[bookmark: _Hlk141291558]THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. THIS DOCUMENT IS A CIRCULAR FOR THE PURPOSES OF LISTING RULE 13. IF YOU ARE IN ANY DOUBT AS TO WHAT ACTION YOU SHOULD TAKE, YOU ARE RECOMMENDED TO SEEK YOUR OWN PERSONAL FINANCIAL ADVICE IMMEDIATELY FROM YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER INDEPENDENT FINANCIAL ADVISER AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000, OR FROM ANOTHER APPROPRIATELY AUTHORISED INDEPENDENT FINANCIAL ADVISER. 
If you have sold or otherwise transferred all of your ordinary shares in JD Sports Fashion Plc, please send this document and the accompanying documents (other than documents or forms personalised for you) at once to the purchaser or transferee, or to the bank, stockbroker or other agent through whom the sale or transfer was effected, for delivery to the purchaser or transferee. However, these documents must not be forwarded, distributed or transmitted in, into or from any jurisdiction where to do so would violate the laws of that jurisdiction. If you have sold or otherwise transferred only part of your holding of ordinary shares in JD Sports Fashion Plc you should retain these documents and contact the bank, stockbroker or other agent through whom the sale or transfer was effected.
This document is not a prospectus and it does not constitute or form part of any offer or invitation to purchase, acquire, subscribe for, sell, dispose of or issue, or any solicitation of any offer to purchase, acquire, subscribe for, sell, dispose of or issue, any securities in JD Sports Fashion Plc.
This document should be read as a whole and in conjunction with the accompanying Form of Proxy. The contents of this document should not be construed as legal, business or tax advice. You should consult your own legal adviser, financial adviser or tax adviser for legal, financial or tax advice.
The distribution of this document and/or the accompanying documents (in whole or in part) in jurisdictions other than the United Kingdom may be restricted by the laws of those jurisdictions and therefore persons into whose possession this document comes should inform themselves about and observe any such restrictions. Failure to comply with any such restrictions may constitute a violation of the securities laws of the relevant jurisdiction.
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JD Sports Fashion Plc
(incorporated in England and Wales with registered number 01888425)
Proposed Acquisition of 
shares in Iberian Sports Retail Group, S.L. 
by JD Sports Fashion Plc
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and
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Investec Bank plc

Your attention is drawn to the letter from the Chair of JD Sports Fashion Plc in Part I (Letter From the Chair of JD Sports Fashion Plc), of this document, which contains the unanimous recommendation of the Board that you vote in favour of the Transaction Resolution to be proposed at the JD General Meeting.
Notice of the JD General Meeting, which will be held at 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR, is set out in Part V (Notice of General Meeting), of this document.
The action to be taken by JD Shareholders in relation to the JD General Meeting is set out on pages 8 and 9 of this document. JD Shareholders will find enclosed with this document a Form of Proxy for use in connection with the JD General Meeting. Whether or not you intend to be present at the JD General Meeting in person, please complete and sign the enclosed Form of Proxy (or appoint a proxy electronically, as referred to below) in accordance with the instructions printed on it and return it to JD Sports Fashion Plc’s registrar, Equiniti at Aspect House, Spencer Road, Lancing BN99 6DA as soon as possible and, in any event, so as to be received by 9:00 a.m. on 5 October 2023. Unless the Form of Proxy is returned by the time mentioned in the instructions printed on it, it will be invalid. The completion and return of a Form of Proxy will not prevent any JD Shareholder from attending and voting in person at the JD General Meeting, or any adjournment thereof, if you so wish and are so entitled.
Electronic Proxy Appointment (“EPA”) is available for the JD General Meeting. To use this facility, you must visit www.shareview.co.uk where details of the procedure are shown. A JD Shareholder that has not already done so will first need to register to use the site. To register, a JD Shareholder will need his or her Shareholder Reference Number which can be found on the JD Shareholder’s share certificate (or which is otherwise available from the Registrar). To be a valid proxy appointment, the JD Shareholder’s electronic message confirming the details of the appointment completed in accordance with the relevant online instructions must be transmitted so as to be received by no later than 9:00 a.m. on 5 October 2023 or, in the case of any adjournment, later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting. EPA will not be accepted if found to contain a computer virus.
If you have any questions about this document, the JD General Meeting or the completion and return of the Form of Proxy, please call the Shareholder Helpline between 8.30 a.m. and 5.30 p.m. (London time) Monday to Friday (excluding English and Welsh public holidays) on +44 (0)371 384 2356 (if calling from outside of the UK, please ensure the country code is used (international rates apply)). Please note that calls may be monitored or recorded and the Shareholder Helpline cannot provide financial, legal or tax advice or advice on the merits of the Transaction.
Certain terms used in this document are defined in Part IV (Definitions) of this document.
[bookmark: _Hlk141394612]Investec Bank plc (“Investec”), which is authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority in the United Kingdom, is acting solely for JD Sports Fashion Plc and no one else in connection with the matters set out in this document. Apart from the responsibilities and liabilities which may be imposed on Investec under FSMA or the regulatory regime established thereunder, Investec will not be responsible to anyone other than JD Sports Fashion Plc for providing the protections afforded to clients of Investec nor for providing advice in relation to the contents of this document or any other matter referred to herein.
Peel Hunt LLP (“Peel Hunt”), which is authorised and regulated by the FCA, is acting as joint corporate broker exclusively for JD Sports Fashion Plc and no one else in connection with the Transaction and the matters set out in this document, and neither Peel Hunt nor any of its affiliates will be responsible to anyone other than JD Sports Fashion Plc (whether or not a recipient of this document) for providing the protections afforded to clients of Peel Hunt nor for providing advice in relation to the Transaction or the contents of this document or any other matter referred to herein. Persons other than JD Sports Fashion Plc are recommended to seek their own financial and other professional advice.

