the constant changing of technology, consumer tastes, preferences, spending patterns and other
lifestyle decisions could have a material adverse effect on the Group’s business, results of operations and
financial condition.

The Group’s business is highly seasonal, with a significant dependence on the revenue and operating profit
generated during its third financial quarter

The Group’s business is highly seasonal, with a substantial proportion of its revenue and operating profit
generated during its third financial quarter, which includes the Christmas and New Year season. In
connection with this peak trading season, the Group increases its advertising spend, hires additional staff
and sources additional products. The Group procures stock for this period well in advance and must
anticipate trends in consumer preferences and the level of likely demand for its products in this period or it
will suffer an excess or a shortage of stock. As a result of this seasonality, results during any interim
financial period cannot be used as an accurate indicator of the Group’s annual results. In addition,
secondary seasonal peaks can occur in regional markets, notably in Southern Europe, where hot summer
periods encourage sales of air conditioning units and cooler summers may limit sales of these types of
products. Any factors negatively affecting the Group during the third financial quarter of any year, or
which negatively affect the Group’s regional operations during periods where other seasonal peaks
ordinarily occur, including adverse weather, product sourcing issues or unfavourable economic conditions,
could have a disproportionately adverse effect on the Group’s financial performance or results of
operations for the entire year.
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The Group operates in a market which has historically been predominantly price deflationary, which can put
pressure on its money margins

Price deflation has been a common feature across most electrical goods categories for a number of years,
primarily driven by improving efficiencies in production throughout the life cycle of a product. While price
deflation may drive increased sales volume, there can be no guarantee that this will occur, which may make
it harder for the Group to maintain or grow its money margins over a product’s life cycle. Where the effect
of price deflation is not countered by an increase in sales volumes, the importance of strong cost and
expense management, as well as stock management, in maintaining or growing money margins, is
increased. If the Group is unable to maintain or grow its money margins, manage its stock levels, and
increase its sales volumes, this could have a material adverse impact on its results of operations. In
addition, where the effect of price deflation is not countered by volume increase, strong cost management
is required to maintain money margins. An inability to manage costs may have a material adverse impact
on the Group’s money margins.

Loss of, or disruption to, the Group’s distribution and administrative sites would have a material adverse effect on
the Group’s business and operations

The Group operates from a small number of distribution and administrative sites, all of which are subject
to the risks of fire, weather and water damage and, in some cases, earthquakes. The Group’s ability to
distribute merchandise to its stores and to sell and distribute merchandise to its customers is reliant on its
operational infrastructure, particularly the efficient functioning of its distribution centres and distribution
network. Failures or unavailability of such infrastructure (caused, for example, by fire, structural damage,
natural disaster, industrial action or terrorist activity) could result in disruptions to the Group’s ability to
deliver products to its stores or its customers. Although the Group has established disaster recovery
procedures designed to minimise the impact of any such disruption, there can be no assurance that those
procedures will be adequate or effective. Although the Group maintains insurance to cover material
exposures, there can be no assurance that its insurance coverage will be sufficient, or that insurance
proceeds will be paid on a timely basis to the Group if any distribution centre or administrative site is
unavailable for any period of time. As a result, any loss or disruption to any of the Group’s distribution
centres or administrative sites may have a material adverse effect on the Group’s business, results of
operations and financial condition.

The Group’s lease obligations could limit its operating flexibility

It is the Group’s general practice to lease rather than own its stores. In the event of a significant reduction
in the profitability of some or all of its stores, a significant shift in sales to other distribution channels or as
part of a restructuring of its business (whether as part of the Renewal and Transformation plan or
otherwise), the Group’s ability to reduce its costs through the negotiation of lease terminations or
modifications on acceptable terms or at all may be limited. To the extent the Group remains obligated
under leases for unprofitable or vacant stores, or to the extent that the termination or modification of
leases results in significant costs, the Group’s ability to manage its costs and margins will be impacted and
its business and operating results may be adversely affected.

The Group’s performance may be affected by the quality of its store portfolio

The quality and location of the Group’s store portfolio is a key contributor to the Group’s performance
and growth strategy. The location of its stores, their design (both internally and externally), store
surroundings and the types of other retailers adjacent to the Group’s store locations are among the variety
of factors that impact the quality of the Group’s store portfolio in the eyes of its customers and thus their
results. The Group continually reviews its store portfolio in both the UK and overseas and its business is
dependent on identifying and securing favourable new sites, reformatting existing stores at an acceptable
return on investment and assigning, sub-leasing or terminating lease obligations at an acceptable cost
where it no longer wishes to operate. The Group’s ability to secure new sites for its stores is affected by the
level of competition from other retailers, local land use and zoning regulations, environmental regulations
and the cost of leasing its stores. If the Group is unable to obtain appropriate locations for its stores as well
as maintain their quality, it could have a material adverse effect on its business, results of operations and
financial condition.
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The Group may remain liable in relation to stores it has sub-leased or for which leases have been assigned

The Group has sub-leased, or assigned to third parties the leases of, a number of stores that it no longer
wanted to occupy in the past and may enter into sub-lease or assignment arrangements with third parties in
the future. The Group may remain directly or contingently liable for the performance of related leasehold
and other obligations under its lease arrangement in respect of stores which are sub-leased or where leases
are assigned, including the payment of rent, which could crystallise in the event of insolvency or other
default by the sub-lessees or assignees of those properties. In the event that any of the Group’s sub-lessees
or assignees fail to meet their obligations under the sub-leases or assigned leases, the Group may become
responsible for such obligations, which could have a material adverse effect on the Group’s business,
results of operations and financial condition.

The Group is dependent on its senior management and skilled employees

DSGi is dependent on its senior management to operate its business and execute its strategies. DSGi has a
decentralised management structure with many high-level management responsibilities devolved to
regional or country management. During the last three years, DSGi has experienced a number of changes
to its senior management team.

If members of DSGi’s senior management depart, DSGi may not be able to find effective replacements in
a timely manner, or at all, and DSGi’s business may be disrupted. In addition, the loss of key members of
senior management to competitors could have a material adverse effect on DSGi’s competitive position
within the electrical and computing goods industry.

The Group also faces the challenge of attracting, developing and retaining the right calibre of staff for its
stores while controlling its labour costs. The turnover rate in the retail industry is relatively high, and
individuals of the required quality to fill positions may be in short supply in some areas. The Group’s
ability to support its transformation strategy may be limited by its ability to employ, train, motivate and
retain sufficient skilled personnel. The failure of the Group to recruit and retain senior management and
skilled employees could adversely impact its sales performance, increase its wage costs, and adversely
affect the Group’s business, results of operations and financial condition.

The Group is exposed to currency fluctuations

The Group’s reporting currency is pounds sterling. In the 2009/2010 Financial Year, 54 per cent. of the
Group’s revenue was generated in foreign currencies by subsidiaries outside the United Kingdom and
whose results of operations, assets and liabilities must be translated into pounds sterling to produce the
Group’s consolidated financial statements. The Group’s principal translation currency exposures are to the
Euro and Norwegian Krone. The Group is also subject to certain transactional currency exposures,
principally to the US Dollar and the Euro as a result of purchases by the Group of products from Asia
which are made in US Dollars, and purchases from Europe which are made in Euro. In addition, the
revaluation of the assets and liabilities of overseas subsidiaries at the balance sheet date results in the
recognition of foreign exchange translation gains or losses in retained earnings. Changes in the relevant
exchange rates between pounds sterling and the other currencies to which the Group is exposed, which
have been volatile recently due to the global financial downturn, have affected and will continue to affect
the value of the Group’s assets and liabilities denominated in currencies other than pounds sterling and the
cost of goods purchased, each of which could have an adverse effect on the Group’s results of operations.

Although it is the Group’s policy to reduce its currency exposures through the use of hedging instruments
such as forward exchange contracts, there can be no assurance that such hedging arrangements will be
effective or that all of the Group’s currency exposure will be hedged.

In addition, the timing and quantum of the repayment of internal loans or the receipt of dividends or other
distributions from overseas subsidiaries can cause cash flow volatility if there are movements in exchange
rates. The Group typically hedges the currency exposure created when it lends the proceeds of pounds
sterling borrowings to its overseas subsidiaries in local currencies. If it does not receive repayments from
the subsidiaries in the amounts or at the times anticipated, it must purchase local currency in the market to
cover the difference. Similarly, to the extent the Group hedges its translation currency exposure and does
not receive anticipated dividends or other distributions from its subsidiaries, the Group must purchase
currency in the market. If exchange rates have moved adversely since the time the relevant hedges were
created, the currency purchases will result in cash outflows, which may be substantial.
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The Group is exposed to interest rate fluctuations

The Group has borrowings that are subject to variable interest rates, and is therefore exposed to
movements in interest rates. In addition, interest rate fluctuations will affect the return on the Group’s
cash investments. Although the Group uses interest rate based hedging instruments to manage interest
rate exposures on its borrowings, there can be no assurance that such hedging arrangements will be
effective or that all of the Group’s interest rate exposure will be hedged. Movements in interest rates could
have a material adverse effect on any unhedged borrowing exposure or on the returns generated by the
Group’s investments, either of which could adversely affect the Group’s business, results of operations and
financial condition.

The Group’s business may be affected by the default of counterparties in respect of monies owed to it

The Group’s exposure to credit risk on liquid funds, investments, derivative financial instruments and
consumer credit arises from the risk of default of counterparties. Investments mainly comprise bank
deposits, floating rate notes and commercial paper. Consumer credit is offered to customers in most
markets in which the Group operates, provided by a number of financial institutions. In the majority of
cases, the funds due are paid in full by the finance company immediately. However, in some instances, such
as in Greece and Turkey, the Group is paid the amounts due over the term of the consumer’s payment
plan. It is the Group’s policy to limit counterparty exposures. However, there can be no assurance that the
Group’s policy to limit counterparty exposures will effectively eliminate such exposures, and any such
counterparty default may have a material adverse effect on the Group’s business, results of operations and
overall financial condition.

DSGi has funding risks relating to its UK defined benefit pension scheme

The principal pension scheme operated by DSGi is the DSG Retirement and Employee Security Scheme,
which provides both defined benefit and money purchase benefits. The defined benefit section was closed
to new entrants on 1 September 2002 and to future accrual for existing members on 30 April 2010.

The scheme is subject to risks that the value of its assets (which move in line with markets) may not fully
cover the amount of its defined benefit liabilities (which are affected by changes in life expectancy,
inflation and the discount factor used by the scheme actuary to calculate the present value of future benefit
payments), potentially requiring DSGi to recognise an increased funding deficit on its balance sheet.

The last triennial actuarial valuation of the scheme showed a funding deficit of £61 million as at 5 April
2007, which DSGi agreed with the scheme trustee to make good by paying deficit contributions of
£12 million per annum until December 2012. The next valuation is being carried out as at 5 April 2010 but
the results are not expected to be known until the first half of 2011. The 2010 valuation could show a
further deficit, which would require DSGi to contribute additional amounts to the scheme. In addition,
actions by the UK Pensions Regulator or the scheme trustee, or changes to existing pension law, could
result in additional funding obligations, which could have a material adverse effect on the Group’s overall
financial position.

Information technology systems failure or disruption could impact the Group’s day-to-day operations

The Group relies heavily on its information technology systems to enable its customers to purchase
products in store, online and over the phone as well as record and process transactions and manage its
operations. These systems provide information regarding most aspects of financial and operational
performance, including sales and stock information and, given the number of transactions that are
completed and the importance of the efficient management of stock, it is vital to maintain continuous
operation of the computer hardware and software systems. Notwithstanding efforts to prevent an
information technology failure or disruption, the Group’s systems may be vulnerable to damage or
interruption from fire, telecommunications failures, floods, physical or electronic break-ins, computer
viruses, power outages and other malfunctions or disruptions. Two of the data centres used by the Group
are located in close proximity to one another in London, UK, which may make the Group’s systems more
vulnerable to damage or interruption caused by the occurrence of such events. Any of these events could
cause system interruption, delays or loss of critical data and could prevent the Group from accepting and
fulfilling customer orders as well as disrupt its operations and management. There can be no certainty that
the Group’s recovery and contingency plans will be effective or sufficient in the event that they need to be
activated. Significant disruption to systems could have a material adverse effect on the Group’s reputation,
business, results of operations and overall financial condition.
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The Group’s operations may be adversely affected by legal, regulatory and other developments in countries in which
it operates

The Group is subject to a range of legal and regulatory requirements originating from the UK, the other
countries where it operates and the European Union, particularly in the areas of consumer protection,
product safety, competition, bribery and corruption, health and safety, taxation, environment, labour and
employment practices (including pensions), transportation, extended warranties, copyright royalties and
levies. Compliance with these laws and regulations may result in significant costs and payments for the
Group and changes in such laws and regulations or the policies regarding enforcement may have an
adverse impact on the Group in terms of cost, changes to business practices or restrictions on activities. In
addition, legal, regulatory and other developments affecting the countries in which the Group operates
may have a material adverse effect on the Group’s business, results of operations and overall financial
condition. Further, certain areas such as extended warranties have previously been the subject of
regulatory investigation and may be subject to further investigations in the future which could impact on
the Group’s ability to offer customer support agreements to its customers and therefore have a material
adverse effect on the Group’s business, results of operations and overall financial condition.

The Group may be accused of infringing others’ intellectual property rights and be liable for significant damages

Many of the Group’s products are subject to intellectual property rights owned by others and the Group is,
from time to time, subject to claims that its products infringe intellectual property owned by others. Such
claims might require the Group to enter into settlement or license agreements, to pay significant damage
awards, and/or to face a temporary or permanent injunction prohibiting the Group from marketing or
selling certain of its products, which could have a material adverse effect on the Group’s business, results
of operations, financial condition and reputation.

The Group may be adversely affected by differences between anticipated and actual tax liabilities (whether as a
result of a change in law or otherwise) and by disputes with tax authorities over tax payments

Judgement is required in determining the appropriate provision for transactions where the ultimate tax
determination is uncertain. In such circumstances, the Group recognises liabilities for anticipated taxes due
based on information available and its estimate of the anticipated liability. The final outcome of such
matters may differ from the amounts initially recorded and any differences will impact the income tax and
deferred tax provisions in the period to which such determination is made and could have a material
adverse effect on the Group’s business, results of operations and overall financial condition.

In addition, from time to time, the Group may be involved in discussions or disputes with tax authorities
regarding the Group’s tax liabilities, which may lead to a revision of tax liability, and therefore impact the
Group’s financial position.

Tax legislation and/or the published guidance relating thereto and interpretation thereof is subject to
change. Any such change may adversely affect DSGi’s or the Group’s financial position.

Failure to protect customers’ confidential information could significantly impact the Group’s reputation and expose
the Group to litigation

The Group must comply with restrictions on the use of customer data and ensure that confidential
information (including financial and personal data) is transmitted in a secure manner over public networks.
Despite controls to ensure the confidentiality, availability and integrity of customer data, the Group may
breach restrictions or may be subject to attack from computer programs that attempt to penetrate the
network security and misappropriate confidential information. Due to advances in these programs,
computing capabilities and other developments, there is no guarantee that the Group’s security measures
will be sufficient to prevent breaches. Any such breach or compromise of security could adversely impact
the Group’s reputation with current and potential customers, lead to litigation or fines, and as a result,
have a material adverse effect on its business, results of operations and overall financial condition.

The Group is dependent on third parties for certain outsourced functions

The Group currently outsources certain of its functions, including its IT development, certain logistics
functions, UK facilities maintenance, Nordic payroll and UK payroll. These services may cease to be
provided, for example due to a contract period expiring or a contract being terminated, and there can be
no guarantee that the chosen suppliers will be able to provide the functions for which they have contracted.
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Although the Group may replace suppliers or decide to perform functions itself, the Group cannot ensure
that such substitution can be accomplished in a timely fashion or without significant costs or disruption to
its operations. Any failure of the counterparties to deliver the contracted services could have a material
adverse effect on the Group’s business, results of operations and overall financial condition.

Deteriorating markets could result in the impairment of goodwill, intangible assets and property, plant and
equipment, which may adversely affect the Group’s financial position

Under IFRS, goodwill is not amortised but is subject to annual impairment tests or more frequent tests if
there are indications of impairment. Other intangible assets and property, plant and equipment are
amortised and depreciated, respectively and are also assessed on an ongoing basis to determine whether
there are indications of impairment. As part of non-underlying items, the Group recorded significant
impairment charges in the 2008/2009 Financial Year and in the 2007/2008 Financial Year. However, the
Group has not made any charges of this nature in the 2009/2010 Financial Year other than those associated
with the acceleration of investment programmes. These impairment charges mostly resulted from
deteriorating market conditions and other factors, including acceleration of investment programmes, such
that the carrying value of assets could no longer be supported by the present value of expected cash flows
from their continuing use. To the extent that the depressed economic environment continues, the
economies in which the Group operates do not recover or the Group’s businesses underperform against
expectations, the Group may need to record additional impairment charges relating to its businesses, which
would be recorded within non-underlying items, and such charges, whilst not directly affecting the cash
flows of the Group, could have an adverse effect on the Group’s financial position.

Risks Related to the Issuer and the Guarantors

The Issuer and certain of the Guarantors are holding companies with no revenue-generating operations of
their own.

The business of the Group is carried out in large part through its operating subsidiaries and associated
companies. The Group depends upon operating subsidiaries to provide the funds necessary to pay the
principal of, and the interest on, the Notes. With the exception of DSG Retail Limited and DSG Retail
Ireland Limited, these operating subsidiaries and associated companies have not guaranteed the Notes,
and have no obligation, contingent or otherwise, to pay amounts due under the Notes or to make funds
available for these payments, whether in the form of liens, dividends or otherwise. Payments from the
operating subsidiaries to the Issuer and the Guarantors might not be able to be made in some
circumstances, due to corporate law, contractual or other legal restrictions or other factors.

Holders of the Notes will have a direct claim based on the Notes against the Issuer and the Guarantors, but
will not have a direct claim based on the Notes against any other operating subsidiaries. The right of the
holders of the Notes to receive payments under the Notes will be structurally subordinated to all liabilities
of the non-Guarantor operating subsidiaries and associated companies. These liabilities include debt that
some of its subsidiaries have incurred under bank facilities. In the event of a bankruptcy, liquidation,
reorganisation or similar proceeding relating to a non-Guarantor subsidiary, the right of the holders of the
Notes to participate in a distribution of the assets of such subsidiary will rank behind such subsidiary’s and
associated companies’ creditors (including trade creditors) and preferred stockholders (if any), except to
the extent that the Issuer or the Guarantors have a direct claim against such subsidiary.

Risks related to the Notes

The Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of that investment in light of its own
circumstances. A potential investor should not invest in the Notes unless it has the expertise (either alone
or with a financial adviser) to evaluate how the Notes will perform under changing conditions, the resulting
effects on the value of the Notes and the impact this investment will have on the potential investor’s overall
investment portfolio.

18



Risks related to the Notes generally

Set out below is a brief description of certain risks relating to the Notes generally:

The Guarantee may be released in certain circumstances

The Notes will, subject to the release provisions described in “Terms and Conditions of the Notes—
Guarantee and Status—Release of a Guarantor”, benefit from a Guarantee unconditionally and irrevocably
given on a joint and several basis by the Guarantors, which as at the date of this Prospectus are guarantors
of the Revolving Credit Facility. A Guarantee will terminate in respect of an individual Guarantor in
certain circumstances as set out in the Terms and Conditions of the Notes. Investors should therefore note
that the Notes may at any time no longer be guaranteed by any or all of the Guarantors.

Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all
Noteholders including Noteholders who did not attend and vote at the relevant meeting and Noteholders
who voted in a manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of
Noteholders, agree to (i) any modification of, or to the waiver or authorisation of any breach or proposed
breach of, any of the provisions of the Notes or the Trust Deed (save in relation to certain matters
described in the Terms and Conditions of the Notes) which is not, in the opinion of the Trustee, materially
prejudicial to the interests of the Noteholders or to any modification which is of a formal, minor or
technical nature or to correct a manifest or proven error or (ii) determine without the consent of the
Noteholders that any Event of Default or Potential Event of Default shall not be treated as such or (iii) the
substitution of another company as principal debtor or guarantor under any Notes in place of the Issuer or
the Guarantor, as the case may be, in the circumstances described in “Terms and Conditions of the Notes—
Substitution” and “Terms and Conditions of the Notes—Meetings of Noteholders, Modifications, Waivers and
Authorisations”.

Change of control put option

If specific kinds of change of control events occur as set out in the Terms and Conditions of the Notes, each
Noteholder will have the option to require the Issuer to redeem or, at the option of the Issuer, purchase
(or procure the purchase of) any of the Notes held by such Noteholder at a cash price equal to 101% of
their principal amount together with interest accrued to, but excluding the date of redemption or purchase.
However, some important corporate events that might adversely affect the value of the Notes would not
constitute a “Put Event” as specified in the Terms and Conditions of the Notes. In addition, the Issuer’s
ability to redeem or purchase the Notes as may be required in the Terms and Conditions of the Notes will
depend on its access to funds at such time, and it may not be able to secure access to enough cash to
finance the redemption or purchase. See “Terms and Conditions of the Notes—Redemption and Purchase—
Redemption of Notes upon a Change of Control”.

Optional Redemption by the Issuer

The optional redemption feature in “Terms and Conditions of the Notes—Redemption and Purchase—
Redemption at the Option of the Issuer” may limit the market value of the Notes. During any period when
the Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This also may be true prior to any redemption period. The
Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do
so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.

European Monetary Union

If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, there is no
assurance that this would not adversely affect investors in the Notes. It is possible that prior to the maturity
of the Notes the United Kingdom may become a participating Member State and that the euro may
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become the lawful currency of the United Kingdom. In that event: (i) all amounts payable in respect of the
Notes may become payable in euro; (ii) the law may allow or require the Notes to be re-denominated into
euro and additional measures to be taken in respect of the Notes; and (iii) there may no longer be
available published or displayed rates for deposits in pounds sterling used to determine the rates of interest
on the Notes or changes in the way those rates are calculated, quoted and published or displayed. The
introduction of the euro could also be accompanied by a volatile interest rate environment, which could
adversely affect investors in the Notes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “EU Savings Directive”),
each EU member state is required to provide to the tax authorities of another EU member state details of
payments of interest (or similar income) paid by a person within its jurisdiction to, or collected by such a
person for, an individual resident or certain limited types of entity established in that other EU member
state. However, for a transitional period, Luxembourg and Austria are instead required (unless during that
period they elect to provide information in accordance with the EU Savings Directive) to operate a
withholding system in relation to such payments (the ending of such transitional period being dependent
upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-EU countries, and certain dependant or associated territories of certain
EU member states have adopted similar measures.

If a payment were to be made or collected through an EU member state which has opted for a withholding
system and an amount of, or in respect of, tax were to be withheld from that payment pursuant to the
EU Savings Directive, neither the Issuer nor any Paying Agent nor any other person would be obliged to
pay additional amounts with respect to any Note as a result of the imposition of such withholding tax.
Where Notes are in definitive form, the Issuer is required to maintain a Paying Agent in an EU member
state that is not obliged to withhold or deduct tax pursuant to the EU Savings Directive.

Change of law

The Terms and Conditions of the Notes are based on English law in effect as at the date of this Prospectus.
No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this Prospectus.

Denominations involve integral multiples: definitive Notes

The Notes have denominations consisting of a minimum of £50,000 and integral multiples of £1,000 in
excess thereof up to and including £99,000. It is possible that the Notes may be traded in amounts that are
not integral multiples of £50,000. In such a case a holder who, as a result of trading such amounts, holds an
amount which is less than £50,000 in his account with the relevant clearing system at the relevant time may
not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would
need to purchase a principal amount of Notes such that its holding amounts to £50,000.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination
that is not an integral multiple of £50,000 may be illiquid and difficult to trade.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

The secondary market generally

The Notes may have no established trading market when issued, and one may never develop. If a market
does develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at
prices that will provide them with a yield comparable to similar investments that have a developed
secondary market. The Notes are especially sensitive to interest rate, currency or market risks. As such, the
Notes generally will have a more limited secondary market and more price volatility than conventional
debt securities. Illiquidity may have a severely adverse effect on the market value of Notes.
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Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes and the Guarantors will make any payments under
the Guarantee in pounds sterling. This presents certain risks relating to currency conversions if an
investor’s financial activities are denominated principally in a currency or currency unit (the “Investor’s
Currency”’) other than pounds sterling. These include the risk that exchange rates may significantly change
(including changes due to devaluation of pounds sterling or revaluation of the Investor’s Currency) and the
risk that authorities with jurisdiction over the Investor’s Currency may impose or modify exchange
controls. An appreciation in the value of the Investor’s Currency relative to pounds sterling would decrease
(1) the Investor’s Currency-equivalent yield on the Notes, (2) the Investor’s Currency equivalent value of
the principal payable on the Notes and (3) the Investor’s Currency equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.

Interest rate risks

Investment in the Notes involves the risk that subsequent changes in market interest rates may adversely
affect the value of them.

Credit ratings may not reflect all risks and a downgrade of DSGi’s credit ratings could adversely affect DSGi’s
access to and cost of credit

The Notes are expected to be assigned on issue a rating of Ba3 by Moody’s. Any rating of DSGi may not
reflect the potential impact of all risks that may affect the value of the Notes. A credit rating is not a
recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any
time.

A downgrade in DSGi’s current credit rating could restrict access to credit markets and increase the
interest rate which DSGi pays on new debt and have an adverse effect on the Group’s business, financial
condition and results of operations.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) the Notes are legal investments for it, (2) the Notes can be used as
collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of the
Notes. Financial institutions should consult their legal advisers or the appropriate regulators to determine
the appropriate treatment of the Notes under any applicable risk-based capital or similar rules.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes, after deduction of fees and commissions, are expected to be
approximately £146,560,500. The principal purpose of the net proceeds from the issue of Notes is to
finance the purchase and cancellation of a certain amount of the 2012 Bonds pursuant to the terms of the
Tender Offer (as described in “Description of the Group—Recent Developments”). The amount of the 2012
Bonds that will be purchased and cancelled by the Issuer (if any) remains subject to the outcome of the
Tender Offer. Any of the net proceeds from the issue of the Notes not so used will first be used to reduce
any outstanding debt under the Revolving Credit Facility and the remainder will be used for general
corporate purposes of the Group.
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CAPITALISATION AND INDEBTEDNESS

The following table sets out the audited consolidated capital and reserves and consolidated indebtedness
of the Group as at 1 May 2010.

The unaudited consolidated pro forma statement set out below has been prepared to illustrate the effect on
the consolidated cash and cash equivalents, borrowings and hedging derivative contracts related thereto,
and capitalisation of the Group as of 1 May 2010, and shows the effect of the issue of the Notes and the use
of proceeds therefrom as described under “Use of Proceeds”.

The unaudited consolidated pro forma statement has been prepared for illustrative purposes only and,
because of its nature, the unaudited consolidated pro forma statement addresses a hypothetical situation
and does not, therefore, represent the Group’s actual financial position or results. The unaudited
consolidated pro forma statement has been prepared under IFRS and on the basis set out in the notes
below. You should read this table in conjunction with “Overview—Selected Financial Information of the
Group”, the audited consolidated financial statements of the Group for the 2009/2010 Financial Year and
the 2008/2009 Financial Year respectively, and the accompanying notes thereto.

Adjusted for
the issue of

Notes and
use of
As at 1 May proceeds
2010M therefrom® Pro forma®
(£ million)
Cash and cash equivalents and short-term investments . ... .. 304.2 — 304.2
Current:
Bank overdrafts ............... ... .. .. .. .. ... 4.9 — 4.9
Obligations under finance leases . ..................... 24 — 24
Other® . . 98.5 — 98.5
Current financial indebtedness . ...................... 105.8 — 105.8
Non-current®):
6.125 per cent. Guaranteed Bonds 2012 . .. .............. 3214 (150.0) 171.4
Obligations under finance leases . ..................... 97.6 — 97.6
Notes offered hereby . ......... .. ... .. ... .. ... ..... — 150.0 150.0
Non-current financial indebtedness . ................... 419.0 — 419.0
Total indebtedness . ................ ... ... ......... 524.8 — 524.8
Net indebtedness . ............. ... ... ... ... ... .... 220.6 — 220.6
Total equity . ........... ... .. .. .. . 875.1 — 875.1
Total capitalisation . . . .. ....... .. ... ... ... .. .. ... 1,399.9 — 1,399.9
Notes:

(1) Information in this column has been extracted without material adjustment from the audited consolidated financial statements
of the Group for the 2009/2010 Financial Year.

(2) This column has been included to show the effect of the issue of the Notes and the use of proceeds therefrom as described
under “Use of Proceeds” and assumes that £150.0 million of such proceeds is used to finance the purchase and cancellation of
the 2012 Notes pursuant to the terms of the Tender Offer. This column excludes the effect of any fees and expenses associated
with the issue of the Notes and the Tender Offer as well as the effect of any premium or discount pursuant to the Notes and the
Tender Offer.

(3) Note that the unaudited consolidated pro forma statement takes no account of trading or transactions since 1 May 2010 other
than those described in Note (2).

(4) Current borrowings include £95.0 million which was drawn down under the Group’s £400 million committed facility.

(5) In the normal course of business, the Group has contingent liabilities comprising potential obligations to financial institutions in
respect of activities undertaken in the normal course of business and relate to amounts utilised under letter of credit facilities.
In addition, contingent liabilities also exist in respect of lease covenants relating to premises assigned to third parties.
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DESCRIPTION OF THE GROUP
1 Introduction

The Group is a specialist electrical and computing retailer which sells consumer electronics, personal
computers, domestic appliances, photographic equipment and communication products. It is a multi-
channel retailer, selling products in stores, over the internet and by phone and provides product support
services to its customers. It also undertakes business to business (“B2B”) sales and services.

The Group operates from more than 1,200 stores in the UK, Ireland and 12 other European countries and
also operates pure-play internet businesses. For the 2009/2010 Financial Year, the Group’s total underlying
revenues were £8,531.6 million which is an increase of 4 per cent. from the previous year (2008/2009
Financial Year: £8,180.2 million) and an underlying profit before tax of £90.5 million which is an increase
of 61 per cent. from the previous year (2008/2009 Financial Year: £56.1 million)®. The Group’s total
revenues for the 2009/2010 Financial Year were £8,532.5 million (2008/2009 Financial Year:
£8,317.8 million). The Group’s total profit before tax for the 2009/2010 Financial Year was £112.7 million
(the Group’s total loss before tax for the 2008/2009 Financial Year was £(123.6) million). The Group’s
EBITDA for the 2009/2010 Financial Year was £261.8 million (2008/2009 Financial Year: £215.3 million).