The date of publication of this document is 22 September 2023.
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[bookmark: _Ref20265504][bookmark: _Toc23195082]IMPORTANT NOTICES
Forward-looking statements
This document, oral statements made regarding the Transaction, and other information published in connection with the Transaction contain statements which are, or may be deemed to be, “forward-looking statements”. Forward-looking statements are prospective in nature and are not based on historical facts, but rather on current expectations and projections about future events, and are therefore subject to risks and uncertainties which could cause actual results to differ materially from the future results expressed or implied by the forward-looking statements. The forward-looking statements contained in this document include statements relating to the expected effects of the Transaction on JD Sports Fashion Plc (“JD” or the “Company”) and/or ISRG, the expected timing and scope of the Transaction and other statements other than historical facts. Often, but not always, forward-looking statements can be identified by the use of forward-looking words such as “plans”, “expects” or “does not expect”, “is expected”, “is subject to”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases or statements that certain actions, events or results “may”, “could”, “should”, “would”, “might” or “will” be taken, occur or be achieved.
Although JD believes that the expectations reflected in such forward-looking statements are reasonable, JD can give no assurance that such expectations will prove to be correct. There are a number of factors that could cause actual results and developments to differ materially from those expressed or implied by such forward-looking statements. These factors include factors such as future market conditions, currency fluctuations, the behaviour of other market participants, the actions of regulators and other factors such as changes in the political, social and regulatory framework in which JD and/or ISRG operates or in economic or technological trends or conditions. Other unknown or unpredictable factors could cause actual results to differ materially from those in the forward-looking statements. Such forward-looking statements should therefore be construed in the light of such factors.
None of JD or any of its associates or Directors, officers or advisers provides any representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-looking statements in this document will actually occur. You are cautioned not to place undue reliance on these forward-looking statements. Other than in accordance with their legal or regulatory obligations (including under the Listing Rules and the Disclosure Guidance and Transparency Rules of the FCA, and the Prospectus Regulation Rules), JD is under no obligation, and JD expressly disclaims any intention or obligation, to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.
No offer of securities
This document does not constitute or form part of any offer or invitation to purchase, acquire, subscribe for, sell, dispose of or issue, or any solicitation of any offer to sell, dispose of, purchase, acquire or subscribe for, any security.
No profit forecasts or estimates
No statement in this document is intended to be or is to be construed as a profit forecast or estimate for any period and no other statement in this document should be interpreted to mean that earnings or earnings per share for JD for the current or future financial years would necessarily match or exceed the historical published earnings or earnings per share for JD.
Presentation of financial information
Unless otherwise stated: (i) financial information relating to JD has been extracted without material adjustment from the audited consolidated financial statements of JD for the year ended 28 January 2023; (ii) financial information relating to ISRG has been extracted without material adjustment from the draft audited consolidated financial statements of ISRG for the financial year ended 31 January 2023 or the audited consolidated financial statements of ISRG for the financial year ended 31 January 2022; and (iii) any prices quoted for JD Ordinary Shares are closing prices in sterling as at the date specified, as provided by the London Stock Exchange.
Unless otherwise indicated, financial information in this document relating to (i) JD has been prepared in accordance with IFRS and (ii) ISRG has been prepared in accordance with Spanish GAAP. 
Currencies
Unless otherwise indicated, all references in this document to “sterling”, “GBP”, “£”, “pence” or “p” are to the lawful currency of the United Kingdom; and references to “EUR”, “Euro” or “€” are to the official currency of the Eurozone.
Rounding
Certain figures included in this document have been subject to rounding adjustments. Accordingly, figures shown in the same category presented in different tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that precede them.