2 Overview of Products and Services Offered by the Group
2.1 Products

The principal products sold by the Group are categorised as brown goods, white goods, computing
products and mobile phones.

Brown goods include: vision products, such as televisions, DVD players and Blu-Ray players; audio
products, such as stereos, radios, CD players, MP3 players and iPods; imaging products, such as cameras
and camcorders; gaming products, such as games consoles; and related essentials (additional products
required for the operation of other products, such as camera batteries, keyboards and printer ink) and
accessories (products related to other products, such as camera cases).

White goods include: major domestic appliances (“MDA?’), such as washing machines and dryers,
refrigerators and freezers and gas and electric cookers; and small domestic appliances (“SDA”), such as
microwave ovens, vacuum cleaners, kettles, coffee makers, toasters, irons, breadmakers and personal care
items.

Computing products include desktop computers, laptop computers, iPads and slate computers, netbooks,
printers and a wide range of related essentials and accessories.

Mobile phones include prepaid and contract mobile phones, mobile broadband modems and related
accessories.

Brown goods, computing products and mobile phones are generally characterised by rapid technological
advances that offer major improvements in quality, functionality, interactivity and design. White goods
tend to benefit from innovation, fashion and improved design and are typically heavily dependent on the
replacement cycle in most markets.

In addition to selling third-party branded products, the Group sells a number of own-branded products.

2.2 Services

The Group offers a broad range of product support services. The most important of these, which represent
a substantial proportion of the revenue from support services provided by the Group, are customer support
agreements for repairs and protection against breakage, fault and accidental damage, and after-sales
support for products bought from the Group. In addition, the Group provides a range of technical support,
repair, installation and other services, predominantly in relation to computing products. The Group also
offers a range of home delivery and installation services for its products, including deliveries within
specified time frames, collection of customers’ old appliances for recycling, installation of appliances and
television installation and set up. These services are provided through a network of customer service
centres, TechGuys clinics in stores, laptop and TV repair centres and a dedicated TechGuys telephone

(2) See “Overview—Selected financial information on the Issuer” for an explanation of how the Group defines underlying and
non-underlying performance measures.
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support team. The Group also has arrangements with a number of third-parties for the repair of products
purchased through the Group, particularly white goods.

3  History and Development of the Group

DSGi was incorporated in 1937 with the opening of a photographic studio, Dixons Studios Limited, in
London. In 1948, Charles Kalms was joined by his son, Stanley, who now holds the honorary title President
of DSGi, and who expanded the business into the retailing of cameras and associated accessories.

In 1962, Dixons was listed on the London Stock Exchange and at that time was operating from 16
branches. Growth since then has been both organic and through a number of acquisitions and has resulted
in the Group expanding from a photographic business to being a specialist electrical and computing
retailer.

Key recent events in the development of the Group include:

Year Event Location

@9 ........ Acquisition of Elkjgp Nordic region

2000 ........ Acquisition of Ei System (subsequently rebranded as PC City) Spain
Acquisition of 24.3 per cent. stake in UniEuro Italy

2000 ... Disposal of the Group’s 79 per cent. stake in Freeserve UK

2002 ... Acquisition of controlling interest in UniEuro (the Group Various

subsequently acquired the remaining interest in UniEuro in 2003),
entering Central Europe and the Czech Republic

2004 ...... .. Acquisition of controlling interest in Kotsovolos Greece
2006 . ....... Disposal of the Group’s 60 per cent. stake in The Link UK
2006 ... ... Acquisition of 76.9 per cent. stake in Foto Vista, the parent France

company of PIXmania
2007 ... Electro World Turkey founded and first store opened Turkey

2007 and 2008 . Acquisitions of further stakes in Kotsovolos, taking the Group’s Greece
shareholding to 99.2 per cent.

2009 ... Disposal of Electro World Hungary and Electro World Poland Hungary/Poland

2009 ... In June 2009, the Group raised gross proceeds of £310.6 million
from the issue of 1,837,458,762 new ordinary shares in the capital of
DSGi pursuant to a placing and rights issue

4  The market in which the Group operates

Specialist electrical retailers are the predominant destination for customers in the European market.
Buying groups, general merchants and independents also have a retail presence in most European markets.
The market is served by a relatively small number of global manufacturers supplying goods to local,
regional, national and international electrical retailers.

The electrical retail market can be split between specialist electrical retailers, such as DSGi, and general
retailers which sell certain electrical goods as part of a wider offering, such as catalogue retailers,
department stores and large supermarket chains. The market can also be broken down into two distinct
distribution channels: ‘assisted’ and ‘unassisted’. In the assisted channel, specialist retailers help customers
through the buying process in the form of product advice, add-on services (including support agreements),
delivery and installation. The unassisted channel, which includes pure-play internet retailers as well as
general retailers, does not offer such services and tends to be characterised by competitive pricing and
lower average unit prices.

The Group is one of the largest specialist electrical retailers in Europe and with leading market share in
the UK, Ireland, the Nordic region and Greece and benefits from long-established and widely recognised
brands. The Group’s closest comparator is Kesa, which trades through the Comet brand in the UK. While
DSGi also competes against general retailers, this is limited to certain lower unit price product categories
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as these operators do not offer the full range of products, assisted sale or associated ancillary services
provided by the Group.

The Group is present in the unassisted internet channel through PIXmania and Dixons.co.uk. In this
channel, the Group competes directly with a large number of internet retailers across Europe, leveraging
its purchasing power, operational scale and beneficial supply terms to compete effectively on price. The
internet delivers enhanced product information and facilitates price comparability for consumers. Whilst
this creates new challenges for the Group, it also provides a significant opportunity. Management believes
that over time, internet demand will polarise towards the larger retailers with scaleable distribution and
systems, together with proven after-sales service and support.

The key drivers of the European electrical retail market include:

*  Product development: innovation brings new products and products with improved functionality, such
as High-definition (“HD”) and 3D TVs and Apple’s iPad, in turn driving sales growth. New content,
such as social media, apps, digital media and cloud computing, also help to drive hardware innovation
and replacement. Product sales are also driven by structural shifts such as analogue to digital and
standard format to HD television. In addition, innovation drives new service requirements such as TV
installation and data backup.

e Economic growth: Electrical products, and in particular brown goods, are predominantly discretionary
purchases. However, increasing penetration of digital technology in the home drives replacement
cycles as these products become less discretionary. The economic backdrop also determines whether
customers buy up or down price points. Accordingly, the electrical market tends to grow at a rate at or
exceeding the economy during boom years. While the opposite can be true during a downturn, this
may be influenced by new innovation and products.

e Price Deflation: The rapid innovation cycle leads to price deflation in brown goods and computing but
also drives volume as products become more affordable and replacement cycles accelerate. For larger
ticket items, the low frequency of purchases limits the impact of price deflation on total market sales
as consumers typically trade up.

*  Replacement cycle: The sale of white goods is underpinned by the replacement cycle. Due to higher
costs of repair, it often makes better economic sense for consumers to replace white goods outright
rather than to arrange for their repair. The sale of white goods is also driven by the dynamics of the
housing market, as new construction, house sales and refurbishment trigger new purchases.
Management believes the Group is well placed to benefit from an upturn in the cycle as consumers
who deferred replacements during the economic downturn replace ageing goods.

*  Online Penetration: The Group’s core UK and Nordic markets have high broadband penetration and a
maturing online sales platform. The increase in online penetration provides retailers with the
opportunity to increase both the range of goods on offer and the availability of product information.
The growth of the internet channel also provides opportunities for multichannel retailers to exploit
synergies between internet and store-based retailing.

5  Structure of the Group

The Group is organised into four divisions: UK & Ireland, Nordics, Other International and e-commerce.
Each division offers a full range of the Group’s products and services.

The activities of each division are described as follows:

e The UK & Ireland division comprises UK & Ireland Electricals and UK Computing. Both
UK & Ireland Electricals and UK Computing engage in multi-channel retail sales and provide product
support services to their customers. In addition, UK Computing also engages in B2B sales of
computer hardware, software and services.

e The Nordics division, which operates primarily in Norway, Sweden, Finland and Denmark, engages in
multi-channel retail sales and provides related product support services to its customers. It also
engages in B2B sales of computer hardware, software and services and has franchise operations across
the Nordic region.

e The Other International division comprises operations in Italy, Greece, Spain, the Czech Republic,
Slovakia and Turkey. The Other International division engages in retail sales (including multi-channel
sales in some countries) and provides related product support services to its customers. It also engages
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in B2B sales of computer hardware, software and services in Italy, Spain, Greece and Turkey and has
franchise operations in Italy, Greece and Turkey.

The e-commerce division is engaged in pure-play internet retail sales, primarily through the PIXmania
brand which operates in 26 countries across Europe and the Dixons.co.uk brand in the UK.

Business Description
Business model

The Group’s objective is to provide customers with an unbeatable combination of value, choice and
service through a full service retail model across a wide range of sales channels as well as by the
provision of product support services.

Product sourcing and purchasing

The sourcing of suitable products to meet customers’ needs is an important function within the
Group. Product sourcing offices for each of the UK & Ireland division, the Nordics division, Italy,
Greece, Turkey, Spain, the Czech Republic and Slovakia, and PIXmania (in France) aim to
continually monitor current and future product cycles and maintain strong relationships with suppliers
of branded products. The electrical and computing products industry is characterised by a number of
large global manufacturers. Products supplied by these manufacturers account for a substantial
proportion of the Group’s sales. The Group also sources products from a large number of smaller
manufacturers. Maintaining established relationships with its suppliers is important in seeking to
ensure that the Group can purchase appropriate products on favourable terms. Relationships with
manufacturers are maintained at the local business level as well as through the Group’s central buying
team and senior management.

Commercial planning (including category, range and space planning) and buying is undertaken by
commercial and buying teams for each of the UK & Ireland division, the Nordics division, Italy,
Greece, Turkey, Spain, the Czech Republic and Slovakia, and PIXmania (in France). These teams are
supported by a central international buying team, which negotiates framework agreements with a
number of the Group’s suppliers to manage the overall relationship between the Group and the
supplier and also negotiates rebates in respect of volumes of products sold by the Group as a whole.
Maintaining relationships with suppliers at a global, regional and local level allows the Group to
benefit from the tiered organisational structure of certain major suppliers whilst leveraging the
Group’s purchasing power, resulting from the large volumes of products it buys.

The Group has extensive experience of managing electrical goods with short product life cycles. It
maintains aged stock records and utilises demand forecasts, price management, accessory offers and
point-of-sale material to sell its products. Regular surveys of customer satisfaction are conducted and
customer feedback is used to shape product ranges and to understand where the Group can be more
responsive to customers’ needs.

The Group retails a number of products categorised as “OEM” products, which are products designed
and produced by third party manufacturers that are either sold under one of the Group’s own brands
(such as Advent for computing products or Sandstrgm for brown and other goods) or in some
circumstances a licensed brand. These products are sourced by the Group’s teams based in the UK
and Hong Kong. For some computing products, the Group sources certain components direct from
the manufacturer for incorporation into these products often enabling it to benefit from, for example,
volume discounts.

Central distribution

The Group operates central distribution centres for each of the UK and Ireland, the Nordic region,
Italy, Greece, Turkey, Spain, the Czech Republic and Slovakia, and PIXmania (in France).
Management believes that centralised distribution provides the Group with a number of significant
competitive advantages, including reduced costs of operation through efficiencies of scale, reduced
suppliers’ delivery costs due to the requirement for fewer deliveries, reduced volumes of stock in
stores, increased space efficiency in stores, increased flexibility on where stock can be delivered, and
facilitation of home deliveries.
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Marketing

Marketing activities are conducted at a regional and local level. These activities include television
campaigns, press activity, promotional offers and event-based marketing, such as targeted marketing
at the peak Christmas trading season. The Group continues to develop customer databases to drive
client relationship management activity as well as increasing its emphasis on understanding the needs
of customers in order to better focus marketing activities on matching product ranges to customers’
anticipated demands.

Route to customer

The Group is a multi-channel retailer and aims to sell large volumes of products to customers through
stores, the internet and by telephone. The Group offers a range of payment methods and facilitates
customer credit through arrangements with banks and other financial institutions.

Store portfolio

As at 1 May 2010, the Group operates from leased stores in a variety of locations throughout the
markets in which it operates, including larger, out-of-town stores and smaller stores, often in high
street locations.

The Group reviews its store portfolio on an ongoing basis to seek to ensure that the Group’s stores are
competitively located.

As at 1 May 2010, the Group also had a total of 186 franchised stores in the Nordic region, Italy and
Greece. These stores operate pursuant to franchise agreements entered into by the Group and the
franchisee. While no ongoing franchise fee is paid by the franchisee under the arrangement, the
franchisee is required to purchase a substantial majority of its product requirements from the Group’s
relevant regional or country purchasing function. On 6 May 2010, the Group opened its first
franchised store in Turkey.

The franchise arrangements provide the Group with access to markets in areas where the population
catchment is lower than in areas where the Group would normally operate or that are more difficult
for the Group to access. Management believes the franchise operations are an important part of the
Group’s overall operations as they increase the volume of purchases and related purchasing power of
their respective divisions.

Divisions
UK & Ireland

For the 2009/2010 Financial Year, the UK & Ireland division reported revenue of £4,013.5 million and
an underlying operating profit of £71.1 million (total operating profit was £93.7 million). For the
2008/2009 Financial Year, the UK & Ireland division reported revenue of £4,228.6 million and an
underlying operating profit of £58.7 million (total operating loss was £(17.0) million).

The UK & Ireland division comprises the specialist electrical and computing retail brands Currys,
CurrysDigital and Dixons Travel and the predominantly computing product focused brands PC World
and PC World Business. It also includes product support services provided to customers through
TechGuys. Currys, CurrysDigital, PC World and TechGuys operate throughout the UK and Currys,
PC World and TechGuys operate in Ireland. The UK & Ireland division operates out of 160 high
street locations, 474 superstores, 8 megastores, 14 combined 2-in-1 Currys & PC World superstores
and 27 travel stores.

The high street locations have an average size of approximately 3,000 sq. ft. and operate under the
CurrysDigital brand, with a small number of trial combined 2-in-1 Currys & PC World stores.
CurrysDigital stores focus on portable technology and sell brown goods, computing products and
mobile phones, as well as services.

The superstores typically range in size from 10,000 to 35,000 sq. ft. and operate under the Currys and
PC World brands, with a growing number of combined 2-in-1 Currys & PC World stores. The Currys
stores offer customers a full range of white goods, brown goods, computing products and mobile
phones, as well as support services. The PC World stores offer computing products, mobile phones
and certain brown goods such as televisions and audio products, as well as services.
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The megastores typically range in size from 35,000 to 55,000 sq. ft. and operate under the Currys
brand as well as combined 2-in-1 Currys & PC World brand.

Dixons Travel offers brown goods and computing products at a number of airports and the Eurotunnel
terminal.

In addition to sales in stores, Currys and PC World sell products over the internet and by telephone
either for home delivery or for customers to reserve and collect in-store.

DSGi Business provides computing products and technical support services to UK businesses,
including the sale of hardware and software through the PC World Business, Equanet and Mac
Warehouse brands.

TechGuys provides product support and repair services through in-store clinics, in customers’ homes,
over the internet and over the phone in the UK and Ireland.

The Group offers customer support agreements for many of its products, under the whateverhappens
and TechGuys brands.

The provision of services in the UK & Ireland division are in the process of being transformed, with
the aim of shortening response times to customers, improving quality of service and reducing costs.
The Group has brought in-house the customer call centres in Sheffield and Nottingham (which will be
consolidated in Sheffield in the near future) and has integrated TechGuys with its home delivery
services. The Group has also improved the range of service products to better match the needs of
customers as well as the merchandising and sale of these products in stores.

The UK & Ireland division has a principal distribution centre in Newark and a second smaller centre
located near Bristol. Each centre co-ordinates the delivery of products to stores and to the division’s
customer service centres throughout the UK and Ireland, which are responsible for co-ordinating
home deliveries to customers.

Nordics division

For the 2009/2010 Financial Year, the Nordics division reported underlying revenue of
£2,093.7 million and an underlying operating profit of £97.4 million (total operating profit was
£97.2 million). For the 2008/2009 Financial Year, the Nordics division reported underlying revenue of
£1,625.2 million and an underlying operating profit of £76.1 million (total operating profit was
£17.8 million).

The Nordics division operates through 269 stores and over the internet and telephone (either for
home delivery or for customers to reserve and collect in-store). It has the following primary brands:
Elkjop and Lefdal in Norway, El Giganten in Sweden, Gigantti in Finland and El Giganten in
Denmark. The Fona business in Denmark is operated through a company which is 60 per cent. owned
by a local partner and 40 per cent. owned by the Group.

The Nordics division operates a centralised distribution, logistics and management structure. This
reduces operating costs and enables better management of the complexities of operating across the
Nordic region. There is one central distribution centre for the Nordics division located in Jonkoping,
Sweden.

The Nordics division uses one central wholesale unit, which purchases large volumes of products from
suppliers based on detailed forecast demand from the stores in all countries across the region. The
national and franchise retail operations then buy products from the range sourced by the Nordics
division’s central wholesale unit. This model differs from the central purchasing model used by the
rest of the Group where the ranges and volumes which are supplied to the various stores is
determined centrally. Management believes that the different purchasing model used by the Nordics
division is an important contributor to the profitability of this division because it allows the national
operations to have a certain level of independence in this complex region whilst maintaining the
purchasing leverage of using a centralised function. It also enables the Nordics division to use the
same purchasing system for both the national and franchise operations.

Other International

For the 2009/2010 Financial Year, the Other International division reported revenue of
£1,503.2 million and an underlying operating loss of £(8.3) million (total operating loss was £(9.0)
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million). For the 2008/2009 Financial Year, the Other International division reported revenue of
£1,519.0 million and an underlying operating loss of £(23.7) million (total operating loss was £(42.6)
million).

The Other International division operates in Italy, Greece, Spain, the Czech Republic, Slovakia and
Turkey. In Italy, the Group operates under the UniEuro and combined 2-in-1 UniEuro and PC City
brands, principally from large out-of-town leased stores, while the franchised operations
predominantly operate from smaller stores. Dixons Travel also operates several stores in Rome
airport, offering brown goods and computing products. In Greece, the Group operates under the
Kotsovolos brand, which is one of the leading specialist electrical and computing retailers in Greece.
In Spain, the Group operates the computing specialist brand PC City. In the Czech Republic and
Slovakia, the Group operates under the Electro World brand. In Turkey, the Group operates under
the Electro World brand. The business in Turkey is operated through a company which is 40 per cent.
owned by a local partner and 60 per cent. owned by the Group.

Across the Other International division (other than Spain), the Group offers customers a full range of
white goods, brown goods, computing products and mobile phones, as well as support services. In
Spain, the Group offers brown goods and computing products, as well as related support services.

The Other International division has, in each country in which it operates, a centralised purchasing,
logistics and management structure, as well as a distribution centre which supplies the stores, all
internet businesses and also co-ordinates certain home deliveries for that country (except Slovakia
which is serviced by the facility in the Czech Republic).

e-commerce

For the 2009/2010 Financial Year, the e-commerce division reported revenue of £921.2 million and an
underlying operating profit of £11.3 million (total operating profit was £7.9 million). For the
2008/2009 Financial Year, the e-commerce division reported revenue of £807.4 million and an
underlying operating profit of £15.0 million (the e-commerce division reported a total operating profit
of £11.7 million).

The e-commerce division is a pure-play internet business and consists primarily of the PIXmania
brand and the Dixons.co.uk brand in the UK.

PIXmania has internet retail sites in 26 countries, with sales predominantly in France, Italy, Germany,
the UK, Sweden and Spain. Based in France, the business operates an innovative web engine platform
developed in-house, known as e-merchant. This platform provides customers with easy navigation,
helpful product information and displays relevant related products for the core product. PIXmania
also hosts websites for third parties and while this is a relatively small part of PIXmania’s operations,
the Group intends to grow this business further in the future. PIXmania also operates PIXplace, an
online facility for third-party suppliers and merchants to list their products on PIXmania’s websites.

PIXmania has a centralised purchasing function with distribution predominantly through its
distribution centre located in Paris, as well as a Group central warehouse in Newark in the UK, which
distributes products to its customers.

Dixons.co.uk operates as a specialist electrical and computing pureplay internet retailer (“e-tailer”) in
the UK. It has recently implemented, and benefits from, the e-merchant platform. It leverages the
scale and efficiencies of the Group’s wider UK operations.

Key Strengths

Management believes that the key strengths of the business are as follows.

8.1

Leading market positions and established brands

The Group is one of the largest specialist electrical and computing multi-channel retailers by market
share in the UK, Ireland, the Nordic region and Greece and benefits from long-established and widely
recognised brands.

The Group also operates as a leading online European electrical and computing specialist e-tailer,
through the PIXmania brand in Europe and Dixons.co.uk in the UK, utilising PIXmania’s leading
e-merchant operating platform.
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In addition, the Group operates TechGuys, which management believes is the largest and most
comprehensive nationwide support services provider for electrical and computing products in the UK.

Renewal and Transformation plan

In May 2008, the Group launched a Renewal and Transformation plan designed to deliver EBIT
return on sales of 3 to 4 per cent. over the medium term by making the business better for customers,
easier for colleagues and cheaper to operate. Significant progress has already been made in
transforming the business, with over 200 stores transformed by the end of the 2009/2010 Financial
Year, ranges improved, costs reduced, improved colleague training and improved customer
satisfaction measures. See “Strategy” below.

Strong management team with significant experience in the retail industry

DSGi benefits from a strong management team both at the Group level and in DSGi’s key operating
businesses and divisions. Following the appointment of DSGi’s Chief Executive in December 2007, a
management team with electrical, retail and international experience has been put in place to deliver
the Renewal and Transformation plan. Further details of the executive team’s experience is set out in
“Management”. DSGi believes that the executive team’s experience, particularly in terms of customer-
focused retail businesses, gives it a competitive edge.

Strong established relationships with suppliers

DSGi believes that the Group is the market leading specialist electrical retailer in its core markets.
The Group constitutes a key route to customers for the Group’s suppliers and an important platform
for major manufacturers to showcase their products. The Group maintains and benefits from strong,
long-established relationships with a wide range of suppliers at a global and a regional level, allowing
the Group to benefit from the tiered organisational structure of certain suppliers while leveraging the
Group’s purchasing power, which arises from the Group’s ability to buy large volumes of products. As
a result, the Group is able to secure beneficial supply terms with its suppliers.

Efficient distribution model

The Group’s distribution model, with central distribution centres in each of the regions in which it
operates, enables it to reduce costs of operation through efficiencies of scale, reduce suppliers’
delivery costs through the requirement for less frequent deliveries, reduce the quantity of stock in
stores and warehouses, increase space efficiency in stores, increase flexibility on where stock can be
delivered and facilitate home deliveries. In an industry in which easy access to products and efficient
delivery are essential, the Group believes that this distribution network is a key competitive
advantage.

Long-term industry fundamentals remain attractive

Management believes that technological innovation, such as new digital products and products that
combine or overlap in new ways (e.g. combined wireless handheld devices and mobile phones),
together with developments in wireless technology increasing the use of digital media in homes, will
continue to result in the increased proliferation of electrical products. Customers consume increasing
amounts of digital content, through home and remote storage, digital services, gaming, social media
and programmes. This constant development of content drives continuous need for improved
hardware, which provides increased functionality and ease of use by consumers, requiring further
hardware developments in a continuous cycle of content and hardware development. These ongoing
developments, coupled with increasing complexity as well as the growing prevalence of computing and
brown goods in customers daily lives drives an increasing need for services such as remote storage,
repair and fix, installation and set up, as well as the need for new services as products and usage
develops. In addition management believes that improving the efficiency of products and the
replacement cycle for white goods will remain relatively stable and will continue to drive demand for
these products.
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8.7 Store Portfolio

The Group operates predominantly from leasehold stores, this reduces the amount of capital required
while retaining flexibility to manage its portfolio and ensure its location is best suited to its customers.
The Group believes it operates from a number of high quality locations.

9  Strategy

Following a thorough review of the Group’s business, a Renewal and Transformation plan was set out on
15 May 2008 with the aim of delivering, over the medium term, EBIT return on sales of 3 to 4 per cent.
DSGi remains committed to its strategy on the Renewal and Transformation plan, which comprises:

©)
(i)
(iif)
(iv)
V)

Focus on the customer;

Transform the business;

Focus the portfolio on winning positions;
Win on the internet; and

Reduce costs.

A summary of the progress of each of the five key elements of the Renewal and Transformation plan is set
out below.

9.1 Focus on the customer

The Group is improving the services offered to customers, not just at the point-of-sale, but also in
respect of fulfilment (e.g. home delivery and product installation) and product support services, with
particular focus in the UK. the Group has implemented a series of innovations aimed at improving the
shopping experience for customers and address customer needs more effectively:

Currys and PC World colleagues undergo a comprehensive service training programme
(“FIVES”) to continuously improve product knowledge and service in-store for customers to
enable colleagues to understand customers’ needs better, thereby helping customers to choose
the most suitable mix of products, services and accessories;

Improvements have been made to the logistics infrastructure (including home delivery and
product installation) and after-sales service, for example through the introduction of Currys’ next
day delivery in three-hourly time slots from 7.00 a.m. until 10.00 p.m. or a free delivery option.
Management believes that the Group offers the most convenient home delivery service in the UK
for electrical and computing products;

TechGuys support services business has been enhanced through the addition of new products—
for example remote data storage, set up and installation, TechFriend support, PC supercharge
and wireless installation—resulting in an increase in the sales of services. Management believes
that there is potential opportunity for further growth in this area;

The Group is improving insight into customer needs through research and customer database
analysis;

Product ranges have been improved across all operations, providing customers with wider and
clearer choices of products and brands at competitive prices;

Incentive and remuneration schemes for UK store colleagues have been adapted in order to
support improvements in product knowledge and customer service;

The Group is operating a comprehensive recycling scheme in most of its markets for brown, white
and computing products for its customers; and

While this work is ongoing, results for the last 12 months have been encouraging with, for
example, a significant improvement in customer satisfaction metrics with over 80% of customers
recording a good or excellent experience in-store, 80% of customers likely or very likely to
recommend the stores to a friend, with a 30% increase in customers very likely to recommend.
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9.2 Transform the business

To improve the shopping experience for customers, stores across the Group are being reformatted.
The reformatted stores make it easier for customers to find and choose the products they are looking
for, provide improved display areas and increased opportunity to inspect and try products to
encourage customers to spend more time in the Group’s stores. The reformatted stores benefit from a
reallocation of space to provide a better mix of products for customers as well as increased overall
sales densities.

The Group has developed four broad store format propositions for its UK store portfolio: high street,
superstore, megastore and travel stores.

High street stores, branded CurrysDigital, are typically 3,000 sq. ft. on average. CurrysDigital focuses
on providing a greater range of laptops, televisions and other digital products together with a
substantially increased range of essentials and accessories. DSGi believes that CurrysDigital can
operate most effectively from approximately 100 sites around the UK, mostly situated in city centres
and smaller catchment areas. The Group plans to exit other high street locations as store leases come
up for expiry. In addition, the Group is undergoing trials of a combined 2-in-1 Currys & PC World
high street format.

The out of town superstore format operates under the Currys and PC World brands. Following a
number of trials, particularly through the important Christmas peak trading period, the Group expects
to roll out the combined 2-in-1 Currys & PC World format to the majority of its out of town
superstore locations with stores ranging in size from 10,000 to 35,000 sq. ft. In these stores customers
benefit from the range and expertise offered in computing products by the PC World brand alongside
that for brown and white goods offered by the Currys brand. The Group also expects to retain a
number of reformatted standalone PC World stores.

The megastore format comprising Currys and combined 2-in-1 Currys & PC World stores of between
35,000 to 55,000 sq. ft. was initiated in the UK with the opening of the UK’s first specialist electrical
megastore in Birmingham in October 2008. The Group has leveraged its existing skills in operating
megastore formats in the Nordic region and across Europe in developing the megastore format for the
UK. Key elements of megastores are broader product ranges, an improved merchandising and
logistics infrastructure to support the high product densities across the product categories and an
improved management structure within the store. Management believes that this store format, which
typically carries over 9,000 products, has the widest range and the biggest selection of electronic goods
on display for customers to try in the UK. The Group believes that there is scope for around 70
megastores across the UK and that there are up to 60 locations in the UK that can utilise existing
Currys and PC World sites to create a megastore.

Travel format stores operate in airports as well the Eurotunnel terminal. These predominantly trade
under the Dixons Travel brand, but also operate under the PC World and ADD+ brands. The Group
is reformatting these stores using the principles from the high street and megastore formats.

The Board believes that this transformation is working across all the new store formats, with average
gross profit uplifts of 20 per cent. across the different formats and uplifts of 50 per cent. being
achieved in the megastores and combined 2-in-1 Currys & PC World stores in the 28 week period to
1 May 2010. With 156 stores transformed across the different formats by the end of the 2009/2010
Financial Year, management believes that the like-for-like performance across the UK operations
benefited by approximately 3 per cent. in the 2009/2010 Financial Year. The Group has also
transformed a number of stores in its operations outside the UK, most notably in the Nordics. These
transformations implement the principles of the new UK formats, such as playtables, easier navigation
and improved ranges.

The Group has also been implementing store transformations that improve the shopping experience
for customers but require little or no additional expenditure to existing stores across the UK portfolio.
As a result, these stores have already benefited from the improved ranges, colleague training, and
enhanced after-sales help and support.

During the 2010/2011 Financial Year the Group expects to reformat approximately 100 UK and
Ireland stores. It is expected that 21 megastores, 44 combined 2-in-1 Currys & PC World superstores,
12 PC World and Currys stand alone superstores, and 3 CurrysDigital high street stores will be
refurbished in time for Christmas 2010.
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The Group is utilising the experience of these new store formats to implement similar reformatting
across the Group with stores in the Nordic region, Greece, Italy, the Czech Republic and Turkey
refitted to the megastore and superstore formats to date.