Quantified synergy benefits
Statements of identified synergies and estimated cost savings relate to future actions and circumstances which by their nature involve risks, uncertainties and contingencies. As a consequence, the identified synergies and estimated cost savings referred to in this document may not be achieved, may be achieved later or sooner than estimated, or those achieved could be materially different from those estimated.
Publication on website and availability of hard copies
A copy of this document will be made available on JD’s website at: https://www.jdplc.com/investor-relations. For the avoidance of doubt, the contents of any websites referred to in this document are not incorporated into and do not form part of this document.
If you have received this document in electronic form, you may request a hard copy of this document by writing to JD’s registrar, Equiniti, at Aspect House, Spencer Road, Lancing, BN99 6DA, or by calling Equiniti between 8.30 a.m. and 5.30 p.m. (London time), Monday to Friday (excluding English and Welsh public holidays), on +44 (0)371 384 2356 (if calling from outside of the UK, please ensure the country code is used). Calls from outside the UK will be charged at the applicable international rate. Calls will be recorded and monitored for training and security purposes. You will need to provide your full name and the full address to which the hard copy or copies should be sent. You may also request that all future documents, announcements and information to be sent to you in relation to the Transaction should be in hard copy form.
Time of day
Unless otherwise indicated, all references in this document to time of day are references to London time.
Enforceability of Judgments
[bookmark: _Hlk141734383]JD Sports Fashion Plc is a public limited company incorporated under the laws of England and Wales and a substantial portion of the assets of JD are located outside the US. Furthermore, most of the Directors are residents of countries other than the US and there can be no assurance that they will have substantial assets in the US. As a result, it may not be possible for investors to effect service of process within the US upon JD or such persons or to enforce judgments obtained outside the US against JD or such persons in the US courts, including, without limitation, judgments based upon the civil liability provisions of the US federal securities laws or the laws of any state or territory within the US. In addition, awards of punitive damages in actions brought in the US or elsewhere may be unenforceable in the United Kingdom. Investors may also have difficulties enforcing, in original actions brought in courts in jurisdictions outside the US, liabilities under US securities laws.
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[bookmark: _Toc23195083][bookmark: _Toc146210598]TO VOTE ON THE Transaction
This page should be read in conjunction with the section entitled “Action to be Taken”, set out on pages 8 and 9 of this document, and the rest of the document, in particular, the notice of the JD General Meeting included in Part V (Notice of General Meeting), of this document.
Whether or not you plan to attend the JD General Meeting, you should complete, sign and return the accompanying Form of Proxy for use at the JD General Meeting, so as to be received by no later than 9:00 a.m. on 5 October 2023, or, in the case of adjournment, by no later than 48 hours (excluding non-Business Days) before the time fixed for holding the adjourned meeting.
EPA is available for the JD General Meeting. To use this facility, you must visit www.sharevote.co.uk where details of the procedure are shown. A JD Shareholder that has not already done so will first need to register to use the site. To register, a JD Shareholder will need his or her Shareholder Reference Number which can be found on the JD Shareholder’s share certificate (or which is otherwise available from the Registrar). To be a valid proxy appointment, the JD Shareholder’s electronic message confirming the details of the appointment completed in accordance with the relevant online instructions must be transmitted so as to be received by no later than              9:00 a.m. on 5 October 2023 or, in the case of any adjournment, later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting. EPA will not be accepted if found to contain a computer virus.
	If you require assistance, please telephone Equiniti on +44 (0)371 384 2356 (if calling from outside of the UK, please ensure the country code is used) between 8.30 a.m. and 5.30 p.m. (London time), Monday to Friday (excluding English and Welsh public holidays). Calls to the Shareholder Helpline from outside the UK will be charged at applicable international rates. Calls will be recorded and monitored for security and training purposes.