The Group expects total capital expenditure to be approximately £210 million in each of the
2010/2011 and 2011/2012 Financial Years, with a significant proportion of this focused on reformatting
stores across the Group.

Focus the portfolio on winning positions

Following a review of the Group’s store portfolio and businesses, over 160 stores across the Group
over the 2008/2009 and 2009/2010 Financial Years have been exited, including 51 stores in Italy, the
disposal of operations in Poland and Hungary and the closure of Markantalo in Finland and PC City
in Sweden.

The Group is now focused on its core operations in the UK & Ireland, the Nordic region, Greece,
Italy, Spain, the Czech Republic, Slovakia, Turkey and over the internet.

Win on the internet

The Group achieved over £1.4 billion of sales over the internet across Europe in the 2009/2010
Financial Year. PIXmania operates the e-merchant platform, which is a leading internet sales engine
for electrical and computing products in Europe. This platform has recently been rolled out to the
internet operations in the UK, providing customers with improved functionality, easier navigation,
better product information and accessory attachment of accessories and essentials, such as the display
of relevant bundles of goods adjacent to products.

In the UK, Norway and Sweden, the Group operates Reserve and Collect at its stores, which allows
customers to order products online and collect them from their local store. Dixons.co.uk benefits from
leveraging the scale of the UK infrastructure to offer strong pricing on the internet.

Reduce costs

The Group is focused on re-engineering operational processes to make the business better for
customers, easier for colleagues and cheaper to operate.

Cost savings of approximately £50 million were achieved in the 2009/2010 Financial Year and
approximately £95 million in the 2008/2009 Financial Year through operational savings including, for
example, the closure of unprofitable stores, the reorganisation of certain business structures and the
integration of TechGuys and the Group’s home delivery service in the UK.

Management believes that there remains a significant opportunity for productivity improvements
within the Group and is targeting these improvements to deliver a further £150 million in cost savings
over the next three years (in aggregate) through efficiency initiatives in logistics (such as automation
of store ordering and simpler financial processes), in-store processes, head office administration,
operational expenses and services, such as improved cycle times and performance delivery in its
logistics and repair functions.

Process improvement initiatives have already contributed to improvements in the Group’s stock turn
of approximately 12 per cent. in the 2009/2010 Financial Year. Management believes that there are
opportunities to further improve stock turn through: improved forecasting and ordering accuracy;
range improvements; optimised store deliveries; improvements to store display; better allocation of
store stock; in store fulfilment processing for faster delivery-to-shelf; improved handling of returns;
and a new clearance policy incorporating dynamic pricing. The UK is undergoing an investment plan
to upgrade its core IT infrastructure to reduce the complexity of the number of IT platforms it
currently operates.
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10 Key Performance Indicators

The successful delivery of the Group’s strategic objective is monitored by the Board through key
performance indicators (“KPI”) and the periodic review of Group operations. The table below describes
the definitions the Board has adopted in relation to its financial and operational KPIs:

Financial and Operational Definition
Total sales Growth in total sales.
Like-for-like sales® The ability to grow sales in stores in the Group is an important measure of a

brand’s appeal to customers and its competitive position. The Board
measures like-for-like sales as sales in stores that have been open for a full
financial year both at the beginning and end of the financial period and are
calculated using constant exchange rates.

Customer support agreement sales are excluded from all UK like-for-like
calculations. Operations that are subject to closure have sales excluded as of
the announcement date. Stores subject to a refurbishment are excluded
during the period of refurbishment.

Sales targets and growth are set relative to the market and expected
economic conditions.

Market position In line with the Group’s strategy to be the leading specialist electrical
retailer in Europe, this is an important measure of how well customers are
being engaged by the Group’s brands in each market.

Underlying operating Continued growth of underlying operating profit enables the Group to
profit invest in its future and provide a return for shareholders. Targets are set
relative to expected market performance.

Underlying profit before Continued growth of underlying profit before tax represents a measure of
tax Group performance to external investors and shareholders. Targets are set
relative to expected market performance.

Free Cash Flow The Group defines Free Cash Flow as net cash generated from operations,
less net finance costs (plus net finance income), less taxation and net capital
expenditure and excluding certain discrete items such as special pension
contributions. The management of cash usage, in particular, working capital
employed in the business, optimises resources available for the Group to
invest in its future growth and to generate shareholder value.

11 Information Technology

The Group’s information technology systems are managed at a regional or business unit level and cover all
key business processes in the value chain, including logistics, stock management and point-of-sale
functions. Certain of these systems are considered business critical and plans are in place to mitigate
failures of these systems. In addition, each of the Group’s business units monitors its IT systems on an
ongoing basis to ensure that they provide appropriate support for the Group’s business model and strategy.

12 Intellectual Property

The Group considers its most important intellectual property to be its brands and domain names. The
Group’s policy is to register its important brands as trademarks in those markets that the Directors believe
are, or are likely in the future to be, material to the Group’s business. The Group also registers domain
names connected to its websites.

The Group considers the following to be its particularly important brands:

* the electrical and computing brand names Currys, CurrysDigital, Dixons Travel, Elkjgp, UniEuro,
Kotsovolos, El Giganten, Gigantti and Electro World;

* the computing brand names PC World, PC City and DSGi Business;
* the e-commerce brand names PIXmania and Dixons;

(3) See note (8) in “Overview—Selected financial information on the Issuer”.
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e the product support service brand name TechGuys; and
* the OEM brand names Sandstrgm, Swordfish, Logik, Advent, Goji and Matsui.

In connection with its OEM products, the Group also licenses a number of brands from third parties
including the following: Hitachi (for audio products and SDA), Antler (for essentials) and Kenwood. The
Group is currently evaluating its policy regarding other intellectual property rights related to its OEM
products.

13 Regulatory and Environmental Matters

The Group is subject to a range of legal and regulatory requirements in the countries where it operates,
particularly in the areas of consumer protection (including product safety), competition, health and safety,
taxation, environment, labour and employment practices (including pensions), transportation, bribery and
corruption. A number of the key regulations which affect the Group’s business are set out below.

The products which the Group sells are subject to various consumer protection laws in the markets in
which it operates, which has an effect on the pricing of products, product descriptions, promotional activity
and product safety among other things. The Group offers customer support agreements, including
extended warranties, which are subject to compliance with legislation and regulation and have, in the past,
been the subject of regulatory investigation. The Group is also subject to legislation and regulation
regarding the energy efficiency of products, products with age restrictions on sale, data privacy, product
packaging, collection and recycling of end of life electrical products (in particular the Waste Electrical and
Electronic Equipment Directive and the Waste Batteries and Accumulators Regulations), money
laundering, TV licensing, hazardous waste and trade waste. This legislative environment is supplemented
with codes of practice and additional guidance provided by various enforcing regulators, as well as the
activities of self-regulatory bodies (such as the Advertising Standards Authority and Clearcast in relation to
advertising).

14 Employees and Employee Relations

For the 2009/2010 Financial Year, the average number of employees from continuing operations, including
part-time employees, was 38,746.

As far as the Group is aware, there is a low level of unionisation across the Group, other than in Italy,
where approximately 20 per cent. of employees are members of unions or other related bodies.
Management believes that relations with employees across the Group are generally positive.

15 Recent Developments
Tender Offer for the 2012 Bonds

The Issuer issued £300 million 6.125 per cent. Guaranteed Bonds due 15 November 2012 (the “2012
Bonds”) on 15 November 2002. On 15 July 2010, the Issuer announced that it was inviting holders of the
2012 Bonds to tender (the “Tender Offer”) their 2012 Bonds for repurchase by it for cash at a fixed
repurchase price of £1,015 per £1,000 principal amount of the 2012 Bonds and any accrued but unpaid
interest. The Tender Offer is made on the terms and subject to the conditions contained in the tender offer
memorandum dated 15 July 2010 (the “Tender Offer Memorandum™). The Tender Offer is conditional
upon and subject to the issue of the Notes offered in this Prospectus and the Issuer has proposed to accept
offers of up to £140,000,000 in aggregate principal amount of the 2012 Bonds for repurchase (although the
Issuer had reserved the right to accept more or less than such amount for repurchase). As described in
“Use of Proceeds” in this Prospectus, the principal purpose of the net proceeds from the issue of Notes is
to finance the Tender Offer.

The Joint Lead Managers are acting as joint dealer managers of the Tender Offer. The results of the
Tender Offer are expected to be announced on 23 July 2010 and settlement of the Tender Offer is expected
to take place on 2 August 2010.

Revolving Credit Facility

The Issuer and DSG Retail Limited (as borrowers and guarantors) and the Guarantors (as guarantors)
entered into a facility agreement dated 12 May 2010 relating to a £360 million multi-currency revolving
credit facility with a letter of credit option. The facility is unsecured and will mature on 15 August 2013
provided that, if the Group does not raise additional finance of a minimum of £100 million by November
2011, the facility will mature on 15 August 2012. As at 14 July 2010, £140 million of this facility was drawn
down with £220 million un-utilised. See “Description of Other Indebtedness—Revolving Credit Facility”.
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Change of name

On 24 June 2010, the Issuer announced that its registered name will be amended to Dixons Retail plc in
order to harness the strength of the Dixons name and to reflect the resurgence of the company. The
change of name is subject to shareholders’ approval and if approval is obtained, will take effect on
8 September 2010.
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DESCRIPTION OF THE GUARANTORS

Each of the Guarantors is (directly or indirectly) a wholly-owned or controlled subsidiary of the Issuer. See
“Overview—Corporate Structure” for a diagram setting out the Guarantors in the corporate structure of the
Group.

1  DSG International Holdings Limited

DSG International Holdings Limited (“DSGIHL”) was incorporated and registered as a private limited
company in England under the registered number 3887870 on 2 December 1999, and operates under the
Companies Act 2006.

DSGIHL is a wholly-owned direct subsidiary of the Issuer and is the holding company of the operating
companies of the Group.

Board of Directors

The directors of DSGIHL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None

The business address of each of the above directors is at Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DSGIHL and their private interests or other duties.

2  DSG Retail Limited

DSG Retail Limited (“DSGR”) was incorporated and registered as a private limited company in England
under the registered number 504877 on 28 February 1952, and operates under the Companies Act 2006.

All of the ordinary shares of DSGR are held by DSGIHL. DSGR is a specialist electrical and computing
retailer which sells consumer electronics, personal computers, domestic appliances, photographic
equipment and communication products. It is a multi-channel retailer, selling products in stores, over the
internet and by phone and also provides product support after sales services to its customers. It also
undertakes B2B sales and services. See “Description of the Group—UK and Ireland” above.

Board of Directors

The directors of DSGR and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Steve Ager . ........... Director None

Katie Bickerstaffe .. ... .. Director None

John Browett . ......... Director Non-executive director of

easyJet PLC

Nicholas Cadbury . . ... .. Director None
Helen Grantham ....... Director and Company Secretary None
Sebastian James . ....... Director None
Andrew Milliken. . ... ... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG. None of the directors has any potential conflict of interests between duties to
DSGR and their private interests or other duties.
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3 DSG Card Handling Services Limited

DSG Card Handling Services Limited (“DCHSL”) was incorporated and registered as a private limited
company in England under the registered number 4185110 on 22 March 2001, and operates under the
Companies Act 2006.

All of the ordinary shares of DCHSL are held by DSGR. DCHSL’s principal activity is non-equity
investment in other Group companies.
Board of Directors

The directors of DCHSL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DCHSL and their private interests or other duties.

4  Coverplan Insurance Services Limited

Coverplan Insurance Services Limited (“CISL”) was incorporated and registered as a private limited
company in England under the registered number 797142 on 19 March 1964 and operates under the
Companies Act 2006.

CISL is a wholly-owned subsidiary of DSGR. The principal activity of CISL is the sale of customer support
agreements in the mobile phone market and arranging the provision of credit and credit-related products
and services for companies within the Group. On 30 April 2010, CISL ceased the activities relating to
credit-related products and services.

Board of Directors

The directors of CISL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
John Kaye ............ Director None
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to CISL and their private interests or other duties.

5  DSG International Treasury Management Limited

DSG International Treasury Management Limited (“DITML”) was incorporated and registered as a
private limited company in England under the registered number 2792167 on 19 February 1993 and
operates under the Companies Act 2006.

DITML is a wholly-owned subsidiary of DSGIHL and its principal activity is treasury management and
funding to other companies in the Group.

39



Board of Directors

The directors of DITML and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Nicholas Cadbury . . ... .. Director None
Helen Grantham ....... Director None
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DITML and their private interests or other duties.

6 DSG Overseas Investments Limited

DSG Opverseas Investments Limited (“DOIL”) was incorporated and registered as a private limited
company in England under the registered number 2734677 on 27 July 1992 and operates under the
Companies Act 2006.

All of the ordinary shares of DOIL are held by DSGIHL. DOIL’s principal activity is that of an investment
holding company and it is the holding company of several of the Group’s overseas subsidiaries.

Board of Directors

The directors of DOIL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Helen Grantham ....... Director None
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DOIL and their private interests or other duties.

7 DSG European Investments Limited

DSG European Investments Limited (“DEIL”) was incorporated and registered as a private limited
company in England under the registered number 3891149 on 9 December 1999 and operates under the
Companies Act 2006.

DEIL is a wholly-owned subsidiary of DOIL. Its principal activity is that of an investment holding company
and it is the holding company of a group of those overseas subsidiaries of the Group not held by DEIL, or
in the case of DRIL (as defined below), DSG Ireland Limited.

Board of Directors

The directors of DEIL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Helen Grantham ....... Director None
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None
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The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DEIL and their private interests or other duties.

8 DSG Ireland Limited

DSG Ireland Limited (“DIL”) was incorporated and registered as a private limited company in England
under the registered number 240621 on 27 June 1929 and operates under the Companies Act 2006.

DIL is a wholly-owned subsidiary of DSGIHL, which is in turn a wholly-owned subsidiary of the Issuer.
DIL’s principal activity is that of an investment holding company and is the holding company of
DSG Retail Ireland Limited.

Board of Directors

The directors of DIL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Edward Leigh.......... Director None
Dominic Page . .. ....... Director None
Humphrey Singer . ... ... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DIL and their private interests or other duties.

9 DSG Retail Ireland Limited

DSG Retail Ireland Limited (“DRIL”) was incorporated and registered as a private limited company in
Ireland under the registered number 259460 on 13 January 1997 and operates under the Irish Companies
Act 1990.

DRIL is a wholly-owned subsidiary of DSG Ireland Limited, which is in turn a wholly-owned subsidiary of
DSGIHL. DRIL’s principal activity is the retail sale of high technology consumer electronics, personal
computers, domestic appliances, photographic equipment, communications products and related after
sales services through stores trading as Currys and PC World. See “Description of the Group—UK and
Ireland” above.

Board of Directors

The directors of DRIL and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Edward Leigh.......... Director None
Declan Ronayne . . ...... Director None

The business address of each of the above directors is Maylands Avenue, Hemel Hempstead,
Hertfordshire HP2 7TG, United Kingdom. None of the directors has any potential conflict of interests
between duties to DRIL and their private interests or other duties.
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MANAGEMENT
Board of Directors of the Issuer

The Directors of the Issuer and their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group

John Allan . ........... Chairman Non-executive Director of National
Grid plc
Non-executive Director of 3i
Group plc

John Browett . ......... Chief Executive Non-executive Director of

easyJet PLC
Nicholas Cadbury . . ... .. Group Finance Director —
Rita Clifton ........... Non-executive Director Chairman of Interbrand

Non-executive Chairman of
Populus Ltd.

Non-executive Director of Bupa
Prof. Dr. Utho Creusen .. Non-executive Director Non-executive Director of M.Video

TimHow ............. Non-executive Director Non-executive Director of
Henderson Group plc

Director and Chairman of
Framlington AIM VCT PLC

Director of Framlington AIM VCT
2 PLC

Executive board member of The
Wine & Spirit Trade Association

Andrew Lynch ......... Non-executive Director Chief Executive Officer of SSP
Group Limited

The business address of the Directors is Maylands Avenue, Hemel Hempstead, Hertfordshire HP2 7TG,
United Kingdom. There are no potential conflicts of interest between any duties to the Issuer of any
member of the Board of Directors of the Issuer and their private interests or other duties.

John Allan (Chairman) joined the Board on 23 June 2009 and was appointed Chairman on 2 September
2009. He is a non-executive director of National Grid plc and 3i Group plc. He was previously CFO of
Deutsche Post, having been appointed to the Management Board following its acquisition of Exel plc in
December 2005 where he had been Chief Executive since September 1994. He started his career in
marketing, at Lever Brothers, moving to Bristol-Myers Company Ltd and then Fine Fare Ltd. He joined
BET plc in 1985 and was appointed to the board in 1987. He is a member of the University of Edinburgh
Campaign Board. John was previously Chairman of Samsonite Corporation and a non-executive director
of PHS Group plc, Wolseley plc, Hamleys plc and Connell plc and a member of the Supervisory Boards of
both Lufthansa AG and Deutsche Postbank.

John Browett (Chief Executive) joined the Group as Chief Executive in December 2007. He is also a
non-executive director of easyJet PLC. He was formerly Operations Development Director at Tesco,
responsible for the design and improvement of the Tesco operating model. Prior to this, he was CEO of
Tesco.com, Group Strategy Director of Tesco plc and held a senior position at Boston Consulting Group,
where he worked with a variety of clients specialising in consumer goods and retail. A graduate of
Cambridge University, he has an MBA from the Wharton Business School.

Nicholas Cadbury (Group Finance Director) was appointed to the Board in July 2008 and took over the role
of Group Finance Director in August 2008. He joined the Group in 1993 and has held various roles
including Finance Director and Commercial Director of PC World, Managing Director of Dixons Tax Free,
and, most recently, International Finance Director. He qualified as a chartered accountant with Price
Waterhouse.
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Rita Clifton (Non-executive Director) joined the Board in September 2003. She is Chairman of Interbrand,
non-executive Chairman of Populus Ltd, the opinion pollster to The Times, and a non-executive director of
BUPA. She was a non-executive director of Emap plc prior to its sale in 2008 and had previously spent
18 years in the advertising industry, including positions with Saatchi & Saatchi and J Walter Thompson.
She has been a member of the UK Government’s Sustainable Development Commission, is a Trustee of
WWEF (World Wide Fund for Nature) and is on the Assurance and Advisory board for BP’s carbon offset
programme ‘targetneutral’. She is also a Visiting Professor at Henley Management College and has
recently been appointed President of the Market Research Society.

Prof. Dr. Utho Creusen (Non-executive Director) was appointed to the Board on 1 February 2010. He has
extensive international retail experience having spent the early part of his career at OBI AG (a leading
European DIY retailer) and he was Chief Human Resources Director of Media-Saturn Holding GmbH
(part of the Metro AG Group) from 2002 to 2008. He is currently a non-executive director of M.Video (a
leading Russian consumer electronics retailer). He also holds a number of advisory and academic
positions.

Tim How (Non-executive Director) was appointed to the Board on 8 September 2009 and was appointed
Chairman of the Remuneration Committee on 31 March 2010. He is a non-executive director of
Henderson Group plc, Framlington AIM VCT PLC and Framlington AIM VCT 2 PLC. He was Chief
Executive of Majestic Wine plc from 1989 to 2008, having initially led the management buy-out of the
business in 1989 and subsequently leading the flotation of the business on the London Stock Exchange
Alternative Investment Market (AIM) in 1996. He was previously Managing Director of Bejam Group ple.
He holds an MA from Cambridge University and a Masters Degree in Business Studies from London
Business School.

Andrew Lynch (Non-executive Director) joined the Board in May 2003. He is Chairman of the Audit
Committee and the Board’s designated Senior Independent Director. He is Chief Executive Officer of SSP,
the travel concessions catering company formerly part of Compass Group PLC. He was a director of
Compass Group PLC from 1997 to 2005 where he held the position of Group Finance Director from 1997
to 2003 and Chief Executive Officer of SSP from 2003. His earlier career included corporate finance and
financial management positions with Prudential Corporation plc and KPMG. He is a Fellow of the
Institute of Chartered Accountants.

Board Committees

The Board has established the Executive, Nominations, Remuneration and Audit Committees that operate
within defined terms of reference, which terms are made available on the Issuer’s website
(www.dsgiplc.com), and their minutes are circulated to the Board.
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Executive Committee

The Executive Committee is responsible for the implementation of strategy and the day-to-day
management of the Group’s business. Individuals from the Executive Committee attend Board meetings at
the request of the Chairman to report on areas within their executive responsibilities. The members of the
Executive Committee, their functions and principal activities outside the Group are as follows:

Name Title Principal activities outside the Group
Steve Ager . ........... Commercial Director None
Katie Bickerstaffe . ... ... Group Director—People, None

Marketing and Property

Ronny Blomseth . .. ... .. Managing Director—Nordics and None
Central Europe

John Browett . ......... Chief Executive Non-executive Director of
easyJet PLC

Nicholas Cadbury . . ... .. Group Finance Director —
Helen Grantham ....... Company Secretary and General None
Counsel
Sebastian James ........ Group Operations Director None
Mario Maiocchi ........ Managing Director—Southern None
Europe
Andrew Milliken. .. ... .. Transformation Director None
Jean-Emile Rosenblum ... Vice Président, PIXmania None
Steve Rosenblum . ...... Président, PIXmania Non-executive Chairman of My

Things Inc.

The business address of the members of the Executive Committee is Maylands Avenue, Hemel
Hempstead, Hertfordshire HP2 7TG, United Kingdom. There are no potential conflicts of interest
between any duties to the Issuer of any member of the Executive Committee of the Issuer and their private
interests or other duties.

Steve Ager joined the Group as Commercial Director in October 2008 from Tesco, where he held a number of
commercial and buying roles both in the UK and globally. While at Tesco, he set up operations in Asia and
Central Europe; he was responsible for the creation of the Tesco Express format and he masterminded the
Tesco Finest range.

Katie Bickerstaffe joined DSGi as Group Director—People, Marketing and Property Director in June 2008.
She was previously Managing Director of Kwik Save, and Group Retail Director and Group HR Director
at Somerfield. Her earlier career included roles at Dyson, PepsiCo and Unilever.

Ronny Blomseth was appointed as Managing Director—Nordics in January 2009. He has worked for Elkjgp
for 20 years, having previously held positions as Managing Director and Sales Manager in Elkjgp Norway
and various positions in different stores for eight years. Prior to this, he completed a full-time Economics
degree at the Norwegian School of Management.

Helen Grantham joined DSGi as Company Secretary and General Counsel in 2007 from William Hill plc,
where she was Company Secretary and General Counsel. She has also served as Company Secretary at
Chubb plc and Hepworth plc. Earlier in her career she was an in-house lawyer at Boots, and qualified as a
solicitor with Hammonds.

Sebastian James was appointed as Group Operations Director leading both the Retail and Services teams in
January 2010, having previously been Services Director until that date. As Group Development Director,
Sebastian managed the Currys Transformation Programme. Prior to working at DSGi, he was Chief
Executive of Synergy Insurance Services Limited, a private equity backed insurance company. He has wide
retail experience as Strategy Director responsible for developing and implementing the turnaround
strategy at Mothercare plc. He started his career at The Boston Consulting Group having completed an
MBA at INSEAD.
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Mario Maiocchi was appointed as Managing Director—Southern Europe on 14 March 2010 and joined DSGi
in February 2008 as Managing Director of UniEuro. Prior to joining DSGi, he held the position of
President and General Manager of Metro Italia, Chief Financial Officer of Metro France and Managing
Director of EMI Financial Services. Mario holds a BA degree from Bocconi University in Milan and has
attended several programmes at Harvard University, MIT and INSEAD. He is also a visiting Professor in
“Retail Marketing and Retail Brands Strategy” at Parma University.

Andrew Milliken was appointed Transformation Director in January 2009. He joined DSGi in 2002 as
Corporate Development Director, moving to Managing Director of Airport Retail in 2004. He spent his
early career with The Boston Consulting Group and BBC Worldwide, and holds an MBA from INSEAD.

Jean-Emile Rosenblum has been Vice Président of PIXmania since buying out the business with his brother
and investment fund support in 2001. PIXmania was acquired by DSGi in 2006. He holds a Bachelor’s
degree in Commerce from ISG, Paris.

Steve Rosenblum is Président of PIXmania. He was previously Divisional Director, e-commerce division, and
joined the Executive Committee in January 2007. He has been CEO of PIXmania since buying out the
business with his brother and investment fund support in 2001. He holds a Bachelor’s degree in Commerce
from Concordia University, Montreal, Canada.

For biographies of John Browett and Nicholas Cadbury , see “Board of Directors of the Issuer” above.

Nominations Committee

The Nominations Committee’s responsibilities include making recommendations to the Board on all new
Board appointments and succession planning, in particular the Chairman and Chief Executive. The
Nominations Committee’s responsibilities also include to review the structure, size and composition of the
Board and its principal committees and to recommend changes deemed necessary. It identifies, evaluates
and nominates to the Board candidates for appointment to the Board and makes recommendations to the
Board for the continuation or otherwise of a Director in office upon the expiry of any specified term of
appointment.

No member of the Nominations Committee participates in discussions or decisions concerning their own
appointment.

The members of the Nomination Committee are John Allan (Chairman), Rita Clifton, Prof. Dr. Utho
Creusen, Tim How and Andrew Lynch.

Remuneration Committee

The Remuneration Committee is responsible for assisting the Board in discharging its responsibilities for
determining policy in relation to, and approval of, remuneration packages for the Executive Directors and
other senior executives. This includes the terms and conditions of employment of each of the Executive
Directors of the Issuer and for other senior executives of the Group; and policy in relation to the operation
of the Group’s share-based employee incentive schemes. The Remuneration Committee also determines
the Chairman’s remuneration without the Chairman participating. No Director is involved in discussion
regarding his or her remuneration.

The members of the Remuneration Committee are Tim How (Chairman), John Allan, Rita Clifton, Prof.
Dr. Utho Creusen, and Andrew Lynch.

Audit Committee

The Audit Committee’s responsibilities include the appointment of the external auditors, the review of the
annual and interim financial statements of the Group, the appointments of the post of head of internal
audit and the approval of the terms of reference of the internal audit function, among other things.

The members of the Audit Committee are Andrew Lynch (Chairman), Rita Clifton, Prof. Dr. Utho
Creusen, and Tim How.

Corporate Governance

Throughout the 2009/2010 Financial Year and subsequent thereto through to the date of this Prospectus,
the Issuer has complied with all of the provisions of the June 2008 Combined Code issued by the Financial
Reporting Council.
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MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
Major Shareholders

As at 14 July 2010 (being the last practicable date prior to the publication of this Prospectus), the Issuer
had been notified of or was otherwise aware of the following shareholders who had a direct or indirect
interest in ordinary shares of the Issuer which was notifiable under the Disclosure and Transparency Rules:

Percentage of
Voting Rights

Name (%)

Standard Life Investments Ltd. . .. ... ... . 13.29
Schroders Plc . . ... 12.99
Legal & General Group Ple ... ... .. 10.27
UBS Global Asset Management ... ... ... .. ... ...ttt 7.00
Letko, Brosseau & Associates INC . . .. .. .. i e 5.73
Ameriprise Financial, Inc. and its group . . . .. ... ... L 4.95
Capital Research & Management Company . .. ....... ...ttt .. 4.92
Tameside MBC re Greater Manchester Pension Fund . .. ........ ... ... . ... ... 4.07
Credit Suisse Securities (Europe) Limited .. ......... ... . ... ... . .. 3.53

Related Party Transactions

Other than as disclosed in note 33 to the audited consolidated financial statements of the Group for the
2009/2010 Financial Year which is incorporated by reference in this Prospectus, there are no related party
transactions between the Issuer or members of the Group that were entered into during the 2008/2009
Financial Year, the 2009/2010 Financial Year, and during the period between 1 May 2010 and 14 July 2010
(the latest practicable date prior to the publication of this Prospectus).
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DESCRIPTION OF OTHER INDEBTEDNESS
Description of the 2012 Bonds

On 15 November 2002, the Issuer issued £300 million 6.125 per cent. Guaranteed Bonds due 15 November
2012 (the “2012 Bonds”). Interest on the 2012 Bonds is payable annually in arrear on 15 November each
year. The 2012 Bonds are unsecured, unconditionally and irrevocably guaranteed by DSG Retail Limited, a
Guarantor of the Notes. The 2012 Bonds are listed on the Market. On 15 July 2010, the Issuer announced
an invitation to holders of the 2012 Bonds to tender their bonds for repurchase by the Issuer. See
“Description of the Group—Recent Developments”.

Of the £300 million of 2012 Bonds, £250 million were swapped in November 2002 into floating rate Euro
borrowings which bear interest based on EURIBOR to provide a hedge against certain Euro-denominated
fixed asset investments. The remaining £50 million were swapped in November 2002 into floating rate
borrowings bearing interest based on LIBOR.

Revolving Credit Facility

The Issuer and DSG Retail Limited (as borrowers and guarantors) and the Guarantors (as guarantors)
entered into a facility agreement dated 12 May 2010 relating to a £360 million multi-currency revolving
credit facility with a letter of credit option (the “Revolving Credit Facility”’) arranged by Barclays Capital,
BNP Paribas, Citigroup Global Markets Limited, DnB NOR Bank ASA, London Branch, HSBC Bank plc
and The Royal Bank of Scotland plc as lead arrangers and HSBC Bank plc as facility agent. The facility is
unsecured and will mature on 15 August 2013 provided that, if the Group does not raise additional finance
of a minimum of £100 million by November 2011, the facility will mature on 15 August 2012. As at 14 July
2010, £140 million of this facility was drawn down with £220 million un-utilised.

The Revolving Credit Facility requires the Issuer and its subsidiaries to maintain specified financial ratios
which include:

(a) the ratio of adjusted EBITDA to interest;
(b) the ratio of consolidated net debt to EBITDA; and

(c) the ratio of EBITDA after adding back rental and operating lease expenditure to the aggregate of
interest and rental and operating lease expenditure.

In addition, the Revolving Credit Facility contains certain other covenants, including, without limitation,
restrictions on the Group incurring financial indebtedness, restrictions on the creation or subsistence of
security, restrictions on disposals and acquisition of assets and restrictions on dividends.

The Revolving Credit Facility also contains usual and customary events of default for facilities of this type,
the occurrence of which would have allowed the lenders to accelerate all outstanding loans and terminate
their commitments.

Bank Facilities

The Group has a number of bank facilities which are denominated predominantly in pounds sterling and
Euros, as translated at the closing rates of exchange of such currencies on 1 May 2010. On that date, the
extent to which these facilities were utilised were £4.9 million in the PIXmania business and £3.5 million in
the Turkey business.
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TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of the Notes which (subject to modification) will be endorsed on
each Note in definitive form (if issued):

The £150,000,000 8.75 per cent. Guaranteed Notes due 2015 (the “Notes”, which expression shall in these
Conditions, unless the context otherwise requires, include any further notes issued pursuant to
Condition 15 (Further Issues) and forming a single series with the Notes) of DSG international plc (the
“Issuer”) are constituted by a Trust Deed dated 30 July 2010 (the “Trust Deed”’) made between the Issuer,
DSG Retail Limited, DSG International Holdings Limited, DSG Card Handling Services Limited,
Coverplan Insurance Services Limited, DSG International Treasury Management Limited, DSG Overseas
Investments Limited, DSG European Investments Limited, DSG Ireland Limited and DSG Retail Ireland
Limited (each, an “Original Guarantor” and together, the “Original Guarantors”) as guarantors and
HSBC Corporate Trustee Company (UK) Limited (the “Trustee”) as trustee for the holders of the Notes
(the “Noteholders”) and the holders of the interest coupons appertaining to the Notes (the
“Couponholders” and the “Coupons”, respectively). The issue of the Notes was authorised by resolutions
of the Board of Directors of the Issuer passed on 22 June 2010 and of a duly authorised Committee of the
Board of Directors of the Issuer passed on 14 July 2010 and the giving of the guarantee in respect of the
Notes was authorised by resolutions of the Board of Directors of each Original Guarantor passed on
14 July 2010 and written resolutions of the shareholders of each Original Guarantor passed on 14 July
2010. The statements in these Conditions include summaries of, and are subject to, the detailed provisions
of and definitions in the Trust Deed. Copies of the Trust Deed and the Agency Agreement dated 30 July
2010 (the “Agency Agreement”) made between the Issuer, the Original Guarantors, HSBC Bank plc as
principal paying agent (the ‘“Principal Paying Agent”), together with any additional paying agents
appointed from time to time pursuant to the terms of the Agency Agreement (the “Paying Agents”, which
expression shall include the Principal Paying Agent) and the Trustee are available for inspection during
normal business hours by the Noteholders and the Couponholders at the registered office of the Trustee,
being at the time of issue of the Notes at 8§ Canada Square, London E14 SHQ, and at the specified office of
each of the Paying Agents. The Noteholders and the Couponholders are entitled to the benefit of, are
bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the Agency
Agreement applicable to them.

Terms used in these Conditions but not defined in the Condition in which they first appear shall have the
meanings attributed to them in Condition 17 (Definitions) and capitalised terms used but not defined in
these Conditions shall have the meanings attributed to them in the Trust Deed (in each case, unless the
context otherwise requires or unless otherwise stated).

1 Form, Denomination and Title

(a) The Notes are in bearer form, serially numbered, in the denominations of £50,000 and integral
multiples of £1,000 in excess thereof, up to and including £99,000, each with Coupons attached on
issue.

(b) Title to the Notes and to the Coupons will pass by delivery.

(c) The Issuer, the Guarantors, any Paying Agent and the Trustee may (to the fullest extent permitted by
applicable laws) deem and treat the bearer of any Note and the bearer of any Coupon as the absolute
owner for all purposes (whether or not the Note or Coupon shall be overdue and notwithstanding any
notice of ownership or writing on the Note or Coupon or any notice of previous loss or theft of the
Note or Coupon or of any trust or interest therein) and shall not be required to obtain any proof
thereof or as to the identity of such bearer.

2  Guarantee and Status

(a) Guarantee: Each Original Guarantor has in the Trust Deed, jointly and severally, unconditionally and
irrevocably guaranteed the due payment by the Issuer of the principal, premium (if any) and interest
in respect of the Notes and all other moneys payable by the Issuer under the Notes, the Coupons and
the Trust Deed (each such guarantee of a Guarantor being referred to collectively in these Conditions
as the “Guarantee”).

The Trust Deed provides for the release of a Guarantor in the circumstances set out in Condition 2(c)
(Release of a Guarantor) and the accession of Additional Guarantors in the circumstances set out in
Condition 2(d) (Additional Guarantors).
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(b)

(©

(d)

Status: The Notes and the Coupons constitute direct, unconditional, unsubordinated and (subject to
Condition 3.1 (Negative Pledge)) unsecured obligations of the Issuer and shall at all times rank pari
passu and without any preference among themselves. The payment obligations of the Issuer under the
Notes and the Coupons and of the Guarantors under the Guarantee shall, save for such exceptions as
may be provided by applicable legislation and subject to Condition 3.1 (Negative Pledge), rank equally,
without any preference among themselves, with all their respective other outstanding unsecured and
unsubordinated obligations, present and future, but, in the event of insolvency, only to the extent
permitted by applicable laws relating to creditors’ rights.

Release of a Guarantor: Upon receipt by the Trustee of a certificate signed by two directors or one
director and the company secretary of the Issuer containing each of the certifications set out in
Condition 2(c)(i) to (iv) below, the Guarantor to which such certificate relates shall cease to be a
Guarantor in respect of the Notes and such Guarantor shall automatically and irrevocably be released
and relieved of all its future obligations under the Guarantee and all of its future obligations as a
Guarantor under the Trust Deed but without prejudice to any obligations which may have accrued
prior to such release. The certifications required to be given in connection with such release are that:

(i) no Event of Default or Potential Event of Default is continuing or will result from the release of
that Guarantor;

(ii) no sum advanced pursuant to any Relevant Debt or Principal Debt in respect of which that
Guarantor is or was providing a guarantee is at that time due and payable but unpaid;

(iii) such Guarantor (a) is not (or will cease to be at the date and time specified in such notice) a
Principal Subsidiary, (b) is no longer (or will cease to be at the date and time specified in such
notice) a Subsidiary of the Issuer or (c) became an Additional Guarantor after the Issue Date in
accordance with paragraph (d) of this Condition 2; and

(iv) such Guarantor is not (or will cease to be substantially concurrently with, but in no event later
than 10 London business days following, such release) providing a guarantee in respect of any
Relevant Debt or Principal Debt.

When determining whether or not a Guarantor is a Principal Subsidiary of the Issuer for the purposes
of sub-paragraph (c)(iii) of this Condition 2 only, the threshold conditions specified in the definition
of “Principal Subsidiary” in Condition 17 (Definitions) shall be deemed to specify 1 per cent. instead
of 10 per cent.

The Trustee shall be entitled to rely conclusively without further investigation on any certificate
provided to it by two directors or one director and the company secretary of the Issuer as to the
matters set out therein and shall have no responsibility for verifying any statement set out therein. The
Trustee shall notify the Issuer as soon as reasonably practicable upon receipt of such certificate.

In addition, a Guarantor will automatically and unconditionally be released from all obligations under
the Guarantee, and its guarantee thereunder shall thereupon terminate and be discharged and be of
no further force or effect, (i) upon the merger or consolidation of such Guarantor with any Person
that is the surviving Person in such merger or consolidation pursuant to sub-paragraph (e) of this
Condition 2, provided that the surviving Person has expressly assumed such Guarantor’s obligations
under the Guarantee if and when required by sub-paragraph (e) of this Condition 2; (ii) upon the
solvent liquidation of such Guarantor following the transfer of all its assets to the Issuer or another
Guarantor; or (iii) upon payment in full of the aggregate principal amount, premium (if any) and
interest in respect of all Notes then outstanding and all other applicable obligations of such Guarantor
then due and owing.

Upon any such occurrence of any release pursuant to this sub-paragraph (c) of Condition 2, the
Trustee shall, at the request and cost of the Issuer, execute any documents reasonably required by the
Issuer in order to evidence such release, discharge and termination in respect of such guarantee.

Additional Guarantors: If, at any time after the Issue Date, any Subsidiary of the Issuer (other than a
Guarantor) provides a guarantee, or at the time it becomes a Subsidiary of the Issuer, is providing a
guarantee, in each case in respect of any Relevant Debt or Principal Debt, the Issuer shall procure
that such Subsidiary shall, at or prior to the date of the giving of such guarantee or the date of it
becoming a Subsidiary of the Issuer as applicable, become a Guarantor in accordance with the
provisions of Clause 21.3 of the Trust Deed by executing a deed supplemental to the Trust Deed (in a
form and with substance reasonably satisfactory to the Trustee, and accompanied by such opinion(s)
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(8)

as the Trustee shall require) pursuant to which such Subsidiary (an “Additional Guarantor”) shall
guarantee the obligations of the Issuer in respect of the outstanding Notes, the Coupons and the Trust
Deed on the same terms as the Guarantee, unless such Subsidiary is prohibited or restricted from
providing a guarantee with respect to the Notes by law or is otherwise prevented or restricted from
providing a guarantee as a result of general corporate or contractual restrictions applicable to such
Subsidiary, in each case after the Issuer has used its reasonable endeavours (without requiring the
Issuer to procure any change in jurisdiction of incorporation of such Subsidiary or the purchase of any
minority shareholder interest in such Subsidiary) to enable such Subsidiary to provide such guarantee
not subject to any restrictions or limitations.

Each Guarantor has in the Trust Deed confirmed, and each Additional Guarantor shall confirm in the
relevant supplemental trust deed, that it consents to any such entity becoming a Guarantor as
aforesaid without any need for any existing Guarantor to execute any further deed, consent or other
instrument.

The Issuer shall be permitted to add Guarantors in accordance with the provisions of the Trust Deed
even if such Guarantors are not required at such time to become Guarantors pursuant to this
sub-paragraph (d) of this Condition 2.

Notwithstanding the foregoing, (A) the Issuer shall be obliged to comply with Condition 2(g)
(Limitations) below, to the extent applicable, until such time as the relevant Subsidiary is permitted to
provide a guarantee in respect of the Notes not subject to any restriction or limitation and (B) no
Subsidiary of the Issuer shall be required to become or continue to be a Guarantor for so long as it is
prohibited or restricted from providing a guarantee by law, provided that, if such prohibition or
restriction is removed, the Issuer shall, within 30 days of the Issuer becoming aware of any such
prohibition or restriction being removed, cause that Subsidiary to become a Guarantor.

Consolidation, merger or transfer of assets of a Guarantor: Notwithstanding anything else to the contrary
contained in this Condition 2, upon the consolidation, merger or transfer of all or substantially all the
assets of a Guarantor to or with another Person, if such other Person is not the Issuer or a Guarantor,
such Guarantor’s obligations under the Guarantee must be expressly assumed by such other Person,
except that such assumption will not be required in the case of: (i) the sale or other disposition
(including by way of consolidation or merger) of a Guarantor, including the sale or disposition of
Capital Stock of a Guarantor, following which such Guarantor is no longer a Subsidiary of the Issuer;
or (ii) the sale or disposition of all or substantially all the assets of a Guarantor. Upon any sale or
other disposition pursuant to sub-clause (i) or (ii) of this paragraph (e) of Condition 2, the relevant
Guarantor will be automatically released from its obligations under the Guarantee.

Notification: Notice of any release of a Guarantor or addition of a Guarantor pursuant to this
Condition 2 (Guarantee and Status) will be given by the Issuer to the Noteholders in accordance with
Condition 16 (Notices) as soon as practicable thereafter.

Limitations: Subject to the provisions of Condition 2(d) (Additional Guarantors), if a Subsidiary of the
Issuer that is required to be a Guarantor pursuant to this Condition 2 is prohibited or restricted from
providing a guarantee with respect to moneys payable under the Notes, the Coupons or the Trust
Deed by law or is otherwise prevented or restricted from providing a guarantee as a result of general
corporate or contractual restrictions applicable to such Subsidiary, but such prohibition or restriction
could be avoided by the inclusion of limitations in the guarantee to be given by it, such Subsidiary of
the Issuer shall become a Guarantor provided that its guarantee shall incorporate and shall be given
subject to such limitations.

If, as a result of a change in law taking effect after the date on which a Subsidiary became a
Guarantor, a Guarantor becomes prohibited or restricted by law from continuing to be a Guarantor,
but such prohibition or restriction could be avoided by the inclusion of limitations in its guarantee
with respect to moneys payable under the Notes, the Coupons and the Trust Deed, such guarantee
shall be deemed to incorporate the applicable limitations as at the date such change in law comes into
effect, and the Issuer shall procure that such guarantee is amended within 30 days of the Issuer
becoming aware of any such prohibition or restriction to reflect such limitations.

In the circumstances described above, the limitations applicable to such guarantee shall be the
minimum practical limitations required under relevant laws in order that the prohibition or restriction
be avoided.
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3.2

Covenants
Negative Pledge

So long as any Note remains outstanding (as defined in the Trust Deed), the Issuer shall not, and shall
procure that none of its Subsidiaries will, create, incur, assume or otherwise permit to subsist, as
security for any Debt, any Security other than any Permitted Security upon, or with respect to, the
whole or any part of its present or future business, undertakings, assets or revenues (including any
uncalled capital) unless, in any such case, the Issuer and/or any such Subsidiary, as the case may be,
shall simultaneously with, or prior to, the creation or assumption of such Security and, in any other
case, promptly, take any and all action necessary to procure that all amounts payable under the Trust
Deed by the Issuer and by the Guarantors under the Guarantee, are secured equally and rateably with
the Debt secured by such Security to the satisfaction of the Trustee or that such other Security is
provided or such other arrangement (whether or not including the giving of Security) is made as the
Trustee shall, in its absolute discretion, deem not materially less beneficial to the interests of the
Noteholders or as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of
the Noteholders.

Limitation on Debt

Consolidated Fixed Charge Coverage Ratio: The Issuer will not, and will not permit any Subsidiary of
the Issuer to Incur, directly or indirectly, any Debt (including Acquired Debt); provided, however, that
the Issuer or any Guarantor may Incur Debt (including Acquired Debt) if, on the date of such
Incurrence and after giving effect thereto on a pro forma basis, the Consolidated Fixed Charge
Coverage Ratio would be equal to or greater than 2.5 to 1.0.

Notwithstanding the foregoing, the above covenant will not prohibit the Incurrence of the following
Debt:

(a) Debt of the Issuer or any Guarantor (including, if applicable, reimbursement obligations in
respect of guarantees or letters of credit issued thereunder but excluding any unutilised or
undrawn amount) under the Credit Facilities in an aggregate principal amount at any one time
outstanding under this sub-clause (a) not to exceed £500,000,000 less the sum of (i) the
Outstanding Bond Refinancing Debt and (ii) the outstanding Additional Non-Guarantor
Subsidiary Debt at such time;

(b) the Incurrence by the Issuer or any of its Subsidiaries of intercompany Debt between or among
the Issuer or any of its Subsidiaries; provided, however, that (A) any subsequent issuance or
transfer of any Capital Stock which results in any such Subsidiary ceasing to be a Subsidiary of the
Issuer and any such Debt thus being held by a Person other than the Issuer or any of its
Subsidiaries or any subsequent transfer of such Debt (other than to a Subsidiary of the Issuer),
shall be deemed, in each case in respect of such Debt, to constitute the Incurrence of such Debt
which was not permitted by this sub-paragraph (b) and (B) if the Issuer or a Guarantor is the
obligor in respect of such Debt, such Debt is unsecured and ranks pari passu with or lower than
the Notes;

(c) Debt under the Notes (other than further notes issued pursuant to Condition 15 (Further Issues)
and the Guarantee;

(d) Debt outstanding on the Issue Date (other than Debt described in sub-paragraphs (a), (b) or
(c) of this Condition 3.2);

(e) Refinancing Debt in respect of Debt Incurred pursuant to the first paragraph of this
Condition 3.2 or Debt described in sub-paragraphs (c), (d), (m) and (r) or this sub-paragraph (e)
of this Condition 3.2, provided, however, that if such Refinancing Debt directly or indirectly
refinances Debt of the Issuer or a Guarantor, such Refinancing Debt shall be Incurred only by
the Issuer or a Guarantor or any one or more of them);

(f) Hedging Obligations entered into for non-speculative purposes, including any such Hedging
Obligations Incurred in connection with the issuance of the Notes;

(g) Debt in respect of bankers’ acceptances and letters of credit or similar credit transactions
(including guarantees or indemnities related thereto) in the ordinary course of business;
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(h)

(@)
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(k)

M

Debt arising from the honouring by a bank or other financial institution of a cheque, draft or
similar instrument, so long as such Debt is covered within five business days in the place where
the account against which the cheque, draft or similar instrument is drawn or held;

(i) Debt owed to banks or other financial institutions Incurred in the ordinary course of
business of the Issuer and its Subsidiaries maintained with such banks or financial
institutions and which arises in connection with ordinary banking arrangements to manage
cash balances of the Issuer and its Subsidiaries; and

(ii) Debt of the Issuer and/or any of its Subsidiaries under overdraft arrangements (being
arrangements which are repayable on demand) and other short term lines of credit obtained
in the ordinary course of business (provided that any amount borrowed is repaid within
90 days);

the guarantee or indemnity by the Issuer or any of its Subsidiaries of Debt of the Issuer or any of
its Subsidiaries that was permitted to be Incurred by another provision of this covenant; provided
that if the Debt being guaranteed or indemnified is subordinated in right of payment to the Notes
or the Guarantee, then such guarantee or indemnity shall be subordinated to the same extent as
the Debt guaranteed or indemnified,;

Debt represented by Finance Leases or mortgage financings entered into by the Issuer and its
Subsidiaries in the ordinary course of business which does not exceed £30,000,000 in the
aggregate at any one time outstanding under this sub-clause (k);

Debt relating to deferral of taxes with the agreement of the relevant tax authorities;

(m) Any Bond Refinancing Debt;

(n)

(0)

(P)

(@

()

(s)

Debt in respect of the factoring of Receivables not to exceed £30,000,000 in the aggregate at any
one time outstanding under this sub-clause (n);

Debt in respect of a sale-and-leaseback transaction or a transaction of similar commercial effect
(a) in relation to Jonkoping, Badalona, Sant-Quirze, Tammisto, Vantaa and Espoo and (b) of
other assets in connection with any other transaction not to exceed £30,000,000 in the aggregate
at any one time outstanding under this sub-clause (0);

Debt Incurred by Electro World Turkey, but only if and to the extent that payments in respect of
such Debt do not benefit (directly or indirectly) from any guarantee, indemnity or contractual
insurance or other reimbursement arrangement provided by, or creating recourse to, any member
of the Group other than Electro World Turkey, in an aggregate principal amount at any one time
outstanding under this sub-clause (p) not to exceed £100,000,000;

Debt incurred in the ordinary course of business in respect of arrangements for the provision of
customer financing by a Person in connection with a customer’s purchase of goods or services
from the Issuer or a Subsidiary of the Issuer or through a franchisee of the Issuer or a Subsidiary
of the Issuer;

Debt of any other Person Incurred and outstanding on or prior to the date on which such other
Person was acquired by the Issuer or an Acquiring Subsidiary (other than Debt Incurred in
connection with, or in contemplation of, the transaction or series of related transactions pursuant
to which such Person became a Subsidiary of the Issuer or was otherwise acquired by the Issuer
or the Acquiring Subsidiary); provided, however, that on the date that such Person is acquired by
the Issuer or the Acquiring Subsidiary, (A) such Person becomes a Subsidiary of the Issuer and
(B) the Issuer or a Guarantor would have been able to Incur such Debt pursuant to the first
paragraph of this covenant; and

additional Debt (i) of the Issuer or any of its Subsidiaries in an aggregate principal amount at any
one time outstanding under this sub-clause (s)(i) not to exceed £105,000,000 and (ii) of any of the
Issuer’s Subsidiaries that are not Guarantors in an aggregate principal amount at any one time
outstanding under this sub-clause (s)(ii) not to exceed £100,000,000 (the aggregate principal
amount of all such outstanding Debt Incurred under this sub-clause (s)(ii) of this Condition 3.2 at
any time being the “Additional Non-Guarantor Subsidiary Debt”).

For the purposes of determining compliance with this covenant, in the event that an item of proposed
Debt (or any portion thereof) meets the criteria of more than one of the categories described in
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3.3

sub-paragraphs (a) through (s) above, or is entitled to be Incurred pursuant to the first paragraph of
this covenant, the Issuer will be permitted to classify such item of Debt (or any portion thereof) on the
date of its Incurrence, or later reclassify all or a portion of such item of Debt, in any manner that
complies with this covenant except that all Debt outstanding on the Issue Date under the Revolving
Credit Facility shall be deemed initially Incurred under sub-paragraph (a) of the second paragraph of
this covenant.

The accrual of interest, the accretion or amortisation of original issue discount, the payment of
interest on any Debt in the form of additional Debt with the same terms, the payment of dividends on
Disqualified Stock in the form of additional shares of the same class of Disqualified Stock and the
obligation to pay a premium in respect of Debt arising in connection with the issuance of a notice of
redemption or the making of a mandatory offer to purchase such Debt will not be deemed to be an
Incurrence of Debt or an issuance of Disqualified Stock for the purposes of this covenant.

Notwithstanding any other provision of this covenant, the maximum amount of Debt that the Issuer or
any its Subsidiaries may Incur pursuant to this covenant shall not be deemed to be exceeded solely as
a result of fluctuations in exchange rates or currency values.

For the purposes of determining compliance with any sterling-denominated restriction on the
incurrence of Debt, the Sterling Equivalent of the principal amount of Debt denominated in another
currency will be calculated based on the most recently published year-end or semi-annual interim
financial statements of the Issuer to the extent shown therein or, otherwise, based on the relevant
currency exchange rate in effect on the date such Debt was incurred, in the case of term Debt, or first
committed, in the case of Debt incurred under a Credit Facility; provided that, (i) if and for so long as
any such Debt is subject to an agreement intended to protect against fluctuations in currency
exchange rates with respect to the currency in which such Debt is denominated covering principal and
interest on such Debt, the amount of such Debt, if denominated other than in sterling, will be the
amount of the principal payment required to be made under such currency agreement and, otherwise,
the Sterling Equivalent of such amount plus the Sterling Equivalent of any premium which is at such
time due and payable but is not covered by such currency agreement, (ii) if such Debt is Incurred to
refinance other Debt denominated in a currency other than sterling, and such refinancing would cause
the applicable sterling-denominated restriction to be exceeded if calculated at the relevant currency
exchange rate in effect on the date of such refinancing, such sterling-denominated restriction shall be
deemed not to have been exceeded by reason of the Incurrence of such refinancing Debt so long as
the principal amount of such refinancing Debt does not exceed the principal amount of such Debt
being refinanced; and (iii) with respect to any Debt not appearing in the most recently published
year-end or semi-annual interim financial statements of the Issuer, the Sterling Equivalent of the
principal amount of any such Debt outstanding on the Issue Date shall be calculated based on the
relevant currency exchange rate in effect on the Issue Date.

The amount of any Debt outstanding as of any date will be:
(1) the accreted value of the Debt, in the case of any Debt issued with original issue discount;

(2) inrespect of Debt of another Person secured by Security on the assets of the specified Person, the
lesser of:

(A) the Fair Market Value of such asset at the date of determination; and
(B) the amount of the Debt of the other Person;

(3) the greater of the liquidation preference or the maximum fixed redemption or repurchase price
of the Disqualified Stock, in the case of Disqualified Stock; and

(4) the principal amount of the Debt, in the case of any other Debt.

For the purposes of the foregoing, the “maximum fixed redemption or repurchase price” of any
Disqualified Stock that does not have a fixed redemption or repurchase price shall be calculated in
accordance with the terms of such Disqualified Stock as if such Disqualified Stock were redeemed or
repurchased on any date of determination.

Merger, Consolidation and Sale of Substantially All Assets

The Issuer shall not consolidate, merge or amalgamate with or into (whether or not the Issuer is the
surviving corporation), or sell, assign or convey, transfer, lease, or otherwise dispose of, in one
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transaction or a series of transactions, all or substantially all of its assets (determined on a
consolidated basis for it and its Subsidiaries) to, another Person, unless:

(a) the resulting, surviving or transferee Person, if other than the Issuer (the “Successor”), shall be a
Person organised and existing under the laws of England and Wales, any member state of the
European Union as of 1 January 2004, the United States of America, Switzerland or Canada and
shall expressly assume, by a supplement to the Trust Deed, executed and delivered to the Trustee,
in a form satisfactory to the Trustee, all the obligations of the Issuer in respect of the Notes and
under the Trust Deed, and each Guarantor, unless it is the Successor, has, by way of execution of
a supplement to the Trust Deed, confirmed that its guarantee of moneys payable under the Notes,
the Coupons and the Trust Deed (unless otherwise released in accordance with, and only to the
extent not limited by, Condition 2 (Guarantee and Status)) will apply to such Successor’s
obligations under the Notes and the Trust Deed;

(b) immediately after giving effect to such transaction (and treating any Debt which becomes an
obligation of the Issuer or the Successor, as applicable, or any Subsidiary of the Issuer or the
Successor, as the case may be, as a result of such transaction as having been Incurred by the
Issuer or the Successor or such Subsidiary at the time of such transaction), no Event of Default or
Potential Event of Default (as defined in the Trust Deed) shall have occurred and be continuing;

(c) immediately after giving effect to such transaction (and treating any Debt which becomes an
obligation of the Issuer or the Successor, as applicable, or any Subsidiary of the Issuer or the
Successor, as the case may be, as a result of such transaction as having been Incurred by the
Issuer or the Successor or such Subsidiary at the time of such transaction), the Issuer or, as the
case may be, the Successor (i) could Incur at least £1 of additional Debt pursuant to the first
paragraph of the covenant in Condition 3.2 (Limitation on Debt) or (ii) would have a
Consolidated Fixed Charge Coverage Ratio not less than it was immediately prior to giving effect
thereto; and

(d) the Issuer shall have delivered to the Trustee (i) a certificate signed by two directors or one
director and the company secretary of the Issuer stating that such consolidation, merger,
amalgamation or sale, assignment, conveyance, transfer, lease or other disposition complies with
sub-paragraphs (b) and (c) of this Condition 3.3 and (ii) an opinion(s) of independent legal
advisers of recognised standing as to all relevant laws in a form(s) satisfactory to the Trustee and
opining as to the matters referred to in sub-paragraph (a) of this Condition 3.3.

The Successor shall succeed to, and be substituted for and may exercise every right and power of, the
Issuer under the Trust Deed. Upon such succession and substitution, the Issuer shall be relieved of all
obligations and covenants under the Trust Deed and the Notes.

Nothing contained in the foregoing restrictions on merger, consolidation, amalgamation and asset
transfers shall prohibit any Subsidiary of the Issuer from consolidating or amalgamating with, merging
with or into, or transferring all or part of its properties and assets to the Issuer or another Subsidiary
of the Issuer provided that, after giving effect to any such merger, consolidation, amalgamation or asset
transfer, no Event of Default or Potential Event of Default shall have occurred and be continuing or
would result therefrom.