	Please note that, for legal reasons, Equiniti cannot provide advice on the merits of the Transaction or give any legal, tax or financial advice.

	Hard copies of this document, sent to persons in electronic form, or by means of being published on JD’s website, and all future documents, announcements and information required to be sent to persons in relation to the Transaction may be requested to be received by JD Shareholders in hard copy form by writing to Equiniti at Aspect House, Spencer Road, Lancing, BN99 6DA or by calling Equiniti at the numbers provided above. You will need to provide your full name and the full address to which the hard copy or copies should be sent. A hard copy of any such documents will not be sent unless so requested.


The completion and return of the Form of Proxy will not prevent you from attending and voting in person at the JD General Meeting, or any adjournments thereof, if you so wish and are so entitled.

[bookmark: _Ref19941380][bookmark: ACTIONTOBETAKEN][bookmark: _Toc23195084][bookmark: _Toc146210599]ACTION TO BE TAKEN
For the reasons set out in this document, the Board unanimously recommends that JD Shareholders vote in favour of the Transaction Resolution to be proposed at the JD General Meeting, as the Directors intend to do in respect of their own beneficial holdings of JD Ordinary Shares, and that you take the action described below.
The JD General Meeting will be held at 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR. The Transaction requires approval of JD Shareholders at the JD General Meeting.
1. The Documents
[bookmark: _Hlk22757039]Please check that you have received the following with this document, a:
Form of Proxy for use in respect of the JD General Meeting; and
Shareholder Admission Card.
If you have not received any of these documents, please contact the Shareholder Helpline on the number indicated below.
2. Voting at the JD General Meeting
[bookmark: _Hlk22763989]As the Transaction constitutes a related party transaction for JD under the Listing Rules, it will require the passing by JD Shareholders of the Transaction Resolution to be proposed at the JD General Meeting. The JD General Meeting is to be held at 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR. 
JD Shareholders entitled to attend and vote at the JD General Meeting are entitled to appoint a proxy to exercise all or any of their rights to attend, speak and vote at the JD General Meeting. A proxy need not be an JD Shareholder.
Sending Forms of Proxy by post or by hand
Please complete and sign the enclosed Form of Proxy in accordance with the instructions printed on it and return it either: (i) by post; or (ii) during normal business hours only, by hand, to JD’s registrar, Equiniti Limited at Aspect House, Spencer Road, Lancing, BN99 6DA, so as to be received as soon as possible and in any event no later than 9:00 a.m. on 5 October 2023, or, if the JD General Meeting is adjourned, the Form of Proxy should be received not later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned JD General Meeting.
The Form of Proxy must be returned by the time mentioned above, or it will be invalid.
JD Shareholders are entitled to appoint a proxy in respect of some or all of their JD Ordinary Shares and may also appoint more than one proxy, provided that each proxy is appointed to exercise the rights attached to a different share or shares held by such holder. JD Shareholders who wish to appoint more than one proxy in respect of their holding of JD Ordinary Shares should contact Equiniti for further Forms of Proxy.
Completion and return of a Form of Proxy, or the appointment of a proxy electronically using CREST (or any other procedure described below), will not prevent you from attending, speaking and voting in person at the JD General Meeting, or any adjournment thereof, if you so wish and are so entitled.
Electronic appointment of proxies
JD Shareholders entitled to attend and vote at the JD General Meeting may appoint a proxy electronically by logging on to the following website: www.shareview.co.uk and entering the Voting ID, Task ID and Shareholder Reference Number shown on their Form of Proxy. For an EPA to be valid, the appointment must be received by JD’s registrar, Equiniti, no later than 9:00 a.m. on 5 October 2023, or, in the case of any adjournment, no later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting.
[bookmark: page8]Electronic appointment of proxies through CREST
If you hold JD Ordinary Shares in uncertificated form through CREST and wish to appoint a proxy or proxies for the JD General Meeting (or any adjourned JD General Meeting) by using the CREST electronic proxy appointment service, you may do so by using the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members who have appointed any voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with the specifications of Euroclear and must contain the information required for such instructions as described in the CREST Manual. The CREST Proxy Instruction (regardless of whether it constitutes the appointment of a proxy or an amendment to the instructions given to a previously appointed proxy), must, in order to be valid, be transmitted so as to be received by JD’s registrar, Equiniti, no later than 9:00 a.m. on 5 October 2023, or, in the case of any adjournment, no later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Application Host) from which Equiniti is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to proxies appointed through CREST should be communicated to the appointee by other means.
CREST members and, where applicable, their CREST sponsors or voting service providers, should note that Euroclear does not make available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed any voting service provider(s), to procure that his/her CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this regard, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.
JD may treat as invalid a CREST Proxy Instruction in the circumstances set out in the CREST Regulations.
3. [bookmark: Action_Share_Helpline]Shareholder Helpline
[bookmark: ENDOFACTIONTOBETAKEN]If you have any questions about this document or the JD General Meeting, or are in any doubt as to how to complete the Form of Proxy, please contact JD’s registrar, Equiniti, at Aspect House, Spencer Road, Lancing, BN99 6DA, or by calling Equiniti on +44 (0)371 384 2356 (if calling from outside of the UK, please ensure the country code is used), between 8.30 a.m. and 5.30 p.m. (London time), Monday to Friday (excluding English and Welsh public holidays). Calls to the Shareholder Helpline from outside the UK will be charged at applicable international rates. Calls will be recorded and monitored for security and training purposes. Please note that, for legal reasons, the Shareholder Helpline cannot provide advice on the merits of the Transaction or give any legal, tax or financial advice.
Hard copies of this document, sent to persons in electronic form, or by means of being published on JD’s website, and all future documents, announcements and information required to be sent to persons in relation to the Transaction may be requested to be received by JD Shareholders in hard copy form by writing to Equiniti at Aspect House, Spencer Road, Lancing, BN99 6DA or by calling Equiniti at the numbers provided above. You will need to provide your full name and the full address to which the hard copy or copies should be sent. A hard copy of any such documents will not be sent unless so requested.
[bookmark: _Ref423475391][bookmark: _Ref423476608][bookmark: _Toc23195085]