Limitation on Restricted Payments

(a) The Issuer shall not, and shall not permit any Subsidiary of the Issuer to, directly or indirectly,
make a Restricted Payment if at the time the Issuer or such Subsidiary makes such Restricted
Payment:

(i) an Event of Default or Potential Event of Default shall have occurred and be continuing (or
would result therefrom);

(ii) the Issuer or any Guarantor is not entitled to Incur an additional £1.00 of Debt pursuant to
the first paragraph of the covenant in Condition 3.2 (Limitation on Debt); or
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(iii)

(b) The
(i)

(ii)

(iii)

the aggregate amount of such Restricted Payment and all other Restricted Payments, in each
case made since the Issue Date, would exceed the sum (the “Restricted Payments Basket™)
of (without duplication):

(A) 50 per cent. of the Consolidated Net Income accrued during the period (treated as one
accounting period) from the beginning of the semi-annual period during which the Issue
Date occurs to the end of the most recent semi-annual period for which financial
statements are available prior to the date of such Restricted Payment (or, in case such
Consolidated Net Income shall be a deficit, minus 100 per cent. of such deficit); plus

(B) 100 per cent. of the aggregate Net Cash Proceeds received by the Issuer from the
issuance or sale of its Capital Stock (other than Disqualified Stock) subsequent to the
Issue Date (other than an issuance or sale to a Subsidiary of the Issuer and other than
an issuance or sale to an employee stock ownership plan or to a trust established by the
Issuer or any of its Subsidiaries for the benefit of their employees) and 100 per cent. of
any cash capital contribution received by the Issuer from its shareholders subsequent to
the Issue Date; plus

(C) the amount by which Debt of the Issuer is reduced on the Issuer’s balance sheet upon
the conversion or exchange subsequent to the Issue Date of any Debt of the Issuer
convertible or exchangeable for Capital Stock (other than Disqualified Stock) of the
Issuer (less the amount of any cash, or the fair value of any other property, distributed
by the Issuer upon such conversion or exchange); provided, however, that the foregoing
amount shall not exceed the Net Cash Proceeds received by the Issuer or any of its
Subsidiaries from the sale of such Debt (excluding Net Cash Proceeds from sales to a
Subsidiary of the Issuer or to an employee stock ownership plan or a trust established by
the Issuer or any of its Subsidiaries for the benefit of their employees); plus

(D) to the extent that any Restricted Investment that was made after the Issue Date is
(x) sold, disposed of or otherwise cancelled, liquidated, returned or repaid, the lesser of
(1) 100 per. cent of the Fair Market Value of the total consideration received by the
Issuer or any Subsidiary of the Issuer in respect of such Restricted Investment and
(2) the original value of such Restricted Investment at the time the Restricted
Investment was made, or (y) made in a Person that subsequently becomes a Subsidiary
of the Issuer, 100 per cent. of the Fair Market Value of the Restricted Investment of the
Issuer and its Subsidiaries as at the date on which such entity becomes a Subsidiary of
the Issuer.

preceding provisions will not prohibit:

any Restricted Payment made out of the Net Cash Proceeds of the substantially concurrent
sale of, or made by exchange for, Capital Stock of the Issuer (other than Disqualified Stock
and other than Capital Stock issued or sold to a Subsidiary of the Issuer or an employee
stock ownership plan or to a trust established by the Issuer or any of its Subsidiaries for the
benefit of their employees) or a substantially concurrent cash capital contribution received
by the Issuer from its shareholders; provided, however, that (A) such Restricted Payment shall
be excluded in the calculation of the amount of Restricted Payments and (B) the Net Cash
Proceeds from such sale or such cash capital contribution (to the extent so used for such
Restricted Payment) shall be excluded from the calculation of the amount of Restricted
Payments;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement for
value of Subordinated Obligations of the Issuer or a Guarantor made by exchange for, or out
of the proceeds of the substantially concurrent Incurrence of, Refinancing Debt of such
Person which is permitted to be Incurred pursuant to Condition 3.2 (Limitation on Debt) and
which is also a Subordinated Obligation; provided, however, that such purchase, repurchase,
redemption, defeasance or other acquisition or retirement for value shall be excluded in the
calculation of the amount of Restricted Payments;

dividends paid within 90 days after the date of declaration thereof if at such date of
declaration such dividend would have complied with this covenant; provided, however, that at
the time of payment of such dividend, no Event of Default or Potential Event of Default
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(iv)

v)

(vi)

shall have occurred and be continuing (or result therefrom); provided further, however, that
such dividend shall be included in the calculation of the amount of Restricted Payments;

so long as no Event of Default or Potential Event of Default has occurred and is continuing
the purchase, redemption or other acquisition of shares of Capital Stock of the Issuer or any
of its Subsidiaries from employees, former employees, directors or former directors of the
Issuer or any of its Subsidiaries (or permitted transferees of such employees, former
employees, directors or former directors), pursuant to the terms of the agreements
(including employment agreements) or plans (or amendments thereto) approved by the
Board of Directors or a committee of the Board of Directors under which such individuals
purchase or sell or are granted the option to purchase or sell, shares of such Capital Stock;
provided, however, that the aggregate amount of such Restricted Payments (excluding
amounts representing cancellation of Debt) shall not exceed £10,000,000 in any calendar
year (with amounts unused in any calendar year available to be used in any subsequent
calendar year); provided further, however, that such Restricted Payments shall be excluded in
the calculation of the amount of Restricted Payments;

so long as no Event of Default or Potential Event of Default has occurred and is continuing,
loans and advances to employees and directors of the Issuer or any of its Subsidiaries the
proceeds of which are used to purchase Capital Stock of the Issuer; provided, however; that
the amount of such loans and advances will be included in the calculation of the amount of
Restricted Payments, except to the extent such loans and advances are repaid from time to
time;

so long as no Event of Default or Potential Event of Default has occurred and is continuing,
the purchase or other acquisition of shares of Capital Stock of the Issuer (including
purchases by employee trusts and similar Persons funded by the Issuer or any of its
Subsidiaries) purchased in the open market for future delivery to employees, directors and
other persons under agreements or plans approved by the Board of Directors or a committee
of the Board of Directors; provided, however, that the aggregate amount of such Restricted
Payments shall not exceed £10,000,000 in any calendar year (with amounts unused in any
calendar year available to be used in any subsequent calendar year) and such Restricted
Payments shall be excluded in the calculation of the amount of Restricted Payments;

(vii) the declaration and payments of dividends on Disqualified Stock; provided, however, that, at

the time of payment of such dividend, no Event of Default or Potential Event of Default
shall have occurred and be continuing (or result therefrom); provided further, however, that
such dividends shall be excluded in the calculation of the amount of Restricted Payments;

(viii)repurchases of Capital Stock deemed to occur upon exercise of stock options if such Capital

(ix)

x)

(xi)

Stock represents a portion of the exercise price of such options; provided, however, that such
Restricted Payments shall be excluded in the calculation of the amount of Restricted
Payments;

cash payments in lieu of the issuance of fractional shares in connection with the exercise of
warrants, options or other securities convertible into or exchangeable for Capital Stock of
the Issuer; provided, however, that any such cash payment shall not be for the purpose of
evading the limitation of the covenant described under this Condition 3.4 (Limitation on
Restricted Payments) (as determined in good faith by the Board of Directors); provided
further, however, that such payments shall be excluded in the calculation of the amount of
Restricted Payments;

in the event of a Change of Control (as defined in Condition 5(c) (Redemption of Notes upon
a Change of Control)), and if no Event of Default or Potential Event of Default shall have
occurred and be continuing, the payment, purchase, redemption, defeasance or other
acquisition or retirement of Subordinated Obligations of the Issuer or any Guarantor, in
each case, at a purchase price not greater than 101 per cent. of the principal amount of such
Subordinated Obligations, plus any accrued and unpaid interest thereon; provided, however,
that such payments, purchases, redemptions, defeasances or other acquisitions or
retirements shall be included in the calculation of the amount of Restricted Payments; and

payments of intercompany Debt that is a Subordinated Obligation, the Incurrence of which
was permitted under paragraph (b) of Condition 3.2 (Limitation on Debt); provided, however,
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that no Event of Default or Potential Event of Default has occurred and is continuing or
would otherwise result therefrom; and provided further, however, that such payments shall be
excluded in the calculation of the amount of Restricted Payments.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of
the Restricted Payment of the asset or securities proposed to be transferred or issued by the Issuer or
any of its Subsidiaries, as the case may be, pursuant to the Restricted Payment.

3.5 Limitation on Sales of Assets and Subsidiary Stock

(a) The Issuer will not, and will not permit any Subsidiary of the Issuer to, consummate any Asset
Disposition unless:

(D

@)

S)

the Issuer or such Subsidiary receives consideration at the time of such Asset Disposition at
least equal to the Fair Market Value of the shares and assets subject to such Asset
Disposition;

at least 75 per cent. of the consideration thereof received by the Issuer or such Subsidiary is
in the form of (A) cash, (B) Cash Equivalents or (C) Additional Assets; and

within 365 days from the later of the date of such Asset Disposition or the receipt of Net
Available Cash from such Asset Disposition, an amount equal to 100 per cent. of such Net
Available Cash may be applied by the Issuer (or a Subsidiary of the Issuer):

(A) to prepay, repay, redeem or purchase Pari Passu Debt of the Issuer or a Subsidiary of
the Issuer or (in the case of letters of credit, bankers’ acceptances or other similar
instruments) cash collateralise any such Pari Passu Debt (in each case other than Pari
Passu Debt owed to the Issuer or a Subsidiary of the Issuer);

(B) to purchase Notes pursuant to an offer to all holders of Notes (a “Notes Offer”);

(C) to acquire Additional Assets or make any capital expenditure; provided, however, that
any such reinvestment in Additional Assets or capital expenditure made pursuant to an
agreement or a commitment of the Issuer or a Subsidiary of the Issuer that is executed
or approved within 365 days from the later of the date of such Asset Disposition or the
receipt of such Net Available Cash will satisfy this requirement, so long as such
investment is consummated within 180 days of such 365" day; or

(D) in any combination of any of the applications permitted by the foregoing paragraphs (A)
to (C).

For the purposes of this covenant, the following are deemed to be cash:

(D

)

S)

(4)

Debt of the Issuer or any Subsidiary of the Issuer (other than Debt that is by its terms
expressly subordinated to the Notes or the Guarantee) which is expressly assumed by a
Person other than the Issuer or any of its Subsidiaries (pursuant to a customary novation,
indemnity or similar agreement) or discharged, repaid in full or cancelled in connection with
such Asset Disposition, provided that in each case the Issuer and its Subsidiaries have no
further liability (actual or contingent) in respect of such Debt;

any other liabilities, as shown on the Issuer’s most recent consolidated balance sheet (other
than contingent liabilities and obligations that by their terms are expressly subordinated to
the Notes or the Guarantee) that are assumed by the transferee of any such assets pursuant
to customary novation, indemnity or similar agreement that releases the Issuer and all of its
Subsidiaries from, or indemnifies against, further liability;

Debt of any former Subsidiary of the Issuer that is no longer a Subsidiary of the Issuer as a
result of such Asset Disposition, to the extent that the Issuer and each Subsidiary of the
Issuer is released from any guarantee of payment (other than a guarantee that is by its terms
subordinated to the Notes or the Guarantee) of the principal amount of such Debt in
connection with such Asset Disposition; and

securities, notes or other obligations received by the Issuer or any Subsidiary of the Issuer
from the transferee that are converted by the Issuer or such Subsidiary into cash within
180 days, to the extent of the cash received in that conversion.
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(b)

(©

(d)

Any Net Available Cash from Asset Dispositions or an equivalent amount that are not applied or
invested as provided in Condition 3.5(a)(3) will constitute “Excess Proceeds”. When the
aggregate amount of Excess Proceeds exceeds £25,000,000, within 30 business days thereof, the
Issuer will make an offer (an “Asset Sale Offer”) to all holders of Notes and may make an offer
to any or all holders of Pari Passu Debt to purchase, prepay or redeem with the Excess Proceeds
the maximum principal amount of Notes and such other Pari Passu Debt (plus all accrued interest
and the amount of fees and expenses incurred in connection therewith) that may be purchased,
prepaid or redeemed out of the Excess Proceeds. The Issuer may also make an Asset Sale Offer
at its own election at any time prior to the expiration of the 365 day period described in
Condition 3.5(a)(3). The offer price for the Notes and any other Pari Passu Debt in any Asset
Sale Offer will be equal to a purchase price of 100 per cent. of the principal amount, plus accrued
and unpaid interest and additional amounts as provided or referred to in Condition 7 (Taxation),
if any, to (but not including) the date of purchase, prepayment or redemption, subject to the
rights of Noteholders to receive interest due on the relevant Interest Payment Date, and will be
payable in cash in accordance with the procedures (including prorating in the event of
oversubscription) set forth in the Trust Deed. If the aggregate purchase price of the Notes and
the other Pari Passu Debt tendered exceeds the Excess Proceeds allotted to their purchase,
prepayment or redemption, or if the aggregate amount of Notes tendered pursuant to a Notes
Offer exceeds the amount of Net Available Cash so applied, the securities will be purchased on a
pro rata basis but in round denominations, which in the case of the Notes will be denominations
of £1,000 principal amount or multiples thereof. If any Excess Proceeds remain after
consummation of an Asset Sale Offer, the Issuer may use those Excess Proceeds for any purpose
not otherwise prohibited by these Conditions. Upon completion of an Asset Sale Offer, Excess
Proceeds will be deemed to be reduced or reset to zero.

If the Issuer makes a Notes Offer or an Asset Sale Offer to Noteholders pursuant to this
Condition 3.5(a) (Limitation on Sales of Assets and Subsidiary Stock), it shall give notice to the
Noteholders in accordance with Condition 16 (Notices) specifying the procedure for the Notes
Offer or Asset Sale Offer, as the case may be. To accept the Asset Sale Offer, a Noteholder must,
within the period of 30 days after publication of a notice of such offer in accordance with
Condition 16 (Notices) (the “Offer Period”), deposit such Note(s) at the specified office of any
Paying Agent, during normal business hours on any business day in the city of the specified office
of any Paying Agent, together with a duly signed and completed notice of exercise in the then
current form obtainable from a specified office of any Paying Agent (an “Offer Acceptance
Notice”) and in which the Noteholder must specify a bank account complying with the provisions
of Condition 6 (Payments) (or, if payment is required to be made by cheque, an address) to which
payment is to be made under this Condition 3.5 (Limitation on Sale of Assets and Subsidiary
Stock). Any Note should be deposited together with all Coupons relating thereto maturing after
the closing of the Asset Sale Offer failing which an amount will be deducted from the redemption
amount corresponding to the aggregate amount payable in respect of such missing Coupons. The
Issuer shall redeem, or at its option, purchase (or procure the purchase of), the relevant Note(s)
on the date seven days after the expiration of the Offer Period unless previously redeemed or
purchased and cancelled. An Offer Acceptance Notice, once given, shall be irrevocable. Prior to
the publication of any notice of a Notes Offer or an Asset Sale Offer pursuant to this paragraph,
the Issuer shall deliver to the Trustee a certificate signed by two directors or one director and the
company secretary of the Issuer stating that the Issuer is entitled to or obliged to (as the case may
be) make a Notes Offer or an Asset Sale Offer (as the case may be) and setting forth a statement
of facts setting out the circumstances pursuant to which the Issuer is entitled to or obliged to (as
the case may be) make a Notes Offer or an Asset Sale Offer (as the case may be). The Trustee
shall be entitled to accept the certificate referred to above as sufficient evidence of the
circumstances pursuant to which the Issuer is entitled to or obliged to (as the case may be) make
a Notes Offer or an Asset Sale Offer (as the case may be), in which event it shall be conclusive
and binding on the Noteholders and Couponholders.

The Issuer will comply, to the extent applicable, with the requirements of Section 14 (e) of the
Exchange Act and any other securities laws or regulations in connection with the repurchase of
Notes pursuant to this covenant. To the extent that the provisions of any securities laws or
regulations conflict with provisions of this covenant, the Issuer will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations under this
covenant by virtue of its compliance with such securities laws or regulations.
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3.6

3.7

3.8

Information and Reports

As long as any Notes are outstanding, and in accordance with the Listing Rules applicable to a
company whose ordinary shares are admitted to the Official List of the UK Listing Authority and to
trading on the Regulated Market of the London Stock Exchange, the Issuer will furnish to the Trustee
(whether or not the Issuer’s shares continue to be listed):

(a) within four months after the end of the Issuer’s financial year, the Issuer’s annual report and
accounts (including audited year end financial statements prepared in accordance with IFRS and
an explanatory statement) prepared in accordance with the Listing Rules;

(b) within three months after the end of the first semi-annual period of the Issuer’s financial year
(commencing with the first semi-annual period of the financial year following the Issue Date), an
interim report (including a condensed set of semi-annual interim financial statements prepared in
accordance with IFRS and an explanatory statement) prepared in accordance with the
requirements of the Listing Rules for a half-yearly report; and

(c) within 15 days following its issuance, all information that is required to be provided to the holders
of the ordinary shares of the Issuer under the Listing Rules or the Companies Act.

At the same time as providing any such document to the Trustee, the Issuer will also make the relevant
documents available on the website of the Issuer (being at the time of issue of the Notes at
www.dsgiplc.com), subject to any distribution and offering restrictions and subject to compliance with
applicable laws and regulations.

Listing

So long as any of the Notes remains outstanding, the Issuer has covenanted in the Trust Deed that it
shall use all reasonable endeavours to maintain the admission of the Notes to the Official List of the
UK Listing Authority and to trading on the Regulated Market of the London Stock Exchange (as
defined in the Trust Deed) or, if it is unable to do so having used such endeavours, or if the
maintenance of such listing is reasonably considered by the Issuer to be unduly onerous, it shall use all
reasonable endeavours to obtain and maintain a quotation or listing of the Notes on such other
internationally recognised stock exchange or exchanges or securities market or markets as the Issuer
may (with the prior written approval of the Trustee) decide and shall also, upon obtaining a quotation
or listing of the Notes on such other stock exchange or exchanges or securities market or markets,
enter into a trust deed supplemental to the Trust Deed to effect such consequential amendments to
the Trust Deed as the Trustee may require or as shall be requisite to comply with the requirements of
any such stock exchange or securities market.

Suspension of Covenants

If, on any date following the Issue Date, the Notes are given an Investment Grade rating by at least
two of the Rating Agencies and no Event of Default or Potential Event of Default (as defined in the
Trust Deed) has occurred and is continuing (a “Suspension Event”), then, beginning on that day and
continuing until such time, if any, at which the Notes cease to have an Investment Grade rating from
at least two of the Rating Agencies, the provisions of Conditions 3.2 (Limitation on Debt), sub-
paragraph (c) of Condition 3.3 (Merge, Consolidation and Sale of Substantially All Assets),
Condition 3.4 (Limitation on Restricted Payments) and Condition 3.5 (Limitation on Sales of Assets and
Subsidiary Stock) will cease to apply.

However, such provisions will be reinstituted and apply according to their terms as of and from the
first day on which a Suspension Event ceases to be in effect. Such provisions will not, however, be of
any effect with regard to actions of the Issuer or the Guarantors properly taken in compliance with the
provisions of the Trust Deed during the continuance of the Suspension Event.

The Issuer has covenanted under the Trust Deed to notify the Trustee promptly upon becoming aware
of the occurrence of a Suspension Event and when such Suspension Event is no longer continuing.
The Trustee shall have no duty to monitor or enquire as to the occurrence of a Suspension Event or
whether, once any such event has occurred, it is continuing. Pursuant to the Trust Deed the Trustee is
entitled, absent express notice or actual notice to the contrary, to assume that the Issuer and the
Guarantors are complying with their obligations, including, without limitation, the covenants set out
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(@)

(b)

5
(@)

(b)

(©

herein. The Trustee shall not monitor compliance by the Issuer or any Guarantor of their respective
obligations in relation to the covenants in this Condition 3 or otherwise.

Interest

The Notes bear interest from, and including, 30 July 2010 at the rate of 8.75 per cent. per annum,
payable semi-annually in arrear on 1 February and 1 August in each year (each an “Interest Payment
Date”) except that (i) the first payment of interest, to be made on 1 February 2011, will be in respect
of the period from and including 30 July 2010 to but excluding 1 February 2011 and will amount to
£44.2295 per principal amount of £1,000 per Note; and (ii) the last payment of interest, to be made on
3 August 2015, will be in respect of the period from and including 1 February 2015 to but excluding
3 August 2015 and will amount to £44.2295 per principal amount of £1,000 per Note. Each Note will
cease to bear interest from, and including, its due date for redemption unless, upon due presentation,
payment of the principal in respect of the Note is improperly withheld or refused or unless default is
otherwise made in respect of payment in which event interest shall continue to accrue as provided in
the Trust Deed.

Where interest is to be calculated in respect of a period which is shorter than an Interest Period, the
day-count fraction used will be the number of days in the relevant period from and including the date
from which interest begins to accrue to but excluding the date on which it falls due, divided by the
number of days in the Interest Period in which the relevant period falls (including the first such day
but excluding the last).

Redemption and Purchase

Final Redemption: Unless previously redeemed, or purchased and cancelled, the Notes will be
redeemed at their principal amount on the Maturity Date.

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer in whole,
but not in part, on giving not less than 30 nor more than 60 days’ notice to the Noteholders (which
notice shall be irrevocable) at their principal amount (together with interest accrued to the date fixed
for redemption) if the Issuer satisfies the Trustee immediately before the giving of the notice referred
to above that the Issuer (or, if the Guarantee is called, DSG Retail Limited, as the case may be) has or
will become obliged to pay additional amounts as provided or referred to in Condition 7 (Taxation) as
a result of any change in, or amendment to, the laws or regulations of the United Kingdom or any
political subdivision thereof or any authority thereof or therein having power to tax, or any change in
the application or official interpretation of such laws or regulations, which change or amendment
becomes effective on or after 26 July 2010, and such obligation cannot be avoided by the Issuer (or
DSG Retail Limited, as the case may be) taking reasonable measures available to it, provided that no
such notice of redemption shall be given earlier than 90 days prior to the earliest date on which the
Issuer (or DSG Retail Limited, as the case may be) would be obliged to pay such additional amounts
were a payment in respect of the Notes then due. Prior to the publication of any notice of redemption
pursuant to this paragraph, the Issuer shall deliver to the Trustee a certificate signed by two directors
or one director and the company secretary of the Issuer stating that the Issuer is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions precedent to the right of
the Issuer so to redeem have occurred and an opinion of independent legal advisers of recognised
standing approved by the Trustee to the effect that the Issuer (or DSG Retail Limited, as the case may
be) has or will become obliged to pay such additional amounts as a result of such change or
amendment. The Trustee shall be entitled to accept the certificate referred to above as sufficient
evidence of the satisfaction of the conditions precedent set out above, in which event it shall be
conclusive and binding on the Noteholders and Couponholders. All Notes in respect of which any
notice of redemption is given under this Condition 5(b) (Redemption for Taxation Reasons) shall be
redeemed on the date specified in such notice in accordance with this Condition 5(b) (Redemption for
Taxation Reasons).

Redemption of Notes upon a Change of Control: If, at any time while any of the Notes remains
outstanding, there occurs:

(i) a Change of Control (as defined below); and
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(i) either:

(A) the Notes do not have an Investment Grade rating from at least two of the Rating Agencies
at the time the Change of Control occurs; or

(B) the Notes do have an Investment Grade rating from at least two of the Rating Agencies (and
if there are more than two such ratings, the Issuer shall be entitled to determine which two
Rating Agencies shall be relevant for the purposes of this provision) at the time the Change
of Control occurs but at any time during the Change of Control Period either (x) such Rating
Agency rates the Notes as non-Investment Grade and such rating is not within the Change of
Control Period restored to an Investment Grade rating by such Rating Agency or replaced
by an Investment Grade rating of another Rating Agency, or (y) any such Rating Agency
withdraws its rating of the Notes and the rating of such Rating Agency is not within the
Change of Control Period replaced by an Investment Grade rating of another Rating
Agency; and in each case such Rating Agency announces or publicly confirms or informs the
Issuer or the Trustee in writing that such non-Investment Grade rating or withdrawal of
rating was the result, in whole or in part, of any event or circumstance comprised in or
arising as a result of, or in respect of, the applicable Change of Control (whether or not the
Change of Control shall have occurred at the time such rating is given or such rating is
withdrawn) (a “Rating Downgrade”),

(that Change of Control alone for the purposes of (A) above and that Change of Control,
together with the relevant Rating Downgrade for the purposes of (B) above, each called a “Put
Event”), each Noteholder will have the option (unless, prior to the earlier of the giving of the Put
Event Notice and the Put Notice (each as defined below), the Issuer gives notice under
Condition 5(b) (Redemption for Taxation Reasons)) to require the Issuer to redeem or, at the
option of the Issuer, purchase (or procure the purchase of) any of the Notes held by such
Noteholder on the Put Date (as defined below) at a cash price equal to 101 per cent. of their
principal amount together with interest accrued to, but excluding, the date of redemption or
purchase (the “Put Event Price”).

A “Change of Control” shall be deemed to have occurred at each time (whether or not approved
by the Board of Directors (or any other relevant body) of the Issuer, the Guarantors, or any of
their respective Subsidiaries) that:

(i) any Person or any Persons acting in concert (as defined in the City Code on Takeovers and
Mergers), or any Person or any Persons acting on behalf of any such Person(s), at any time
is/are or become(s) interested (within the meaning of Part 22 of the Companies Act) in
(A) more than 50 per cent. of the issued ordinary share capital of the Issuer or (B) shares in
the capital of the Issuer carrying more than 50 per cent. of the voting rights normally
exercisable at a general meeting of the Issuer; or

(ii) there is a direct or indirect sale, lease, transfer, conveyance or other disposition (other than
by way of merger or consolidation), in one or a series of related transactions, of all or
substantially all of the properties or assets of the Issuer and its Subsidiaries taken as a whole,
to any Person.

Promptly upon the Issuer becoming aware that a Put Event has occurred, the Issuer shall and at any
time upon the Trustee becoming similarly so aware the Trustee may, and if requested by the holders of
at least one-quarter in principal amount of the Notes then outstanding shall, give notice (a “Put Event
Notice”) to the Noteholders in accordance with Condition 16 (Notices) specifying the nature of the
Put Event and the procedure for exercising the option contained in this Condition 5(c) (Redemption
and Purchase).

The Issuer shall make available to any Noteholder on request by such Noteholder such information
and documents as such Noteholder may reasonably require in order to determine whether a Change
of Control or Put Event has occurred.

To exercise the option to require redemption of a Note under this Condition 5(c) (Redemption of
Notes upon a Change of Control), the Noteholder must deliver such Note, on any business day in the
place of delivery falling within the period (the “Put Period”) of either (i) 60 days after the occurrence
of the Put Event or, if such period would expire later, (ii) 45 days after a Put Event Notice is given, at
the specified office of any Paying Agent, accompanied by a duly signed and completed notice of
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exercise in the form (for the time being current) obtainable from the specified office of any Paying
Agent (a “Put Notice”) and in which the holder may specify a bank account complying with the
requirements of Condition 6 (Payments) to which payment is to be made under this Condition 5(c)
(Redemption of Notes upon a Change of Control). Notes should be delivered together with all Coupons
appertaining thereto maturing after the date (the “Put Date”) which is seven days after the expiration
of the Put Period failing which deduction in respect of such missing unmatured Coupons shall be
made in accordance with Condition 6 (Payments) and any amount so deducted will be reimbursed in
the manner specified in Condition 6 (Payments). The Paying Agent to which such Note and Put Notice
are delivered will issue to the Noteholder concerned a non-transferable receipt in respect of the Note
so delivered. If the Put Date is an Interest Payment Date, payment of the accrued interest in respect
of any Note so delivered will be made in the manner provided in Condition 6 (Payments) against
presentation and surrender of the relevant Coupon. If the Put Date is not an Interest Payment Date,
payment of the accrued interest, and in all cases, payment of principal in respect of any Note so
delivered will be made, if the holder duly specified a bank account in the Put Notice to which payment
is to be made, on the Put Date by transfer to that bank account and in every other case on or after the
Put Date against presentation and surrender or (as the case may be) endorsement of such receipt at
the specified office of any Paying Agent in accordance with Condition 6 (Payments). A Put Notice,
once given, shall be irrevocable. For all relevant purposes of these Conditions, receipts issued
pursuant to this Condition 5(c) (Redemption of Notes upon a Change of Control) shall be treated as if
they were Notes. The Issuer shall redeem or, at the option of the Issuer, purchase (or procure the
purchase of) the relevant Notes on the Put Date unless previously redeemed or purchased and
cancelled.

The Trustee is not bound to take any steps to ascertain whether a Put Event or any event which could
lead to the occurrence of, or together with other events constitute, a Put Event has occurred and until
it shall have express notice to the contrary, the Trustee shall be entitled to assume that no Put Event
has occurred.

(d) Redemption at the Option of the Issuer: Notes may be redeemed at the option of the Issuer in whole or

(e)

()

(@)

in part at a price equal to (i) 100 per cent. of the principal amount of the Notes redeemed, plus
(ii) accrued and unpaid interest to the date of redemption (the “Redemption Date”), plus (iii) the
Applicable Premium, on the Issuer giving not less than 30 nor more than 60 days’ notice to the
Noteholders (which notice shall be irrevocable and shall oblige the Issuer to redeem the Notes
specified in such notice on the Redemption Date at such price, provided that any such redemption
may, at the Issuer’s discretion, be subject to the satisfaction of one or more conditions precedent
which conditions precedent shall be set out in such notice and to the extent such conditions precedent
are not satisfied, on or prior to the Redemption Date, the Issuer shall send a further notice to
Noteholders informing them that the Notes shall not be so redeemed).

If Notes are to be redeemed in part only on any date in accordance with this Condition 5(d), each
Note shall be redeemed in part in the proportion which the aggregate principal amount of the
outstanding Notes to be redeemed on the Redemption Date bears to the aggregate principal amount
of the outstanding Notes on such date. No Notes of a principal amount of £50,000 or less shall be
redeemed in part.

The Issuer and any of its Subsidiaries may at any time purchase Notes in the open market or otherwise
at any price (provided that they are purchased together with all unmatured Coupons relating to them).
Any purchase by tender shall be made available to all Noteholders alike.

All Notes so redeemed or purchased and any unmatured Coupons attached to or surrendered with
them may, but need not, be cancelled at the election of the Issuer. Any Notes or Coupons so cancelled
will not be re-issued or resold.

Payments

Payments of principal and premium (if any) and payments of interest due on each Interest Payment
Date will be made against presentation and surrender (or, in the case of a partial payment,
endorsement) of Notes or the appropriate Coupons (as the case may be) at the specified office of the
Paying Agent in London by sterling cheque drawn on, or by transfer to a sterling account maintained
by the payee with, a bank in London. Payments of interest due in respect of any Note other than on an
Interest Payment Date shall be made only against presentation and either surrender or endorsement
(as appropriate) of the relevant Note.
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(b) All payments are subject in all cases to any applicable fiscal or other laws and regulations, but without
prejudice to the provisions of Condition 7 (Taxation). No commissions or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

(c) Each Note should be presented for payment together with all unmatured Coupons relating to it,
failing which the full amount of any such missing unmatured Coupon (or, in the case of payment not
being made in full, that proportion of the full amount of such missing unmatured Coupon which the
amount so paid bears to the total amount due) will be deducted from the amount due for payment.
Each amount so deducted will be paid in the manner mentioned above against presentation and
surrender (or, in the case of part payment only, endorsement) of such missing Coupon at any time
before the expiry of 10 years after the Relevant Date (as defined in Condition 7 (Taxation)) in respect
of the relevant Note (whether or not the Coupon would otherwise have become void pursuant to
Condition 9 (Prescription)) or, if later, five years after the date on which the Coupon would have
become due, but not thereafter.

(d) A Note or Coupon may only be presented for payment on a day which is a business day in the place of
presentation (and, in the case of payment by transfer to a sterling account, in London). No further
interest or other payment will be made as a consequence of the day on which the relevant Note or
Coupon may be presented for payment under this paragraph falling after the due date.

(e) The initial Paying Agents and their initial specified offices are listed below. The Issuer and the
Guarantors reserve the right, subject to the prior written approval of the Trustee, at any time to vary
or terminate the appointment of any Paying Agent and to appoint additional or other Paying Agents,
provided that they will at all times maintain:

(i) a Principal Paying Agent; and

(ii) a Paying Agent with a specified office in a European Union member state (a “Member State”)
that will not be obliged to withhold or deduct tax pursuant to any law implementing European
Council Directive 2003/48/EC or any other Directive implementing the conclusions of the
ECOFIN Council meeting of 26-27 November 2000.

Notice of any change in the Paying Agents or their specified offices will promptly be given to the
Noteholders by the Issuer in accordance with Condition 16 (Notices).

7  Taxation

All payments of principal, premium (if any) and interest in respect of the Notes and the Coupons or under
the Guarantee (including, without limitation, any Put Event Price and any Applicable Premium) shall be
made free and clear of, and without withholding or deduction for, any taxes, duties, assessments or
governmental charges of whatever nature (“Taxes”) imposed, levied, collected, withheld or assessed by or
within the United Kingdom or the Republic of Ireland or any political sub-division thereof or any authority
thereof or therein having power to tax, unless such withholding or deduction is required by law. In that
event the Issuer or, as the case may be, the Guarantors shall pay such additional amounts as will result in
receipt by the Noteholders and the Couponholders of such amounts as would have been received by them
had no such withholding or deduction been required, except that no such additional amounts shall be
payable in respect of any Note or Coupon:

(i) presented for payment by or on behalf of a holder who is liable to such Taxes in respect of such Note
or Coupon by reason of his having some connection with the United Kingdom or the Republic of
Ireland other than the mere holding of the Note or Coupon; or

(i) where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings
income or any law implementing or complying with, or introduced in order to conform to, such
Directive; or

(iii) presented for payment by or on behalf of a holder who would be able to avoid such withholding or
deduction by presenting the relevant Note or Coupon to another Paying Agent in a Member State of
the European Union; or
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(iv) presented for payment more than 30 days after the Relevant Date except to the extent that the holder
of it would have been entitled to such additional amounts on presenting such Note or Coupon for
payment on the last day of such period of 30 days.

“Relevant Date” means the date on which such payment first becomes due but, if the full amount payable has
not been received in London by the Principal Paying Agent or the Trustee on or prior to such due date, it
means the date on which, the full amount having been so received, notice to that effect shall have been
given to the Noteholders in accordance with Condition 16 (Notices). Any reference in these Conditions to
principal, premium and/or interest (including, without limitation, the Put Event Price and the Applicable
Premium) shall be deemed to include any additional amounts which may be payable under this Condition
or under any undertakings given in addition to, or in substitution for, this Condition pursuant to the Trust
Deed.

If the Issuer or any of the Guarantors become subject at any time to any taxing jurisdiction other than the
United Kingdom or the Republic of Ireland, references in these Conditions, in respect of payments by the
Issuer or such Guarantor (as the case may be), to the United Kingdom or the Republic of Ireland shall be
construed as references to the United Kingdom or (as the case may be) the Republic of Ireland and/or
such other jurisdiction.

8 Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-fifth in
principal amount of the Notes then outstanding or if so directed by an Extraordinary Resolution of the
Noteholders shall (subject in each case to being indemnified and/or secured to its satisfaction), (but, in the
case of the happening of any of the events mentioned in sub-paragraphs (iv), (v), (vi), (vii), (viii), (x) or
(xi) (in the case of sub-paragraph (xi), only insofar as it relates to sub-paragraphs (iv), (v), (vi), (vii) or
(viii)) below (other than the winding-up, the appointment of an administrative or other receiver of the
whole of the undertaking or assets, or the appointment of an administrator, of the Issuer, a Guarantor or a
Principal Subsidiary), only if the Trustee shall have certified in writing to the Issuer and the Guarantors
that such event is, in its opinion, materially prejudicial to the interests of the Noteholders) give notice to
the Issuer that the Notes are, and they shall accordingly forthwith become, immediately due and repayable
at their principal amount, together with accrued interest (as provided in the Trust Deed), if any of the
following events (“Events of Default”) shall occur and be continuing:

(i) default is made for a period of seven days or more in the payment of any principal or premium (if any)
or for a period of 14 days or more in the payment of interest on the Notes or any of them, or the
Issuer has become obliged to redeem, purchase or procure the purchase of any Notes pursuant to
Condition 5(c) (Redemption of Notes upon a Change of Control) and fails to do so within a period of
seven days of having become so obliged; or

(ii) subject to Condition 3.8 (Suspension of Covenants), default is made in the performance or observance
of Condition 3.1 (Negative Pledge), Condition 3.2 (Limitation on Debt), Condition 3.4 (Limitation on
Restricted Payments) or Condition 3.5 (Limitation on Sales of Assets and Subsidiary Stock) or the Issuer
or the Guarantor fails to deliver a Put Event Notice pursuant to Condition 5(c) (Redemption of Notes
upon a Change of Control) and such default continues for thirty days after written notice has been
given by the Trustee to the Issuer requiring such event to be remedied or (b) default is made in the
performance or observance of Condition 3.3 (Merger, Consolidation and Sale of Substantially All
Assets); or

(iii) an order is made or an effective resolution passed for winding-up the Issuer, a Guarantor or any
Principal Subsidiary (except (i) in connection with any consolidation, merger, amalgamation, sale,
assignment, conveyance, transfer, lease or other disposal effected in compliance with Condition 3.3
(Merger, Consolidation and Sale of Substantially All Assets) or (ii) in the case of a Principal Subsidiary,
(x) a winding-up for the purposes of a reorganisation, reconstruction or amalgamation on terms
previously approved in writing by the Trustee or by an Extraordinary Resolution of the Noteholders or
(y) a voluntary solvent winding-up in connection with the transfer of all or substantially all of the
business, undertaking and assets of such Principal Subsidiary to the Issuer, a Guarantor or another
Subsidiary of the Issuer or a Guarantor or to a third party on an arm’s length basis); or

(iv) the Issuer, a Guarantor or any Principal Subsidiary stops or suspends or threatens to stop or suspend
payments (whether of principal, premium (if any) or interest) with respect to all or any class of its
debts or announces an intention to do so or ceases or threatens to cease to carry on all or substantially
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V)

(vi)

all of its business (except (i) in connection with any consolidation, merger, amalgamation, sale,
assignment, conveyance, transfer, lease or other disposal effected in compliance with Condition 3.3
(Merger, Consolidation and Sale of Substantially All Assets) or (ii) in the case of a Principal Subsidiary, a
cessation or threatened cessation for the purpose of a reorganisation, reconstruction or
amalgamation, the terms of which have previously been approved in writing by the Trustee or by an
Extraordinary Resolution of the Noteholders). For these purposes, (x) a transfer of all or substantially
all of the business, undertaking and assets of a Principal Subsidiary to the Issuer, a Guarantor or
another Subsidiary of the Issuer or a Guarantor or to a third party on an arm’s length basis and (y) the
cessation of a business by a Principal Subsidiary in circumstances where all or substantially all of the
business previously carried on by that Principal Subsidiary is carried on by another Subsidiary of the
Issuer or a Guarantor shall not constitute a cessation or threatened cessation; or

an encumbrancer takes possession of, or an administrative or other receiver or manager is appointed
in respect of, the whole or substantially the whole of the undertaking, revenues or assets of the Issuer,
a Guarantor or any Principal Subsidiary (except (i) in connection with any consolidation, merger,
amalgamation, sale, assignment, conveyance, transfer, lease or other disposal effected in compliance
with Condition 3.3 (Merger, Consolidation and Sale of Substantially All Assets) or (ii) in the case of a
Principal Subsidiary, the appointment of such a Person in connection with a reorganisation,
reconstruction or amalgamation on terms previously approved in writing by the Trustee or by an
Extraordinary Resolution of the Noteholders) or if a distress, execution or any similar proceeding is
levied or enforced upon or sued out against any of the chattels, revenues or property of the Issuer, a
Guarantor or any Principal Subsidiary having an aggregate value of £10,000,000 (or its equivalent in
any other currency or currencies at the time of such levy, enforcement or proceeding) and is not
discharged within thirty days or is returned unsatisfied in whole or in part before that time or (except
in the case of such an appointment over the whole of the undertaking, revenues or assets of the Issuer,
a Guarantor or any Principal Subsidiary) is not being contested in good faith by the Issuer, a
Guarantor or such Principal Subsidiary in appropriate manner; or

the Issuer, a Guarantor or any Principal Subsidiary is deemed unable to pay its debts within the
meaning of section 123(1)(b) or (e) or (2) of the Insolvency Act 1986, or the Issuer, a Guarantor or
any Principal Subsidiary becomes unable to pay its debts as they fall due or the Issuer, a Guarantor or
any Principal Subsidiary otherwise becomes insolvent; or

(vii) a decree or order by a court having jurisdiction shall have been entered adjudging the Issuer, a

Guarantor or any Principal Subsidiary bankrupt or insolvent, or approving a petition seeking
reorganisation of the Issuer, a Guarantor or any Principal Subsidiary under any applicable bankruptcy,
insolvency or reorganisation law or an administrator or similar officer is appointed or an
administration order made with respect to the Issuer, a Guarantor or any Principal Subsidiary or the
whole or substantially the whole of the undertaking, revenues or assets thereof or a petition for the
appointment of an administrator is presented to the court (except (i) in connection with any
consolidation, merger, amalgamation, sale, assignment, conveyance, transfer, lease or other disposal
effected in compliance with Condition 3.3 (Merger, Consolidation and Sale of Substantially All Assets)
or (ii) in the case of a Principal Subsidiary, the making of such a decree or order or approving such a
petition or appointing such a Person in connection with a reconstruction or amalgamation the terms of
which have previously been approved in writing by the Trustee or by an Extraordinary Resolution of
the Noteholders); or

(viii)the Issuer, a Guarantor or any Principal Subsidiary shall initiate or consent to proceedings relating to

itself under any applicable bankruptcy, reorganisation or insolvency law or make a conveyance or
assignment for the benefit of or enter into or propose any composition or similar arrangement with its
creditors generally (except (i) in connection with any consolidation, merger, amalgamation, sale,
assignment, conveyance, transfer, lease or other disposal effected in compliance with Condition 3.3
(Merger, Consolidation and Sale of Substantially All Assets) or (ii) in the case of a Principal Subsidiary,
the initiation of or consent to such proceedings or such conveyance or assignment, such composition
or similar arrangement in connection with a reconstruction or amalgamation the terms of which have
previously been approved in writing by the Trustee or by an Extraordinary Resolution of the
Noteholders); or

any Indebtedness for Moneys Borrowed of the Issuer or any of its Subsidiaries shall be or become due
and payable prior to the date on which the same would otherwise become due and payable by reason
of the occurrence of an event of default on the part of the Issuer or any of its Subsidiaries in relation
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thereto or the Issuer or any of its Subsidiaries defaults in the repayment when due or, if later, at the
end of any applicable grace period (as originally provided) of any Indebtedness for Moneys Borrowed
or any guarantee of or indemnity in respect of any Indebtedness for Moneys Borrowed of any Person
given by the Issuer or any of its Subsidiaries shall not be honoured when due and called upon, unless
the aggregate principal amount of such Indebtedness for Moneys Borrowed either alone or when
aggregated with the aggregate principal amount of other Indebtedness for Moneys Borrowed in
relation to all (if any) other such events which shall have occurred and are continuing shall amount to
less than £20,000,000 (or its equivalent in any other currency or currencies at the date it becomes due,
called upon or, as the case may be, the maturity date thereof); or

(x) default is made by the Issuer or a Guarantor or a Principal Subsidiary in the performance or
observance of any obligation, condition or provision binding on it under the Notes or the Trust Deed
(other than any obligation for the payment of any principal, premium or interest in respect of the
Notes and other than a default as specified in sub-paragraph (ii) above) and, except where, in the
opinion of the Trustee, such default is not capable of remedy (in which case the Notes will become due
and repayable subject to, and immediately upon, the Trustee certifying as aforesaid), such default
continues for thirty days after written notice by the Trustee to the Issuer and/or the relevant Principal
Subsidiary and/or the relevant Guarantor requiring the same to be remedied; or

(xi) if any event occurs which, under the laws of the relevant jurisdiction, has or may have, in the Trustee’s
written opinion, an analogous effect to any of the events referred to in paragraphs (iii) to (viii) above;
or

(xii) the Guarantee ceases to be or is claimed by the Issuer or any Guarantor not to be in full force and
effect.

9  Prescription

Claims in respect of principal, premium and interest will become void unless presentation of Notes or, as
the case may be, Coupons for payment is made as required by Condition 6 (Payments) within a period of
10 years in the case of principal and premium, and five years in the case of interest, from the appropriate
Relevant Date.

10 Enforcement

(a) The Trustee may at any time, at its discretion and without notice, take such proceedings against the
Issuer and/or the Guarantors as it may think fit to enforce the provisions of the Trust Deed, the Notes
and the Coupons, but it shall not be bound to take any such proceedings or any other action in
relation to the Trust Deed, the Notes or the Coupons unless (i) it shall have been so directed by an
Extraordinary Resolution of the Noteholders or so requested in writing by the holders of at least
one-fifth in principal amount of the Notes then outstanding, and (ii) it shall have been indemnified
and/or secured to its satisfaction.

(b) No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer or the
Guarantors unless the Trustee, having become bound so to proceed, fails so to do within a reasonable
period and the failure shall be continuing.

11 Substitution

The Trustee may, without the consent of the Noteholders or Couponholders, agree with the Issuer and the
Guarantors to the substitution in place of the Issuer (or of any previous substitute under this Condition) as
the principal debtor under the Notes, the Coupons and the Trust Deed, of a Guarantor or any other
Subsidiary of the Issuer, any successor in business (as defined in the Trust Deed) or any Holding Company
(as defined in the Trust Deed) of the Issuer, subject to (i) the Notes being unconditionally and irrevocably
guaranteed by the Issuer (except where the successor in business of the Issuer is the new principal debtor)
and the Guarantors (save that where a Guarantor is the new principal debtor, such Guarantor will no
longer guarantee the Notes), (ii) the Trustee being satisfied that the interests of the Noteholders will not be
materially prejudiced by the substitution, and (iii) certain other conditions set out in the Trust Deed being
complied with.
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12

Replacement of Notes and Coupons

If any Note or Coupon is lost, stolen, mutilated, defaced or destroyed it may be replaced at the specified
office of the Principal Paying Agent in London subject to all applicable laws and stock exchange
requirements, upon payment by the claimant of the expenses Incurred in connection with such
replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer and the
Guarantors may require (provided that the requirement is reasonable in the light of prevailing market
practice). Mutilated or defaced Notes or Coupons must be surrendered before replacements will be issued.

13
(@)

(b)

(©

Meetings of Noteholders, Modification, Waiver and Authorisation

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matter
affecting their interests, including the modification by Extraordinary Resolution of any of these
Conditions or any of the provisions of the Trust Deed or the Agency Agreement. The quorum at any
meeting for passing an Extraordinary Resolution will be one or more Persons present holding or
representing a clear majority in principal amount of the Notes for the time being outstanding, or at
any adjourned meeting one or more Persons present whatever the principal amount of the Notes held
or represented by him or them, except that at any meeting, the business of which includes the
modification of certain of these Conditions and certain of the provisions of the Trust Deed, the
necessary quorum for passing an Extraordinary Resolution will be one or more Persons present
holding or representing not less than two-thirds, or at any adjourned such meeting not less than
one-third, of the principal amount of the Notes for the time being outstanding. The matters that
require such a quorum are:

(i) changing any date fixed for payment of principal, premium (if any) or interest in respect of the
Notes, reducing or cancelling the amount of principal, premium (if any) or interest payable on
any date in respect of the Notes, altering the method of calculating the amount of any payment in
respect of the Notes on redemption or maturity or following the occurrence of a Put Event
(except where such alteration will in the opinion of the Trustee result in an increase in the
amount payable) or altering the method of calculating the date for any such payment;

(ii) alteration of the currency in which payments under the Notes and Coupons are to be made;
(iii) alteration of the majority required to pass an Extraordinary Resolution; and

(iv) alteration of this list of items or the quorum requirements for any meeting convened to vote on
any matter described in this list.

An Extraordinary Resolution passed at any meeting of the Noteholders will be binding on all
Noteholders, whether or not they are present at the meeting, and on all Couponholders.

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not less
than 75 per cent. in principal amount of the Notes outstanding shall for all purposes be as valid and
effective as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held.
Such a resolution in writing may be contained in one document or several documents in the same
form, each signed by or on behalf of one or more Noteholders.

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any
modification of, or to the waiver or authorisation of any breach or proposed breach of, any of these
Conditions or any of the provisions of the Trust Deed or the Agency Agreement (save to the extent
such modification, waiver or authorisation relates to any of the matters described in
sub-paragraphs (a)(i) to (a)(iv) of this Condition 13) which is not, in the opinion of the Trustee,
materially prejudicial to the interests of the Noteholders or to any modification which is of a formal,
minor or technical nature or to correct a manifest error or (ii) to determine that any Event of Default
or Potential Event of Default shall not be treated as such, subject to instructions to the contrary from
the Noteholders in the form of a resolution in writing (as further provided in the Trust Deed) or an
Extraordinary Resolution.

In connection with the exercise by it of any of its trusts, powers or discretions (including, without
limitation, any modification, waiver, authorisation or substitution), the Trustee shall have regard to the
general interests of the Noteholders as a class but shall not have regard to any interests arising from
circumstances particular to individual Noteholders or Couponholders (whatever their number) and, in
particular but without limitation, shall not have regard to the consequences of the exercise of its trusts,
powers or discretions for individual Noteholders or Couponholders (whatever their number) resulting
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from their being for any purpose domiciled or resident in, or otherwise connected with, or subject to
the jurisdiction of, any particular territory and the Trustee shall not be entitled to require, nor shall
any Noteholder or Couponholder be entitled to claim, from the Issuer or the Guarantors or any other
Person any indemnification or payment in respect of any tax consequence of any such exercise upon
individual Noteholders or Couponholders except to the extent already provided for in Condition 7
(Taxation) and/or any undertaking given in addition to, or in substitution for, Condition 7 (Taxation)
pursuant to the Trust Deed.

(d) Any modification, waiver or authorisation shall be binding on the Noteholders and the
Couponholders and, unless the Trustee agrees otherwise, any modification shall be notified by the
Issuer to the Noteholders as soon as practicable thereafter in accordance with Condition 16 (Notices).

14 The Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking action unless indemnified and/or secured to its
satisfaction.

The Trustee may rely on any certificate or report of the Auditors or any other Person called for by or
provided to the Trustee (whether or not addressed to the Trustee) in accordance with or for the purposes
of the Trust Deed notwithstanding that such certificate or report and/or any engagement letter or other
document entered into by the Trustee in connection therewith contains a monetary or other limit on the
liability of the Auditors or such other Person in respect thereof.

15 Further Issues

The Issuer is at liberty from time to time without the consent of the Noteholders or Couponholders (but
subject to compliance with the provisions of Condition 3.2 (Limitation on Debt), which is subject to
Condition 3.8 (Suspension of Covenants)) to create and issue further bonds or notes in bearer form either
(i) ranking pari passu in all respects (or in all respects save for the first payment of interest thereon) and so
that the same shall be consolidated and form a single series with the outstanding bonds or notes in bearer
form of any series (including the Notes) constituted by the Trust Deed or any supplemental deed or
(ii) upon such terms as to ranking, interest, conversion, redemption and otherwise as the Issuer may
determine at the time of the issue. Any further bonds or notes in bearer form which are to form a single
series with the outstanding bonds or notes in bearer form of any series (including the Notes) constituted by
the Trust Deed or any supplemental deed shall, and any other further bonds or notes in bearer form may
(with the consent of the Trustee), be constituted by a deed supplemental to the Trust Deed. The Trust
Deed contains provisions for convening a single meeting of the Noteholders and the holders of bonds or
notes in bearer form of other series in certain circumstances where the Trustee so decides.

16 Notices

Notices to Noteholders will be valid if published in a leading English daily newspaper having general
circulation in London (which is expected to be the Financial Times) or, if such publication shall not be
practicable, in an English language daily newspaper of general circulation in Europe approved by the
Trustee. Any such notice shall be deemed to have been given on the date of such publication or, if
published more than once, on the first date on which publication is made. Couponholders will be deemed
for all purposes to have notice of the contents of any notice given to the Noteholders in accordance with
this Condition.

17 Definitions

For the purposes of these Conditions:

“2012 Bonds” means the £300,000,000 6.125 per cent guaranteed bonds due 15 November 2012 issued by the
Issuer and unconditionally and irrevocably guaranteed by DSG Retail Limited;

“Acquired Debt” means Debt of any Person existing at the time such Person is merged with or into, or
became a Subsidiary of, the Issuer, whether or not such Debt is Incurred in connection with, or in
contemplation of, such other Person merging with or into, or becoming a Subsidiary of, the Issuer;
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“Acquiring Subsidiary” means any Subsidiary of the Issuer that acquires a Person (who is not at the time of
the acquisition a member of the Group) who has Debt Incurred and outstanding on or prior to the time of
such acquisition;

“Additional Assets” means:

(a) any property, plant, equipment or other assets (other than Capital Stock) used in a Related
Business or otherwise useful in a Related Business;

(b) any property or assets that replace and have a similar use as property or assets that are the
subject of an Asset Disposition;

(c) the Capital Stock of a Person that becomes a Subsidiary of the Issuer as a result of the acquisition
of such Capital Stock by the Issuer or another Subsidiary of the Issuer; or

(d) Capital Stock of any Person that at such time is a Subsidiary of the Issuer;

“Additional Guarantor” shall have the meaning attributed to it in Condition 2(d) (Additional Guarantors);

“Applicable Premium” means the excess, if any, of:

(a) the present value on the relevant Redemption Date of:

(i) the principal amount of the Note to be redeemed, plus

(ii) all required interest payments due on such Note from the Redemption Date to and including the
Maturity Date,

computed using a discount rate equal to the Gilt Rate as of such Redemption Date plus 0.5 per cent.,

over

(b) the principal amount of such Note on such Redemption Date;

“Asset Disposition” means any sale, lease (other than an IFRS Operating Lease), transfer or other
disposition (or series of related sales, leases (other than an IFRS Operating Lease), transfers or
dispositions) of assets by the Issuer or any Subsidiary of the Issuer, including any disposition by means of a
merger, consolidation or similar transaction (each referred to for the purposes of this definition as a
“disposition”), of:

(1) any Capital Stock of a Subsidiary of the Issuer (other than directors’ qualifying shares or shares
required by applicable law to be held by a Person other than the Issuer or a Subsidiary of the
Issuer); or

(2) any other assets of the Issuer or any Subsidiary of the Issuer outside of the ordinary course of
business of the Issuer or such Subsidiary,

other than, in the case of clauses (1) and (2) above

(a)

(b)
(©

(d)

(e)

()
(8)

(h)

a disposition to the Issuer or a Subsidiary of the Issuer or an issuance of Equity Interests by a
Subsidiary of the Issuer to the Issuer or to another Subsidiary of the Issuer;

a disposition of an asset with a Fair Market Value of less than £10,000,000;

a disposition or abandonment of obsolete, damaged, surplus or worn-out assets and assets
that are no longer useful to the business of the Issuer or its Subsidiaries;

the grant of licenses or sub-licenses to intellectual property rights or software or similar
assets;

the creation of a Security or encumbrance or the transfer or disposition of any asset deemed
to occur upon the creation or perfection of any Security or encumbrance granted by the
Issuer or any Subsidiary of the Issuer, the creation of which is not prohibited by
Condition 3.1 (Negative Pledge);

a disposition of cash or Cash Equivalents;

a disposition of Receivables in connection with the compromise, settlement or collection
thereof or in bankruptcy or similar proceedings;

the disposition of property or assets or the creation of any Security or encumbrance over
property or assets by the Issuer or any of its Subsidiaries in connection with a financing of
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Receivables, sale-and-leaseback transaction, Finance Lease or similar financing transaction,
including transactions referred to in sub-paragraph (o) of Condition 3.2 (Limitation on
Debt), in each case which is not prohibited by Condition 3.2 (Limitation on Debt);

(i) the foreclosure, condemnation or any similar action with respect to any property or other
assets or a surrender or waiver of contract rights or the settlement, release or surrender of
contract, tort or other claims of any kind or exercise of termination rights under any lease,
license, concession or other agreement or pursuant to buy/sell arrangements under any joint
venture or similar agreement or arrangement;

(j) (x) a disposition that constitutes a Restricted Payment (or would constitute a Restricted
Payment but for the exclusions from the definition thereof or the definition of Investments)
and that is not prohibited by Condition 3.4 (Limitation on Restricted Payments) or any
Permitted Investment and (y) a disposition of all or substantially all the assets of the Issuer in
accordance with Condition 3.3 (Merger, Consolidation and Sale of Substantially All Assets);

(k) any disposition of Capital Stock, Debt or other securities of a Person who is not a Subsidiary
of the Issuer;

() a disposition of any asset pursuant to a contractual arrangement existing at the Issue Date;
provided that any cash or Cash Equivalents received must be applied in accordance with
Condition 3.5 (Limitation on Sales of Assets and Subsidiary Stock);

(m) a disposition of Capital Stock of a Subsidiary of the Issuer pursuant to an agreement or other
obligation with or to a Person (other than the Issuer or a Subsidiary of the Issuer) from
whom such Subsidiary was acquired, or from whom such Subsidiary acquired its business and
assets (including any Capital Stock), made as part of such acquisition and in each case
comprising all or a portion of the consideration in respect of such sale or acquisition; and

(n) the disposition of assets to a Person who is providing services (the provision of which have
been or are to be outsourced by the Issuer or any Subsidiary of the Issuer to such Person)
related to such assets;

“Auditors” means the auditors for the time being of the Issuer or, as the context may require, a Guarantor,
or, in the event of any of them being unable or unwilling to carry out any action requested of them
pursuant to these Conditions, means such other firm of chartered accountants in England or (as may be
appropriate) the Republic of Ireland as may be nominated in writing by the Trustee for the purpose;

“Average Life” means, as of the date of determination, with respect to any Debt, the quotient obtained by
dividing (x) the sum of the products of (a) the numbers of years from the date of determination to the date
of each successive scheduled principal payment of such Debt or scheduled redemption, multiplied by
(b) the amount of such payment, by (y) the sum of all such payments;

“Badalona” means any freehold, leasehold or immovable property and any building, fixtures, fittings, fixed
plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in Badalona,
Spain and any Subsidiary of the Issuer that owns or holds such property, buildings, fixtures, fittings, plant
or machinery;

“Bond Refinancing Debt” means Debt Incurred by the Issuer or any of its Subsidiaries where the Issuer
certifies by two directors or a director and the company secretary of the Issuer to the Trustee not later than
15 days after the Incurrence of such Debt that such Debt is intended to be utilised to refinance (as defined
in the definition of Refinancing Debt) any Relevant Debt outstanding on the date of that Incurrence,
provided that:

(i) the certificate delivered to the Trustee shall specify the Relevant Debt which is intended to be so
refinanced (the “Designated Debt”);

(ii) the Bond Refinancing Debt has a Stated Maturity no earlier than the Stated Maturity of the
Designated Debt (or, if shorter, the Notes);

(iii) the Bond Refinancing Debt is Incurred in an aggregate principal amount (or if issued with original
issue discount, an aggregate issue price) that is equal to or less than the sum of:

(a) the aggregate principal amount (or, if issued with original issue discount, the aggregate accreted
value) of the Designated Debt; plus
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(b) unpaid interest, prepayment penalties, redemption or repurchase premiums, defeasance costs,
fees, expenses and other amounts owing with respect thereto, plus reasonable financing fees and
other reasonable out-of-pocket expenses incurred in connection therewith;

(for the avoidance of doubt, the Bond Refinancing Debt may be part of a larger Incurrence of Debt
provided that there is compliance with the provisions of Condition 3.2 (Limitation on Debt));

provided further, however, that the Trustee shall be entitled to rely conclusively without further
investigation on any certificate provided to it pursuant to sub-paragraph (i) and shall not monitor the
incurrence of any Debt including, without limitation, Bond Refinancing Debt or the application thereof;

“business day” means a day (other than Saturday or Sunday) on which commercial banks and foreign
exchange markets are open in the relevant place;

“Capital Stock” of any Person means any and all shares, interests, participations or other equivalents of or
interests (including partnership interests) in (however designated) equity of such Person, including any
Preferred Stock, and all rights to purchase, warrants, options or other equivalents with respect to any of the
foregoing, but excluding any debt securities convertible into or exchangeable for such equity;

“Cash Equivalents” means:

(a) direct obligations (or certificates representing an interest in such obligations) issued by, or
unconditionally guaranteed by, the government of a member state of the European Union as of
1 January 2004, Norway, the United States of America, Switzerland or Canada (including, in each
case, any agency or instrumentality thereof), as the case may be, the payment of which is backed
by the full faith and credit of the relevant member state of the European Union as of 1 January
2004 or Norway, the United States of America, Switzerland or Canada, as the case may be, and
which are not callable or redeemable at the Issuer’s option;

(b) time deposits, certificates of deposit, banker’s acceptances and money market deposits (and
similar instruments) with maturities of 12 months or less from the date of acquisition, current
accounts or deposit accounts, in each case, at or issued by a bank or trust company;

(c) repurchase obligations with a term of not more than 30 days for underlying securities of the types
described in paragraphs (a) and (b) above;

(d) money market instruments, commercial paper or other short term obligations which are, at the
time of acquisition, rated at least A-1 or the equivalent thereof by S&P or at least P-1 or the
equivalent thereof by Moody’s (or, if at such time neither is issuing ratings, then a comparable
rating of another nationally recognised rating agency), in each case, maturing within one year
after the date of acquisition;

(e) money market funds rated at least A-1 or the equivalent thereof by S&P or at least P-1 or the
equivalent thereof by Moody’s or the equivalent long-term ratings (or, if at such time neither is
issuing ratings, then a comparable rating of another nationally recognised rating agency); and

(f) investments correlative in type, maturity and rating to any of the foregoing denominated in
foreign currencies or at foreign institutions;

“Change of Control Period” means the period:

(a) commencing on the date that is one business day in London before the date of the relevant Change of
Control; and

(b) ending 90 days after the date of the Change of Control or such longer period for which the Notes are
under consideration by a Rating Agency for rating or rating review (such consideration having been
announced publicly within the period ending 90 days after the date of the Change of Control and such
period not to exceed 60 days after the public announcement of such consideration);

“Companies Act” means the Companies Act 2006 (as amended, restated or re-enacted from time to time);

“Consolidated EBITDA” means, in respect of any period, the Consolidated Net Income of the Group for
such period, adjusted by:

(a) adding back all income tax expense or credit, to the extent deducted in calculating Consolidated Net
Income of the Group;
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(b) adding back Consolidated Interest Expense, to the extent deducted in calculating Consolidated Net
Income of the Group;

(c) adding back depreciation and amortisation of intangible assets and net book value asset write-downs
during that period to the extent deducted, and deducting net book value asset write-ups during that
period to the extent added, in calculating Consolidated Net Income of the Group;

(d) adding back all other non-cash charges, to the extent deducted in calculating Consolidated Net
Income of the Group; and

(e) excluding charges in respect of share based compensation of employees;

“Consolidated Fixed Charge Coverage Ratio” as of any date of determination, means the ratio of (x) the
aggregate amount of Consolidated EBITDA of the Issuer and its Subsidiaries for the most recent
Measurement Period to (y) Consolidated Interest Expense of the Issuer and its Subsidiaries for such
Measurement Period. In the event that the Issuer or any of its Subsidiaries Incurs, repays, repurchases,
redeems, or otherwise discharges any Debt subsequent to the commencement of the period for which the
calculation of the Consolidated Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the
Fixed Charge Coverage Ratio will be calculated giving pro forma effect (as determined in good faith by a
responsible accounting or financial officer of the Issuer) to such Incurrence, repayment, repurchase,
redemption or other discharge of Debt, and the use of the proceeds therefrom, as if the same had occurred
at the beginning of the applicable Measurement Period.