[bookmark: _Toc146210600]EXPECTED TIMETABLE OF PRINCIPAL EVENTS
All times shown are London times unless otherwise stated. All dates and times are based on the current expectations of JD Sports Fashion Plc and are subject to change. If any of the dates and/or times in this expected timetable change, the revised dates and/or times will be notified to JD Shareholders by announcement through a Regulatory Information Service.
	Event
	Expected time/date

	Publication of this document 
	22 September 2023

	Latest time and date for lodging Forms of Proxy/ CREST Proxy Instructions for the JD General Meeting
	9:00 a.m. on 5 October 2023(1)


	Voting Record Time
	6:30 p.m. on 5 October 2023(2)

	JD General Meeting
	9:00 a.m. on 9 October 2023

	Completion of the Transaction
	10 October 2023


The JD General Meeting will be held at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR.
_______________
Notes
(1)	In order to be valid, the Form of Proxy must be lodged no later than 9:00 a.m. (London time) on 5 October 2023 (or, if the JD General Meeting is adjourned, no later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting). Please see the section entitled “Action to be taken”, on pages 8 and 9 of this document.
(2)	If the JD General Meeting is adjourned, the Voting Record Time for the adjourned meeting will be 6:30 p.m. on the date which is two Business Days before the date set for such adjourned meeting.
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22 September 2023