In addition, for the purposes of calculating the Consolidated Fixed Charge Coverage Ratio:

(a) acquisitions that have been made by the Issuer or any of its Subsidiaries, including through mergers or
consolidations, including all related financing transactions and including increases in ownership of
Subsidiaries of the Issuer, during the Measurement Period or subsequent to such Measurement Period
and on or prior to the Calculation Date, or that are to be made on the Calculation Date, will be given
pro forma effect (as determined in good faith by a responsible accounting or financial officer of the
Issuer and may include anticipated expense and cost reduction synergies) as if they had occurred on
the first day of such Measurement Period;

(b) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance with
IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the
Calculation Date, will be excluded;

(c) the Consolidated Interest Expense attributable to discontinued operations, as determined in
accordance with IFRS, and operations or businesses (and ownership interests therein) disposed of
prior to the Calculation Date, will be excluded, but only to the extent that the obligations giving rise to
such Consolidated Interest Expense will not be obligations of the Issuer or any of its Subsidiaries
following the Calculation Date;

(d) any Person that is a Subsidiary of Issuer on the Calculation Date will be deemed to have been a
Subsidiary of the Issuer at all times during such Measurement Period;

(e) any Person that is not a Subsidiary of the Issuer on the Calculation Date will be deemed not to have
been a Subsidiary of the Issuer at any time during such Measurement Period;

(f) if any Debt bears a floating rate of interest, the interest expense on such Debt will be calculated as if
the rate in effect on the Calculation Date had been the applicable rate for the entire period (taking
into account any Hedging Obligation applicable to such Debt if such Hedging Obligation has a
remaining term as at the Calculation Date in excess of 12 months, or, if shorter, at least equal to the
remaining term of such Debt);

(g) if any Debt is incurred under a revolving credit facility and is being given pro forma effect, the interest
on such Debt shall be calculated based on the average daily balance of such Debt for the
Measurement Period subject to the pro forma calculation to the extent that such Debt was incurred
solely for working capital purposes; and

(h) interest on a capitalised lease obligation shall be deemed to accrue at an interest rate determined in
good faith by a responsible financial or accounting officer of the Issuer to be the rate of interest
implicit in such capitalised lease obligation in accordance with IFRS.

“Consolidated Interest Expense” means, in respect of any period, all Underlying finance costs of the Group
for such period (including, for the avoidance of doubt, capitalised and accrued interest) determined on a
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consolidated basis in accordance with IFRS provided that the following items shall be excluded in
computing Consolidated Interest Expense:

(a) loss on sale of investments (to the extent included in Underlying finance costs);
(b) finance costs relating to interest on pension scheme liabilities;

(c) foreign exchange gains, losses and revaluations arising on monetary assets and liabilities denominated
in foreign currencies and derivatives entered into in connection with currency exchange rates;

(d) net fair value remeasurement losses on financial instruments; and

(e) debt issuance costs, commissions, fees and expenses

provided that the following item shall be included in computing Consolidated Interest Expense:

(f) the payment of dividends on Disqualified Stock whether in the form of cash or otherwise; and

provided further that, Underlying finance costs shall include remeasurement gains and losses of financial
instruments on an accruals basis.

Notwithstanding the above, following any Debt Raising, the amount included in Consolidated Interest
Expense in respect of the 2012 Bonds and the loans or bonds constituting Debt Raising shall be adjusted
and calculated so as to (i) include finance expense in respect of the Debt Raising in respect of each day in
that relevant period on which such loans or bonds are outstanding, (ii) include finance expense in respect
of the outstanding principal amount of the 2012 Bonds that is in excess of the principal amount of Debt
Raising that remains outstanding and has not yet been applied at such time to repurchase the 2012 Bonds
and (iii) exclude finance expense in respect of the outstanding principal amount of the 2012 Bonds not
included in (ii) above;

“Consolidated Net Income” means in relation to any specified Person for any period, the Underlying profit
after tax from continuing operations of such Person for such period on a consolidated basis, determined in
accordance with IFRS; provided, however, that there shall not be included in such Consolidated Net
Income:

(a) any goodwill or other intangible asset impairment charges or write-ups;
(b) any income/(loss) attributable to minority interests; and

(c) any foreign exchange gains, losses and revaluations arising on monetary assets and liabilities
denominated in foreign currencies and derivatives entered into in connection with currency exchange
rates;

“Credit Facilities” means one or more debt facilities or other financing arrangements (including, without
limitation, commercial paper facilities or indentures) providing for revolving credit loans, term loans or
letters of credit together with any related documents thereto (including, without limitation, any guarantee
agreements and security documents), in each case as such agreement may be amended (including any
amendment and restatement thereof), supplemented or otherwise modified from time to time, including
any agreements extending the maturity of, refinancing, replacing (whether or not contemporaneously) or
otherwise restructuring (including increasing the amount of available borrowings thereunder provided that,
for the avoidance of doubt, such increase in borrowings is permitted by the covenant described under
Condition 3.2 (Limitation on Debt)) all or any portion of the debt under such agreement or any successor
or replacement agreements and whether by the same or any other agent, lender or group of lenders or
investors and whether such refinancing or replacement is under one or more debt facilities or commercial
paper facilities, indentures or other agreements or deeds, in each case with banks or other institutional
lenders or trustees or investors providing for revolving credit loans, term loans, notes or letters of credit,
which shall in any case include the Revolving Credit Facility or any successor facility to that facility upon its
refinancing whether at or prior to its termination date;

“Debt” means, with respect to any Person (without duplication):
(a) indebtedness for moneys borrowed;
(b) any amount raised by acceptance under any acceptance credit facility or dematerialised equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan
stock or any similar instrument;
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(d) the amount of any liability in respect of any lease or hire purchase contract which would, in
accordance with IFRS, be treated as a Finance Lease;

(e) Receivables sold or discounted (other than any Receivables to the extent they are sold or discounted
on a non-recourse basis);

(f) any amount raised under any other transaction (including any forward sale or purchase agreement)
having the commercial effect of a borrowing (excluding, for the avoidance of doubt, Trade Payables
and other trade credit);

(g) any Hedging Obligation (and, when calculating the value of any Hedging Obligation, only the marked
to market value shall be taken into account);

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary
letter of credit or any other instrument issued by a bank or financial institution (excluding in each case
where the relevant guarantee or counter-indemnity has been given by a Person in the ordinary course
of business in relation to a rental or other obligation arising in the ordinary course of business of that
Person or any other Person which is not itself Debt);

(i) any Disqualified Stock; and

(j) the amount (without duplication) of any liability in respect of any guarantee or indemnity for any of
the items referred to in paragraphs (a) to (i) above if such items (other than letters of credit,
obligations attributable to a Finance Lease and Hedging Obligations) would appear as a liability upon
a balance sheet (excluding the footnotes thereto) of the specified Person prepared in accordance with
IFRS,

if and to the extent any of the preceding items (other than letters of credit, obligations attributable to a
Finance Lease, Hedging Obligations and guarantees and indemnities pursuant to clause (j) above) would
appear as a liability upon a balance sheet (excluding the footnotes thereto) of the specified Person
prepared in accordance with IFRS; provided that, for the avoidance of doubt, the term “Debt” does not
include (a) advances or extended payment terms in the ordinary course of business, including Trade
Payables or current liabilities (other than short-term debt and the current portion of long-term debt),
(b) retirement and other post employment benefit obligations, (c) obligations in respect of any customary
cash management, cash pooling or netting or setting off arrangements in the ordinary course of business,
and (d) IFRS Operating Leases;

“Debt Raising” means any raising of Debt, including the Notes, in any public or private loan or debt capital
markets (including any equity-linked instrument or other hybrid product) and including by way of private
placement that is intended to provide the Issuer with additional funds to enable the Issuer to pay, or
otherwise finance, amounts required to repurchase, or make payments in respect of, the 2012 Bonds;

“Disqualified Stock” means, with respect to any Person, any Capital Stock which by its terms (or by the terms
of any security into which it is convertible or for which it is exchangeable at the option of the holder) or
upon the happening of any event:

(a) matures or is mandatorily redeemable (other than redeemable only for Capital Stock of such Person
which is not itself Disqualified Stock) pursuant to a sinking fund obligation or otherwise;

(b) is convertible or exchangeable at the option of the holder for Debt or Disqualified Stock; or

(c) is mandatorily redeemable or must be purchased upon the occurrence of certain events or otherwise,
in whole or in part;

in each case on or prior to the first anniversary of the Stated Maturity of the Notes; provided, however, that
any Capital Stock that would not constitute Disqualified Stock but for provisions thereof giving holders
thereof the right to require such Person to purchase or redeem such Capital Stock upon the occurrence of
a Change of Control occurring prior to the first anniversary of the Stated Maturity of the Notes shall not
constitute Disqualified Stock if (i) the “change of control” provisions applicable to such Capital Stock are
not more favourable to the holders of such Capital Stock than the terms applicable to the Notes and set
forth in Condition 5(c) (Redemption of Notes upon a Change of Control) and (ii) any such requirement only
becomes operative after compliance with such terms applicable to the Notes.

The amount of any Disqualified Stock that does not have a fixed redemption, repayment or repurchase
price will be calculated in accordance with the terms of such Disqualified Stock as if such Disqualified
Stock were redeemed, repaid or repurchased on any date on which the amount of such Disqualified Stock
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is to be determined pursuant to the Trust Deed; provided, however, that if such Disqualified Stock could not
be required to be redeemed, repaid or repurchased at the time of such determination, the redemption,
repayment or repurchase price will be the book value of such Disqualified Stock as reflected in the most
recent financial statements of such Person;

“EBITDA” means consolidated Underlying operating profit of the Group as presented in the consolidated
income statement of the Group after adding back depreciation and amortisation of other intangible assets,
to the extent deducted in consolidated Underlying operating profit;

“Electro World Turkey” means Electro World I¢ ve Dis Tlcaret A.S and its Subsidiaries, collectively a
Subsidiary of the Issuer representing the Issuer group’s interests in Turkey;

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock
(but excluding any debt security that is convertible into, or exchangeable for, Capital Stock);

“Espoo” means any freehold, leasehold or immovable property and any building, fixtures, fittings, fixed
plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in Espoo,
Finland and any Subsidiary of the Issuer that owns or holds such property, buildings, fixtures, fittings, plant
or machinery;

“Exchange Act” means the U.S. Securities Exchange Act of 1934;

“Fair Market Value” means, with respect to any asset or property, the value that would be paid by a willing
buyer to an unaffiliated willing seller in a transaction not involving distress of either party, determined in
good faith by a director or another responsible accounting or financial officer of the Issuer;

“Finance Lease”” means any lease or hire purchase contract, which would, in accordance with IFRS as of the
Issue Date, be treated as a finance or capital lease (and, for the avoidance of doubt, does not include an
IFRS Operating Lease) and the amount of Debt represented by any such obligation shall be the capitalised
amount of such obligation determined in accordance with IFRS as of the Issue Date;

“Gilt Rate” means, with respect to any Redemption Date, the yield to maturity as of such Redemption Date
of United Kingdom Treasury Stock denominated in sterling with a fixed maturity (as compiled by the
Office for National Statistics and published in the most recent Financial Statistics that have become
publicly available at least two business days in London prior to such Redemption Date (or, if such
Financial Statistics are no longer published, any publicly available source of similar market data)) falling
on, or as close as possible to, the Maturity Date; provided, however, that if the period from such
Redemption Date to the Maturity Date is less than one year, the weekly average yield on actually traded
United Kingdom Treasury Stock denominated in sterling adjusted to a fixed maturity of one year shall be
used;

“Group” means the Issuer and its Subsidiaries taken as a whole;

“guarantee” means, in relation to any Debt of any Person, any obligation of another Person to pay such
Debt including (without limitation):

(a) any obligation to purchase such Debt; and

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase assets
or services with the specific intention of providing funds for the payment of such Debt;

“Guarantors” means the Original Guarantors together with any Additional Guarantor (as defined above),
in each case for so long as any such Guarantor has not been released from its obligation as a Guarantor in
accordance with Condition 2(c) (Release of a Guarantor);

“Hedging Obligation” means any derivative transaction entered into for the hedging of actual or projected
real exposures of the Group to currency rates, commodity rates or interest rates and not for speculative
purposes;

“IFRS” means international financial reporting standards within the meaning of the IAS
Regulation 1606/2002 to the extent applicable to the relevant financial statements;

“IFRS Operating Lease” means any lease of property (real or otherwise) by the Issuer or any Subsidiary of
the Issuer (or a guarantee of any such lease) which would be considered an operating lease under IFRS as
of the Issue Date;
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“Incur” or “incur” means issue, assume, enter into a guarantee of, incur or otherwise become liable for;
provided, however, that any Debt of a Person existing at the time such Person becomes a Subsidiary
(whether by merger, consolidation, acquisition or otherwise) shall be deemed to be Incurred by such
Person at the time it becomes a Subsidiary. The term “Incurrence” when used as a noun shall have a
correlative meaning;

“Indebtedness for Moneys Borrowed” means (a) borrowed moneys and (b) liabilities under any bond, note,
bill, debenture, loan stock or other security issued in respect of acceptance credit facilities or as
consideration for assets or services but excluding Trade Payables and other liabilities Incurred in relation to
the acquisition of goods or services in the ordinary course of business.

“Interest Period” means the period beginning on and including the Issue Date and ending on but excluding
the first Interest Payment Date, and each successive period beginning on and including an Interest
Payment Date and ending on but excluding the next succeeding Interest Payment Date;

“Investment” means, with respect to any Person, all investments by such Person in other Persons (including
Subsidiaries) in the forms of loans (including guarantees), advances (excluding commission, payroll, travel,
entertainment, moving, relocation and similar advances to officers, directors and employees made in the
ordinary course of business) or capital contributions, purchases or other acquisitions for consideration of
Debt, Equity Interests or other securities, together with all items that are or would be classified as
investments on a balance sheet prepared in accordance with IFRS (other than, in each case, investments in
the ordinary course of business in or in respect of directors, employees, customers, suppliers,
manufacturers, assemblers, franchisees and landlords of any Person, including any Person that is a
Subsidiary, franchisee or associate of the Issuer or any Subsidiary of the Issuer). Guarantees of the Notes
shall not be deemed Investments. The amount of an Investment will be determined at the time the
Investment is made and without giving effect to subsequent changes in value or circumstances;

“Investment Grade” means, with respect to a rating given by a Rating Agency, an investment grade credit
rating (Baa3 or BBB-, as the case may be, or equivalent, or better) from such Rating Agency;

“Issue Date” means 30 July 2010;

“Jonkoping” means any freehold, leasehold or immovable property and any building, fixtures, fittings,
fixed plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in
Jonkoping, Sweden and any Subsidiary of the Issuer that owns or holds such property, buildings, fixtures,
fittings, plant or machinery;

“Listing Rules” means the Disclosure Rules and Transparency Rules and the Listing Rules of the UK Listing
Authority, as amended from time to time, as they apply to a company incorporated in England and Wales,
the ordinary shares of which are admitted to the Official List of the UK Listing Authority and to trading on
the Regulated Market of the London Stock Exchange;

“Maturity Date” means 3 August 2015;

“Measurement Period” means the most recently ended two fiscal semi-annual periods for which
consolidated financial statements or management accounts of the Issuer are available;

“Moody’s” means Moody’s Investors Service, Inc., and its successors;

“Net Available Cash” from an Asset Disposition means cash payments received therefrom (including any
cash payments received by way of deferred payment of principal pursuant to a note or installment
receivable or otherwise and proceeds from the sale or other disposition of any securities received as
consideration, but only as and when received, but excluding any other consideration received in the form of
assumption by the acquiring Person of Debt or other obligations relating to such properties or assets or
received in any other non-cash form), in each case net of:

(1) all legal, title and recording tax expenses, commissions and other fees and expenses incurred, and
all federal, state, provincial, foreign and local taxes required to be accrued as a liability under
IFRS, as a consequence of such Asset Disposition;

(2) all payments made on any Debt which is secured by any assets subject to such Asset Disposition,
in accordance with the terms of any security upon or other security agreement of any kind with
respect to such assets, or which must by its terms, or in order to obtain a necessary consent to
such Asset Disposition, or by applicable law, be repaid out of the proceeds from such Asset
Disposition;
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(3) all distributions and other payments required to be made to minority interests in Subsidiaries of
the Issuer as a result of such Asset Disposition;

(4) the deduction of appropriate amounts provided by the seller as a reserve or contingent liability, in
accordance with IFRS, against any liabilities associated with the property or other assets disposed
in such Asset Disposition and retained by the Issuer or any Subsidiary of the Issuer after such
Asset Disposition;

(5) any portion of the purchase price from an Asset Disposition placed in escrow, whether as a
reserve for adjustment of the purchase price, for satisfaction of warranties, indemnities or similar
obligations in respect of such Asset Disposition or otherwise in connection with that Asset
Disposition; provided however, that upon the termination of that escrow, Net Available Cash will
be increased by any portion of funds in the escrow that are released to the Issuer or any
Subsidiary of the Issuer; and

(6) any portion of the total consideration received from an Asset Disposition by a Subsidiary of the
Issuer the disposition or other distribution of which is limited under applicable law (including
financial assistance, corporate benefit restrictions on upstreaming cash and the fiduciary and
statutory duties of the directors of the relevant Subsidiary of the Issuer). The Issuer and its
Subsidiaries shall use all reasonable endeavours to overcome any such restrictions and if at any
time such restrictions are removed, Net Available Cash will be increased by the amount
previously excluded under this paragraph (6) in respect of such consideration.

“Net Cash Proceeds”, with respect to any issuance or sale of Capital Stock or Debt, means the cash proceeds
of such issuance or sale net of legal fees, accountants’ fees, underwriters’ or placement agents’ fees,
discounts or commissions and brokerage, consultant and other fees actually Incurred in connection with
such issuance or sale and net of taxes paid or payable as a result thereof;

“Obligations” means, with respect to any Debt, all obligations for principal, premium, interest, penalties,
fees, indemnifications, reimbursements and other amounts payable pursuant to the documentation
governing such Debt;

“Outstanding Bond Refinancing Debt” means, at any time:

(a) an amount equal to the sum of the aggregate principal amount of each outstanding Bond Refinancing
Debt less

(b) an amount equal to the sum of the aggregate principal amount of each Designated Debt specified in
the relevant notice to the Trustee relating to the relevant outstanding Bond Refinancing Debt which
has been refinanced (as defined in the definition of Refinancing Debt) since the date of that notice;

“Pari Passu Debt” means with respect to any Person:
(1) Debt of such Person, whether outstanding on the Issue Date or thereafter Incurred; and

(2) all other Obligations of such Person (including interest accruing on or after the filing of any
petition in bankruptcy or for reorganisation relating to such Person whether or not post-filing
interest is allowed in such proceeding) in respect of Debt described in clause (1) above

unless, in the case of clauses (1) and (2), in the instrument creating or evidencing the same or pursuant to
which the same is outstanding, it is expressly provided that such Debt or other Obligations are subordinate
in right of payment to the Notes or the Guarantee;

“Permitted Investment” means an Investment by the Issuer or any of its Subsidiaries in:

(a) the Issuer, any Subsidiary of the Issuer or any Person if, as a result of such Investment, such
Person becomes a Subsidiary of the Issuer (and any Investment held by such Person that was not
acquired by such Person in contemplation of so becoming a Subsidiary) or is merged,
consolidated, amalgamated or otherwise combined with or into, or transfers or conveys
substantially all of its assets to, or is liquidated into, the Issuer or a Subsidiary of the Issuer (and,
in any case, any Investment held by such other Person that was not acquired by such Person in
contemplation of such merger, consolidation, amalgamation, combination or transfer);

(b) (i) cash and Cash Equivalents and (ii) securities, marketable obligations, deposits, bankers
acceptances, repurchase obligations, commercial paper, Hedging Obligations and any other
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Investments which are permitted to be owned, held or made by any regulated insurance company
that is a Subsidiary of the Issuer, or any Subsidiary of such regulated insurance company;

any Person where such Investment exists on, or is made pursuant to binding commitments
existing on, the Issue Date (including, if applicable, (i) any amendment or modification of their
terms or (ii) any renewal, extension, refinancing or replacement of any such Investment, provided
that the amount of any such Investment may not be increased except (A) as required by the terms
of such Investment as in existence on the Issue Date or (B) as otherwise permitted under the
Trust Deed);

any Person to the extent made using Capital Stock of the Issuer (other than Disqualified Stock)
as consideration or Capital Stock or assets of a Person who is not the Issuer or a Subsidiary of the
Issuer;

any Person in compromise, resolution or settlement of debts, Receivables or other obligations
created in the ordinary course of business and owing to, or of other claims asserted by, the Issuer
or any Subsidiary of the Issuer or as a result of foreclosure, perfection or enforcement of any
Security or encumbrance, secured Investment or other transfer of title or in satisfaction of
judgments, including in connection with any administration or bankruptcy proceeding, workout,
recapitalisation or other reorganisation of another Person;

any Person to the extent such Investment consists of prepaid expenses, negotiable instruments
held for collection and lease, utility and workers’ compensation, surety, judgement, appeal,
performance, regulatory, tax and other similar pledges or deposits made in the ordinary course of
business by the Issuer or any of its Subsidiaries or pledges or deposits otherwise described in the
definition of “Permitted Security”, or made in connection with any Security or encumbrance of
any kind not prohibited under Condition 3.1 (Negative Pledge);

any Person to the extent such Investment consists of a Hedging Obligation, guarantee, indemnity
or factoring or sale of Receivables that is not prohibited under Condition 3.2 (Limitation on
Debt);

any Person to the extent such Investment represents consideration received for, or retained in
connection with, sales or other dispositions of property or assets, including without limitation an
Asset Disposition, that is not prohibited under Condition 3.5 (Limitation on Sales of Assets and
Subsidiary Stock);

(i) any trust established by the Issuer or a Subsidiary of the Issuer in respect of (A) obligations to
customers and obligations to insurers in respect of obligations to customers, including obligations
in respect of warranties, service agreements and customer insurance obligations, (B) or for the
benefit of current or former employees in connection with employee incentive or compensation
plans, agreements or arrangements, and (C) retirement and other post employment benefit
obligations and (ii) Club Fotovista SA or a similar entity which is established to hold Capital
Stock of a Subsidiary of the Issuer in connection with employee incentive or compensation plans,
agreements or arrangements;

any (i) Person that is not a Subsidiary of the Issuer and is engaged in a Related Business in which
the Issuer or any of its Subsidiaries hold, or as a result of such Investment will hold, a minority
interest in such Person’s Capital Stock and (ii) joint venture or similar entity or arrangement that
conducts a Related Business; provided that, in each case, either (A) after giving pro forma effect
to any such Investment, the Consolidated Fixed Charge Coverage Ratio for the Issuer and its
Subsidiaries would be equal to or greater than 4.0 to 1.0, or (B) such Investments will be included
in the calculation of the amount of Restricted Payments under Condition 3.4 (Limitation on
Restricted Payments);

Persons to the extent such Investments have an aggregate Fair Market Value (measured on the
date each such Investment was made and without giving effect to subsequent changes in value),
when taken together with all other Permitted Investments made pursuant to this
sub-paragraph (k) that are at the time outstanding, not exceeding £50,000,000;

provided that if an Investment is made pursuant to sub-paragraph (j) or (k) above to a Person that
subsequently becomes a Subsidiary of the Issuer, such Investment shall thereafter be deemed to have
been made pursuant to sub-paragraph (a) of this definition of “Permitted Investment” and not to
sub-paragraph (j) or (k);
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“Permitted Security” means:

(@)
(b)
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any Security existing at the Issue Date;

any Security on property or shares of Capital Stock of another Person at the time such other Person
becomes a member of the Group; provided, however, that such Security was not Incurred in
contemplation of such Person becoming a member of the Group and the Security may not extend to
any other property owned by such Person or any of its Subsidiaries (other than assets and property
affixed or appurtenant thereto);

any Security on property at the time such Person or any of its Subsidiaries acquires the property,
including any acquisition by means of a merger or consolidation with or into such Person or a
Subsidiary of such Person; provided, however, that such Security was not Incurred in contemplation of
such acquisition and the Security may not extend to any other property owned by such Person or any
of its Subsidiaries (other than assets and property affixed or appurtenant thereto);

any Security created after the Issue Date as additional security for the amount secured by any Security
falling within (a), (b) or (c) above, the agreement for which contains an obligation to create such
additional security;

any and all Security granted by Electro World Turkey to secure Debt of Electro World Turkey;

any Security created for the purpose of securing a counter-indemnity or other obligation in respect of
a guarantee, indemnity, bond, bankers’ acceptance, standby or documentary letter of credit including
Security over goods and documents of title to goods arising in the ordinary course of letter of credit
transactions or any other instrument issued by a bank or financial institution in the ordinary course of
business;

any Security securing up to £50,000,000 of Debt under overdraft arrangements and other short-term
lines of credit which are repayable within 90 days and which are obtained in the ordinary course of
business;

any Security to secure Debt Incurred in relation to the sale or factoring of Receivables;

Security securing Debt incurred to finance the construction, purchase or lease of, or repairs,
improvements or additions to, property, plant or equipment of such Person; provided, however, that
the Security may not extend to any other property owned by such Person or any of its Subsidiaries at
the time the Security is incurred (other than assets and property affixed or appurtenant thereto), and
the Debt (other than any interest thereon) secured by the Security may not be Incurred more than
180 days after the later of the acquisition, completion of construction, repair, improvement, addition
or commencement of full operation of the property subject to the Security;

Security securing Debt owing by a member of the Group to the Issuer or a Guarantor;

Security securing Hedging Obligations so long as such Hedging Obligations are permitted to be
Incurred pursuant to these Conditions;

Security for the purpose of securing a Finance Lease or mortgage financing so long as the Debt
secured by such Security is permitted to be Incurred under paragraph (k) of Condition 3.2 (Limitation
on Debt);

(m) Security in respect of sale-and-leaseback transactions permitted to be Incurred under paragraph (o) of

(n)

(P)

Condition 3.2 (Limitation on Debt);

any Security for taxes, assessments or governmental charges or claims that (i) are not yet due and
payable or (ii) are being contested in good faith by appropriate proceedings;

Security securing Refinancing Debt Incurred in respect of any Debt secured by, or securing any
refinancing, refunding, extension, renewal or replacement (in whole or in part) of any other obligation
secured by, any other Permitted Security, provided that any such new Security is limited to all or part of
the same property or assets (plus improvements, accessions, proceeds or dividends or distributions in
respect thereof) that secured (or, under the written arrangements under which the original Security
arose, could secure) the obligations to which such Security relates;

Security over funds of the Issuer or a Subsidiary of the Issuer, or an account holding such funds, which
funds are held in the ordinary course of business by a Person providing financing to customers through
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loans, credit cards, debit cards or similar arrangements, including any Security in respect of Debt
Incurred under paragraph (q) of Condition 3.2 (Limitation on Debt); and

(q) any Security created over any asset over any member of the Group (other than security permitted
under (a) to (p) above), provided that the maximum aggregate principal amount of the Debt secured
by such Security does not, on the date of creation of the latest such Security or, as the case may be, the
assumption of any such additional Debt, exceed £55,000,000;

“Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, organisation, government or any agency or political subdivision
thereof or any other entity;

“Potential Event of Default” means any condition, event or act which, with the lapse of time and/or the issue,
making or giving of any notice, certification, declaration, demand, determination and/or request and/or the
taking of any similar action and/or the fulfilment of any similar condition, would constitute an Event of
Default;

“Preferred Stock”, as applied to the Capital Stock of any corporation, means Capital Stock of any series
(however designated) which is preferred as to the payment of dividends, or as to the distribution of assets
upon any voluntary or involuntary liquidation or dissolution of such corporation, over shares of Capital
Stock of any other series of such corporation;

“Principal Debt” means the Debt Incurred under or in connection with the Issuer’s principal banking facility
from time to time, being on the Issue Date the Revolving Credit Facility;

“Principal Subsidiary” means, at any time, a Subsidiary of the Issuer:

(a) whose Underlying EBITDA represents 10 per cent. or more of the consolidated Underlying EBITDA
of the Issuer, all as calculated by reference to the latest unconsolidated accounts of such Subsidiary
and the latest published audited consolidated financial statements of the Issuer, or whose total gross
assets (excluding amounts owed to it by the Issuer or any of the Issuer’s other Subsidiaries and after
excluding investments in Subsidiaries of the Issuer) are equal to or greater than 10 per cent. of total
gross assets of the Issuer, all as calculated by reference to the latest unconsolidated accounts of that
Subsidiary; or

(b) to which is transferred the whole or substantially the whole of the undertaking and assets of a
Subsidiary of the Issuer which immediately before the transfer is a Principal Subsidiary of the Issuer,

provided that, in the case of a Subsidiary of the Issuer acquired after the end of the last financial year of the
Issuer for which audited consolidated financial statements have been published, the reference to the latest
audited consolidated financial statements of the Issuer for the purposes of the calculation above in this
definition shall, until audited consolidated financial statements of the Issuer for the financial year in which
the acquisition is made are published, be deemed to be a reference to such latest published audited
consolidated financial statements amended on a pro forma basis as if such Subsidiary had been a
Subsidiary of the Issuer throughout the period to which such latest published audited consolidated
financial statements relate.

References in this definition to “accounts” shall, in the case of a Subsidiary of the Issuer, be construed as a
reference to accounts which shall be prepared in accordance with IFRS as applied in the preparation of the
audited consolidated financial statements of the Issuer in respect of an accounting period corresponding to
the relevant financial year of the Issuer.

A certificate by two directors or one director and the company secretary of the Issuer that in their opinion
a Subsidiary of the Issuer is or is not or was or was not at any particular time or during any particular
period a Principal Subsidiary may be relied on by the Trustee without further enquiry or evidence and, if
relied on by the Trustee, shall, in the absence of manifest error, be conclusive and binding on all parties;

“Rating Agency” means Moody’s, S&P or Fitch Ratings Ltd, and its successors;

“Receivables” means accounts receivable and related contract rights customarily transferred in a
receivables securitisation or otherwise used to raise financing by the creditor of such receivables;

“Redemption Date” has the meaning provided in Condition 5(d) (Redemption at the Option of the Issuer);

“Refinancing Debt” means Debt that refunds, refinances, replaces, renews, repays or extends (including
pursuant to any defeasance or discharge mechanism) (collectively, “refinances” and “refinance” and
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“refinanced” shall each have a correlative meaning) already existing Debt; provided that, except in the case
of Debt that refinances all of the outstanding Notes (including upon redemption or purchase pursuant to
Condition 5 (Redemption and Purchase)):

(a) the Refinancing Debt has a Stated Maturity no earlier than any Stated Maturity of the Debt being
refinanced (or, if shorter, the Notes);

(b) the Refinancing Debt has an Average Life at the time such Refinancing Debt is Incurred that is equal
to or greater than the Average Life of the Debt being refinanced; and

(c) such Refinancing Debt is Incurred in an aggregate principal amount (or if issued with original issue
discount, an aggregate issue price) that is equal to or less than the sum of:

(i) the aggregate principal amount (or, if issued with original issue discount, the aggregate accreted
value) of the Debt being refinanced (including, with respect to both the Refinancing Debt and
the Debt being refinanced, amounts then outstanding and amounts available thereunder); plus

(i) unpaid interest, prepayment penalties, redemption or repurchase premiums, defeasance costs,
fees, expenses and other amounts owing with respect thereto, plus reasonable financing fees and
other reasonable out-of-pocket expenses Incurred in connection therewith;

“Related Business” means any business which is the same as or related, ancillary, complementary,
incidental, or similar to any of the businesses of the Issuer and its Subsidiaries or are extensions or
developments thereof;

“Relevant Debt” means any Debt of the Issuer, any Guarantor or any other Subsidiary of the Issuer (but in
the case of such a Subsidiary, only if such Debt has been issued with or otherwise benefits from a guarantee
of the Issuer or any one or more of the Guarantors) which is in the form of, or represented or evidenced
by, bonds, notes, debentures, loan stock or other securities which for the time being are, or are intended
(with the consent of the issuer thereof) to be, quoted, listed or dealt in or traded on any stock exchange or
over-the-counter or other securities market (whether or not publicly offered), other than such Debt which
by its terms will mature within a period of one year from its date of issue;

“Restricted Investment” means any Investment which is not a Permitted Investment;
“Restricted Payment” with respect to any Person means:

(a) the declaration or payment of any dividends or any other distributions of any sort in respect of its
Capital Stock (including any payment in connection with any merger or consolidation involving such
Person) or similar payment to the direct or indirect holders of its Capital Stock (other than
(A) dividends or distributions or similar payments payable solely in its Capital Stock (other than
Disqualified Stock) or in options, warrants or other rights to purchase such stock, (B) dividends or
distributions or similar payments payable solely to the Issuer or a Subsidiary of the Issuer and (C) pro
rata dividends or other distributions or similar payments made by a Subsidiary of the Issuer that is not
a wholly-owned Subsidiary to minority stockholders (or owners of an equivalent interest in the case of
a Subsidiary of the Issuer that is an entity other than a corporation));

(b) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of any
Capital Stock of the Issuer held by any Person (other than by a Subsidiary of the Issuer), including in
connection with any merger or consolidation and including the exercise of any option to exchange any
Capital Stock (other than into Capital Stock of the Issuer that is not Disqualified Stock);

(c) the purchase, repurchase, redemption, defeasance or other acquisition or retirement for value, prior
to scheduled maturity, scheduled repayment or scheduled sinking fund payment of any Subordinated
Obligations of the Issuer or any Guarantor (other than (A) from the Issuer or any of its Subsidiaries
or (B) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of
Subordinated Obligations purchased in anticipation of satisfying a sinking fund obligation, principal
instalment or final maturity, in each case due within one year of the date of such purchase,
repurchase, redemption, defeasance or other acquisition or retirement); or

(d) the making of any Restricted Investment in any Person;

“Revolving Credit Facility” means the £360,000,000 multicurrency revolving credit facility made available
under the facility agreement dated 12 May 2010 between the Issuer and the other parties specified therein;
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“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc., and its
SUCCessors;

“Sant-Quirze” means any freehold, leasehold or immovable property and any building, fixtures, fittings,
fixed plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in
Sant-Quirze, Barcelona, Spain and any Subsidiary of the Issuer that owns or holds such property, buildings,
fixtures, fittings, plant or machinery;

“Security” means a mortgage, charge, pledge, lien or other security interest securing any obligation of any
Person or any other agreement or arrangement having a similar effect, other than any security interest
arising solely by operation of law (and, for the avoidance of doubt, any contractual rights of set-off of
accounts or combination of accounts shall not be or be deemed to be Security);

“semi-annual period” means either the period commencing on the first day of the financial year and ending
on the last day of the first semi-annual interim period; or the period commencing on the first day after the
end of the preceding semi-annual interim period and ending on the last day of the financial year;

“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on
which the payment of principal of such security is due and payable, including pursuant to any mandatory
redemption provision (but excluding any provision providing for the redemption or repurchase of such
security upon the happening of any contingency);

“Sterling Equivalent” means, with respect to any monetary amount in a currency other than sterling, at any
time of determination thereof, the amount of sterling obtained by converting such currency other than
sterling involved in such computation into sterling at the spot rate for the purchase of sterling with the
applicable currency other than sterling as published in the Financial Times in the “Currency Rates” section
(or, if the Financial Times is no longer published, or if such information is no longer available in the
Financial Times, such source as may be selected in good faith by the Issuer) on the date of such
determination;

“Subordinated Obligation” means, with respect to a Person, any Debt of such Person (whether outstanding
on the Issue Date or thereafter Incurred) which is subordinate or junior in right of payment to the Notes
or the Guarantee, pursuant to a written agreement to that effect;

“Subsidiary” means a subsidiary within the meaning of Section 1159 of the Companies Act;

“Tammisto” means any freehold, leasehold or immovable property and any building, fixtures, fittings, fixed
plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in Tammisto in
Vantaa, Finland and any Subsidiary of the Issuer that owns or holds such property, buildings, fixtures,
fittings, plant or machinery (including but not limited to property company Kiinteistoosakeyhtio Vantaan
SahkotieS);

“Trade Payables” means, with respect to any Person, any accounts payable or any indebtedness or monetary
obligation to trade creditors created, assumed or guaranteed by such Person arising in the ordinary course
of business in connection with the acquisition of goods or services;

“UK Listing Authority” means the United Kingdom Financial Services Authority (or any successor
authority) in its capacity as competent authority under the Financial Services and Markets Act 2000 (as
amended, restated or re-enacted from time to time);

“Underlying”, with respect to financial performance measures, means those financial performance
measures that exclude trading results from closed businesses, the amortisation of acquired intangibles, net
restructuring and business impairment charges and other one-off non-recurring items, profit on sale of
investments, net fair value remeasurements of financial instruments and, where applicable, discontinued
operations;

“Vantaa” means any freehold, leasehold or immovable property and any building, fixtures, fittings, fixed
plant or machinery from time to time owned or held by the Issuer or its Subsidiaries located in Vantaa,
Finland and any Subsidiary of the Issuer that owns or holds such property, buildings, fixtures, fittings, plant
or machinery (including but not limited to the property company Markka Joensuu); and

“Voting Stock” of a Person means all classes of Capital Stock of such Person then outstanding and normally
entitled (without regard to the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof.
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18 Governing Law

The Trust Deed, the Notes and the Coupons and any non-contractual obligations arising out of or in
connection with the Trust Deed, the Notes and the Coupons are governed by, and shall be construed in
accordance with, English law.

19 Rights of Third Parties

No rights are conferred on any Person under the Contracts (Rights of Third Parties) Act 1999 to enforce
any term of the Notes but this does not affect any right or remedy of any Person which exists or is available
apart from that Act.

83



SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE REPRESENTED
BY GLOBAL NOTES

The Notes will initially be in the form of the Temporary Global Note which will be deposited on or around
the Closing Date with a common depositary for Euroclear and Clearstream, Luxembourg. References in
this section to Euroclear and/or Clearstream, Luxembourg shall be deemed to include references to any
other clearing system approved by the Trustee.

The Temporary Global Note will be exchangeable in whole or in part for interests in the Permanent Global
Note (together with the Temporary Global Note, the “Global Notes” and each a “Global Note”) not
earlier than 40 days after the Closing Date upon certification as to non-U.S. beneficial ownership. No
payments will be made under the Temporary Global Note unless exchange for interests in the Permanent
Global Note is improperly withheld or refused. In addition, interest payments in respect of the Notes
cannot be collected without such certification of non-U.S. beneficial ownership.

The Permanent Global Note will become exchangeable in whole, but not in part, for Notes in definitive
form (“Definitive Notes”) in the denomination of £50,000 and integral multiples of £1,000 in excess
thereof, up to and including £99,000 each at the request of the bearer of the Permanent Global Note
against presentation and surrender of the Permanent Global Note to the Principal Paying Agent if the
following event (“Exchange Event”) occurs: Euroclear or Clearstream, Luxembourg is closed for business
for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or announces
an intention permanently to cease business or does in fact do so and no alternative clearing system
satisfactory to the Trustee is available.

So long as the Notes are represented by a Temporary Global Note or a Permanent Global Note and the
relevant clearing system(s) so permit, the Notes will be tradable only in the minimum authorised
denomination of £50,000 and integral multiples of £1,000 in excess thereof, notwithstanding that no
Definitive Notes will be issued with a denomination above £99,000.

On or after the Exchange Date (as defined below), the holder of the Permanent Global Note may
surrender the Permanent Global Note to or to the order of the Principal Paying Agent. In exchange for the
whole of the Permanent Global Note, the Issuer shall deliver, or procure the delivery (free of charge to the
bearer) of Definitive Notes, duly authenticated and with interest coupons attached on issue in respect of
interest which has not already been paid on the Permanent Global Note.

“Exchange Date” means a day specified in the notice requiring exchange falling not less than 60 days after
that on which such notice is given and on which banks are open for business in the city in which the
specified office of the Principal Paying Agent is located and in the city in which the relevant clearing system
is located.

In addition, the Temporary Global Note and the Permanent Global Note will contain provisions which
modify the Terms and Conditions of the Notes as they apply to the Temporary Global Note and the
Permanent Global Note. The following is a summary of certain of those provisions.

Payments

All payments in respect of the Temporary Global Note and the Permanent Global Note will be made
against presentation for endorsement and (in the case of payment of principal in full with all interest
accrued thereon) surrender of the Temporary Global Note or (as the case may be) the Permanent Global
Note to or to the order of the Principal Paying Agent or such other Paying Agent as shall have been
notified to the Noteholders for such purposes. All payments of any amounts payable and paid to the bearer
of the Temporary Global Note or (as the case may be) the Permanent Global Note will be effective to
satisfy and discharge the liability for the moneys payable thereon and on the relevant Definitive Notes and
interest coupons. On each occasion on which a payment of principal or interest is made in respect of the
Temporary Global Note or (as the case may be) the Permanent Global Note, the Issuer shall procure that
the payment is noted in a schedule thereto.

Accountholders

For so long as all of the Notes are represented by one or both of the Temporary Global Note or the
Permanent Global Note and such Global Note(s) is/are held on behalf of Euroclear and/or Clearstream,
Luxembourg, each person who is for the time being shown in the records of Euroclear or Clearstream,
Luxembourg having a particular principal amount of such Notes credited to his securities account (each an
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“Accountholder”) (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg as to the principal amount of such Notes standing to the account of any person shall be
conclusive and binding for all purposes) shall be treated as the holder of such principal amount of such
Notes for all purposes (including for the purposes of any quorum requirements of, or the right to demand
a poll at, meetings of the Noteholders) other than with respect to the payment of principal and interest on
such Notes, the right to which shall be vested, as against the Issuer, the Guarantors and the Trustee, solely
in the bearer of the relevant Global Note in accordance with and subject to its terms and the terms of the
Trust Deed. Each Accountholder must look solely to Euroclear or Clearstream, Luxembourg, as the case
may be, for its share of each payment made to the bearer of the relevant Global Note.

Notices

For so long as all of the Notes are represented by one or both of the Temporary Global Note and the
Permanent Global Note and such Global Note(s) is/are held on behalf of Euroclear and/or Clearstream,
Luxembourg, notices to Noteholders may be given by delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg (as the case may be) for communication to the relative Accountholders rather
than by publication as required by Condition 16 (Notices) provided that, so long as the Notes are admitted
to the Official List and admitted to trading on the Regulated Market of the London Stock Exchange, all
requirements of the UKLA have been complied with. Any such notice shall be deemed to have been given
to the Noteholders on the day on which such notice is delivered to Euroclear and/or Clearstream,
Luxembourg (as the case may be) as aforesaid.

Whilst any Notes held by a Noteholder are represented by a Global Note, notices to be given by such
Noteholder may be given by such Noteholder to the Principal Paying Agent through Euroclear and/or
Clearstream, Luxembourg, as the case may be, in such a manner as the Principal Paying Agent and
Euroclear and/or Clearstream, Luxembourg, as the case may be, may approve for this purpose.

Prescription

Claims against the Issuer and the Guarantors in respect of principal and interest on the Notes represented
by the Temporary Global Note or the Permanent Global Note will be prescribed after 10 years (in the case
of principal) and five years (in the case of interest) from the Relevant Date (as defined in Condition 7
(Taxation)).

Exercise of Put Option

For so long as all of the Notes are represented by one or both of the Global Notes and such Global Note(s)
is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, the option of the Noteholders
provided for in Condition 5(c) (Redemption of Notes upon a Change of Control) may be exercised by an
Accountholder giving notice to the Principal Paying Agent in accordance with the standard procedures of
Euroclear and Clearstream, Luxembourg (which may include notice being given on his instructions by
Euroclear or Clearstream, Luxembourg or any common depositary for them to the Principal Paying Agent
by electronic means) of the principal amount of the Notes in respect of which such option is exercised and
at the same time presenting or procuring the presentation of the relevant Global Note to the Principal
Paying Agent for notation within the time limits set forth in that Condition.
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TAXATION
United Kingdom Taxation

The comments below are of a general nature based on current United Kingdom law and HM Revenue &
Customs practice and are not intended to be exhaustive. They do not necessarily apply where the income is
deemed for tax purposes to be the income of any other person. They relate only to the position of persons who
are the absolute beneficial owners of their Notes and Coupons and may not apply to certain classes of persons
such as dealers, certain professional investors or persons connected with the Issuer. They do not consider the
United Kingdom tax consequences of any payment under the Guarantee (except with regard to withholding tax
on payments by the Guarantors). Any Noteholders who are in doubt as to their own tax position, or who may be
subject to tax in a jurisdiction other than the United Kingdom, should consult their professional advisers.

(A) Interest on the Notes
1. Withholding Tax on Interest Payments by the Issuer

While the Notes continue to be listed on a recognised stock exchange within the meaning of Section 1005
Income Tax Act 2007, payments of interest by the Issuer may be made without withholding or deduction
for or on account of United Kingdom income tax. The London Stock Exchange is a recognised stock
exchange for these purposes. Securities will be treated as listed on the London Stock Exchange if they are
included in the Official List by the United Kingdom Listing Authority and are admitted to trading on the
London Stock Exchange.

If the Notes cease to be so listed, interest will generally be paid by the Issuer under deduction of income
tax at the basic rate unless (i) another relief applies; or (ii) the Issuer has received a direction to the
contrary from HM Revenue & Customs (“HMRC”) in respect of such relief as may be available pursuant
to the provisions of any applicable double taxation treaty.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person who is
an individual may be required to provide certain information to HMRC regarding the identity of the payee
or person entitled to the interest and, in certain circumstances, such information may be exchanged with
tax authorities in other countries.

2. Withholding Tax on Payments by the Guarantors

If a Guarantor makes any payments in respect of interest on the Notes (or other amounts due under the
Notes other than the repayment of amounts subscribed for the Notes), such payments may be subject to
UK withholding tax at the basic rate (currently 20 per cent.) subject to such relief as may be available
following a direction by HMRC pursuant to the provisions of any applicable double taxation treaty, or to
any other exemption which may apply. Such payments by the Guarantor may not be eligible for any of the
exemptions described in the section entitled “Withholding Tax on Interest Payments by the Issuer” above.

3. Further UK Income Tax Issues

The interest paid by the Issuer has a United Kingdom source and any payments by the Guarantors
incorporated in England and Wales should have a United Kingdom source and accordingly may be
chargeable to United Kingdom tax by direct assessment. Where the interest is paid without withholding or
deduction, the interest will not be assessed to United Kingdom tax in the hands of holders of the Notes
who are not resident in the United Kingdom, except where the Noteholder carries on a trade, profession or
vocation through a branch or agency, or in the case of a corporate holder, carries on a trade through a
permanent establishment in the United Kingdom, in connection with which the interest is received or to
which the Notes are attributable, in which case (subject to exemptions for interest received by certain
categories of agent) tax may be levied on the United Kingdom branch or agency, or permanent
establishment.

If interest were paid under deduction of United Kingdom income tax (e.g. if the Notes lost their listing),
Noteholders who are not resident in the United Kingdom may be able to recover all or part of the tax
deducted if there is an appropriate provision in an applicable double taxation treaty.

Noteholders should note that the provisions relating to additional amounts referred to in Condition 7
(Taxation) of the Notes would not apply if HMRC sought to assess directly the person entitled to the
relevant interest to United Kingdom tax. However, exemption from, or reduction of, such United Kingdom
tax liability might be available under an applicable double taxation treaty.
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4. EU Directive on the Taxation of Savings Income

The EU has adopted a Directive regarding the taxation of savings income (the “EU Savings Directive”).
The EU Savings Directive requires Member States to provide to the tax authorities of other Member
States details of payments of interest and other similar income paid by a person to an individual or to
certain other persons in another Member State, except that Austria and Luxembourg will instead impose a
withholding system for a transitional period (subject to a procedure whereby, on meeting certain
conditions, the beneficial owner of the interest or other income may request that no tax be withheld) unless
during such period they elect otherwise. A number of third countries and territories have adopted similar
measures to the EU Savings Directive.

(B) Taxation of Disposal (including Redemption) and Return
1. Corporate Noteholders

Noteholders within the charge to United Kingdom corporation tax (including non-resident Noteholders
whose Notes are used, held or acquired for the purposes of a trade carried on in the United Kingdom
though a permanent establishment) will be subject to tax as income on all profits and gains from the Notes
broadly in accordance with their statutory accounting treatment. Such Noteholders will generally be
charged in each accounting period by reference to interest and other amounts which, in accordance with
generally accepted accounting practice, are recognised in determining the Noteholder’s profit or loss for
that period. Fluctuations in value relating to foreign exchange gains and losses in respect of the Notes will
be brought into account as income.

2. Other Noteholders

The Notes are “qualifying corporate bonds” with the result that on a disposal of the Notes neither
chargeable gains nor allowable losses will arise for the purposes of taxation of capital gains.

HMRC'’s practice is not to treat debt securities such as the Notes as deeply discounted securities for the
purposes of Chapter 8 of Part 4 Income Tax (Trading and Other Income) Act 2005. Accordingly, no charge
to income should arise on a disposal of the Notes, except as described in the next paragraph.

A transfer of a Note by a Noteholder resident or ordinarily resident for tax purposes in the United
Kingdom or who carries on a trade, profession or vocation in the United Kingdom through a branch or
agency to which the Note is attributable may give rise to a charge to tax on income in respect of an amount
representing interest on the Note which has accrued since the preceding interest payment date.

Where Notes are to be, or may fall to be, redeemed at a premium as opposed to being issued at a discount,
then any such element of premium may constitute a payment of interest. Payments of interest are subject
to UK withholding tax and reporting requirements as outlined above.

(C) United Kingdom Stamp Duty and Stamp Duty Reserve Tax

No United Kingdom Stamp Duty or Stamp Duty Reserve Tax is payable on the issue or transfer by delivery
of a Note or on its redemption.

Irish Taxation—Withholding Tax on Payments by the Guarantors

The comments below are of a general nature based on current Irish law and practice of the Revenue
Commissioner of Ireland. They only consider the Irish withholding tax consequences of payments by the
Guarantors under the Guarantee and are not intended to be exhaustive. Noteholders who are in doubt as to
their own tax position, or who may be subject to tax in a jurisdiction other than the United Kingdom and
Ireland, should consult their professional advisers.

If a Guarantor makes any payments in respect of interest on the Notes (or other amounts due under the
Notes other than the repayment of amounts subscribed for the Notes), such payments may be subject to
Irish withholding tax at the basic rate (currently 20 per cent.) subject to such relief as may be available
pursuant to (i) the provisions of any applicable double taxation treaty or (ii) any other exemption which

may apply.
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SUBSCRIPTION AND SALE

Barclays Bank PLC, BNP Paribas, Citigroup Global Markets Limited, HSBC Bank plc and The Royal
Bank of Scotland plc (together the “Joint Lead Managers””) and DnB NOR Bank ASA (the “Co-Manager
and together with the Joint Lead Managers, the “Managers”) have, in a subscription agreement dated
26 July 2010 (the “Subscription Agreement”) and made between the Issuer, the Guarantors and the
Managers upon the terms and subject to the conditions contained therein, jointly and severally agreed to
subscribe for the Notes at their issue price of 99.007 per cent. of their principal amount and less a
combined management fee and underwriting and selling commission. The Issuer has also agreed to
reimburse the Managers for certain of their expenses incurred in connection with the management of the
issue of the Notes. The Managers are entitled in certain circumstances to be released and discharged from
their obligations under the Subscription Agreement prior to the closing of the issue of the Notes.

United States

The Notes have not been and will not be registered under the Securities Act and may not be offered or
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain
transactions exempt from the registration requirements of the Securities Act. Terms used in this paragraph
have the meanings given to them by Regulation S.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the United States
Internal Revenue Code and regulations thereunder.

Each Manager has represented, warranted and agreed that, except as permitted by the Subscription
Agreement, it will not offer, sell or deliver the Notes, (a) as part of their distribution at any time or
(b) otherwise, until 40 days after the later of the commencement of the offering and the issue date of the
Notes, within the United States or to, or for the account or benefit of, U.S. persons, and that it will have
sent to each dealer to which it sells Notes during the distribution compliance period a confirmation or
other notice setting forth the restrictions on offers and sales of the Notes within the United States or to, or
for the account or benefit of, U.S. persons.

In addition, until 40 days after commencement of the offering, an offer or sale of Notes within the United
States by a dealer (whether or not participating in the offering) may violate the registration requirements
of the Securities Act.

Each Manager has also undertaken to the Issuer and the Guarantors, that, at or prior to confirmation of
sale of the Notes, it will have sent to each distributor, dealer or person receiving a selling concession, fee or
other remuneration that purchases the Notes from it during the distribution compliance period a
confirmation or notice to substantially the following effect:

“The securities covered hereby have not been registered under the U.S. Securities Act of 1933 (the
“Securities Act”) and may not be offered or sold within the United States or to, or for the account or
benefit of, U.S. persons (i) as part of their distribution at any time or (ii) otherwise until 40 days after the
later of the commencement of the offering and the Closing Date, except in either case in accordance with
Regulation S under the Securities Act. Terms used above have the meanings given to them by Regulation S
under the Securities Act.”

United Kingdom

Each Manager has further represented, warranted and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of the Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantors;
and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to the Notes in, from or otherwise involving the United Kingdom.
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Ireland
Each Manager has represented, warranted and agreed that:

(a) it will not underwrite the issue of, or place the Notes, otherwise than in conformity with the provisions
of the European Communities (Markets in Financial Instruments) Regulation 2007 (Nos. 1 to 3),
including, without limitation, Regulations 7 and 152 thereof and any codes of conduct used in
connection therewith and the provisions of the Investor Compensation Act 1998;

(b) it will not underwrite the issue of, or place, the Notes, otherwise than in conformity with the
provisions of the Central Bank Acts 1942 - 1998 (as amended) and any codes of conduct rules made
under Section 117(1) of the Central Bank Act 1989;

(c) it will not underwrite the issue of, or place, or do anything in Ireland with respect to the Notes
otherwise than in conformity with the provisions of the Prospectus (Directive 2003/71/EC)
Regulations 2005 and any rules issued under Section 51 of the Investment Funds, Companies and
Miscellaneous Provisions Act 2005, by the Irish Financial Services and Regulatory Authority; and

it will not underwrite the issue of, place or otherwise act in Ireland with respect to the Notes, otherwise
than in conformity with the provisions of the Market Abuse (Directive 2003/6/EC) Regulations 2005 and
any rules issued under Section 34 of the Investment Funds, Companies and Miscellaneous Provisions Act
2005 by the Irish Financial Services and Regulatory Authority.

General

Each Manager has represented, warranted and agreed that, to the best of its knowledge and belief, it has
complied and will comply with all applicable laws and regulations in each country or jurisdiction in which it
purchases, offers, sells or delivers Notes or possesses, distributes or publishes this Prospectus or any other
offering material relating to the Notes. Persons into whose hands this Prospectus comes are required by
the Issuer, the Guarantors and the Managers to comply with all applicable laws and regulations in each
country or jurisdiction in which they purchase, offer, sell or deliver Notes or possess, distribute or publish
this Prospectus or any other offering material relating to the Notes, in all cases at their own expense.
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GENERAL INFORMATION
1 Authorisation

Each of the Issuer and the Guarantors has obtained all necessary consents, approvals and authorisations in
connection with, as applicable, the issue and performance of the Notes and the giving of the Guarantee.
The creation and issue of the Notes has been authorised by a resolution of the Board of Directors of the
Issuer passed on 22 June 2010 and by a resolution of a committee of the Board of the Directors of the
Issuer passed on 14 July 2010. The giving of the Guarantee by the Guarantors has been authorised by a
resolution of the Board of Directors of each Guarantor passed on 14 July 2010 and by a resolution in
writing of each Guarantor’s shareholder(s) passed on 14 July 2010.

2  Listing and Admission to Trading

It is expected that official listing will be granted on or about 30 July 2010 subject only to the issue of the
Temporary Global Note. Application has been made to the UK Listing Authority for the Notes to be
admitted to the Official List and to the London Stock Exchange for such Notes to be admitted to trading
on the London Stock Exchange’s regulated market. It is expected that such admission will become
effective, and that dealings in the Notes on the London Stock Exchange may commence, on or about
30 July 2010.

The Issuer estimates that the amount of expenses related to the issue of the Notes will be approximately
£17,750.

3  Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The ISIN
for this issue is XS0528872830 and the Common Code is 052887283. The address of Euroclear is Euroclear
Bank S.A/N.V.,, 1 Boulevard du Roi Albert II, B-1210 Brussels and the address of Clearstream,
Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855 Luxembourg.

4  No Significant/Material Adverse Change

There has been no material adverse change in the prospects of the Issuer, DSG Retail Limited or the
Group since 1 May 2010.

There has been no significant change in the financial or trading position of the Issuer, DSG Retail Limited
or the Group since 1 May 2010.

5 Litigation

Neither the Issuer nor any member of the Group is or has been involved in any governmental, legal or
arbitration proceedings (including any such proceedings which are pending or threatened of which the
Issuer or the Guarantors are aware) during the 12 months immediately preceding the date of this
Prospectus which may have or has had in the recent past significant effects on the financial position or
profitability of the Issuer or the Guarantors or the Group.

6 Auditors of the Issuer and the Guarantors

The auditors of the Issuer and of each Guarantor (other than DSG Retail Ireland Limited) for each of the
2009/2010 and 2008/2009 Financial Years was Deloitte LLP, of 2 New Street Square, London, EC4A 3BZ,
United Kingdom, which is registered to carry out audit work by the Institute of Chartered Accountants of
England and Wales.

The auditors of DSG Retail Ireland Limited for each of the 2009/2010 and 2008/2009 Financial Years was
Deloitte & Touche, of 29 Earlsfort Terrace, Dublin 2, Dublin, Republic of Ireland, which is registered to
carry out audit work by the Institute of Chartered Accountants in Ireland.

The report of the auditors on the consolidated financial statements of the Issuer for the 2009/2010 and
2008/2009 Financial Years included the following wording:

“This report is made solely to the [Issuer’s] members, as a body, in accordance with sections 495 and 496 of
the Companies Act 2006. Our audit work has been undertaken so that we might state to the [Issuer’s]
members those matters we are required to state to them in an auditors’ report and for no other purpose.
To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
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[Issuer] and the [Issuer’s] members as a body, for our audit work, for this report, or for the opinions we
have formed.”

7 US Tax

Each Note and Coupon will bear the following legend:

“Any United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue
Code.”

8 Documents Available for Inspection

Copies of the documents set out below are available for inspection during usual business hours on any
weekday (public holidays excepted) for a period of 12 months from the date of this Prospectus at the
registered office of the Issuer at Marylands Avenue, Hemel Hempstead, Hertfordshire HP2 7TG and at
the offices of the Principal Paying Agent:

(A) the Memorandum of Association (if any) and the Articles of Association of the Issuer;
(B) the Memorandum of Association (if any) and Articles of Association of each Guarantor;
(C) a copy of this Prospectus, together with any supplement to this Prospectus or further prospectus;

(D) the audited consolidated financial statements of the Group for the 2009/2010 Financial Year and the
2008/2009 Financial Year, respectively;

(E) the audited unconsolidated financial statements of DSG Retail Limited for the 2009/2010 Financial
Year and the 2008/2009 Financial Year, respectively; and

(F) the Agency Agreement and the Trust Deed.

In addition, this Prospectus is also available at the website of the Regulatory News Service operated by the
London Stock Exchange at http://www.londonstockexchange.com/prices-and-news/prices-news/home.htm.

9 Yield

The yield of the Notes is 9.00 per cent. per annum calculated on the basis of the Issue Price and as at the
date of this Prospectus.
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