To all JD Sports Fashion Plc Shareholders  
Dear Shareholder
PROPOSED ACQUISITION OF SHARES IN IBERIAN SPORTS RETAIL GROUP S.L.BY JD SPORTS FASHION PLC
[bookmark: _Ref141129163]Introduction
[bookmark: _Hlk138793132]On 7 July 2023, JD Sports Fashion Plc (“JD” or the “Company”) announced (the “Announcement”) its intention to acquire the remaining 49.98 per cent. of shares in Iberian Sports Retail Group, S.L. (“ISRG”) that are currently held by Balaiko Firaja Invest, S.L. (“Balaiko”) and Sonae Holdings, S.A. (“Sonae”, and together with Balaiko, the “Minority Shareholders”) for total cash consideration of €500.1 million which will be funded from the JD Group’s existing available cash resources (the “Transaction”). Upon completion of the Transaction (“Completion”), JD will own 100 per cent. of ISRG.  The Transaction is conditional upon the approval of JD’s Shareholders as set out below. Further information on the background to and reasons for the Transaction are set out in paragraph 3 below.
ISRG currently operates more than 460 stores across Europe, including JD in Iberia, Sprinter in Spain, Sport Zone in Portugal and Aktiesport and Perry Sport in the Netherlands. ISRG also has a 98 per cent. holding in the Deporvillage online business and a 50.1 per cent. holding in the Bodytone fitness equipment business. Further information on ISRG is set out in paragraph 4 below. 
As Sonae and Balaiko are 29.99 per cent. and 19.99 per cent. shareholders, respectively, of ISRG, a subsidiary of JD, each of the Minority Shareholders is considered to be a substantial shareholder for the purpose of the Listing Rules (as they are each entitled to exercise, or to control the exercise of, 10 per cent. or more of the votes able to be cast on all or substantially all matters at general meetings of ISRG, a subsidiary of JD).  
Sonae and Balaiko are therefore deemed to each be a related party of JD for the purposes of the Listing Rules. The Transaction is therefore considered to be a related party transaction and is conditional upon the approval of an ordinary resolution by JD Shareholders at a general meeting. 
[bookmark: _Hlk143613793][bookmark: _Hlk146126178][bookmark: _Hlk143022849]In addition (i) Luis Miguel Vieira de Sá da Mota Freitas and João Pedro Magalhães da Silva Torres Dolores (the “Sonae Directors”) are each directors of ISRG and/or its subsidiaries, and hold shares in Sonae; (ii) Silvestre Segarra Llidó, Emilia Soria Espejo, Ángel Segarra Soria and David Segarra Soria (the “Balaiko Directors”) are each directors of ISRG and/or its subsidiaries, and hold shares in Balaiko; and (iii) Silvestre Segarra Soria and Hector Segarra Soria (the “Balaiko Associates”, and together with the Balaiko Directors, the “Relevant Segarra Family Members”) are associates of the Balaiko Directors for the purposes of the Listing Rules by virtue of their family relationship with the Balaiko Directors, and hold shares in Balaiko, in each case as further described in paragraph 6 below, and are therefore each related parties for the purposes of the Transaction. Accordingly, a general meeting at which JD Shareholders will be asked to approve the Transaction, as more fully set out in the Notice contained in Part V (Notice of General Meeting) of this document, is being convened for 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR. The Minority Shareholders, the Sonae Directors and the Relevant Segarra Family Members do not own any JD Ordinary Shares and therefore will not vote on the Transaction Resolution. The Minority Shareholders, the Sonae Directors and the Relevant Segarra Family Members have undertaken to take all reasonable steps to ensure that their respective associates, to the extent they own JD Ordinary Shares, will not vote on the Transaction Resolution. 

The Board considers the Transaction to be in the best interests of JD Shareholders as a whole and recommends that JD Shareholders vote or procure votes in favour of the Transaction Resolution to be proposed at the JD General Meeting. All Directors who hold JD Ordinary Shares in the capital of JD have provided an irrevocable undertaking to vote in favour of the Transaction Resolution in respect of their own legal and beneficial holdings.
Purpose of this document
The purpose this document is to provide you with information on, and explain the background to and reasons for, the Transaction, explain why the Board considers the Transaction to be in the best interests of JD Shareholders as a whole and recommend that you vote in favour of the Transaction Resolution to be proposed at the JD General Meeting.
The Board has agreed to recommend the Transaction and the Directors who hold JD Ordinary Shares have provided an irrevocable undertaking to vote in favour of the Transaction Resolution in respect of their own legal and beneficial holdings.
Pentland Group Limited and Pentland Industries International DAC (together, the “Pentland Entities”) have also provided irrevocable undertakings to vote in favour of the Transaction Resolution in respect of their entire holding in JD, together representing approximately 51.64 per cent. of JD’s issued share capital.
JD Shareholders should read the whole of this document and not rely solely on the summarised information set out in this letter. You will find definitions for capitalised terms used in this letter and the rest of this document in Part IV (Definitions).
[bookmark: _Ref139987432][bookmark: _Ref141130837]Background to and Reasons for the Transaction
On 9 May 2023, JD announced that it had received a formal buy / sell notice from Balaiko and Sonae, who collectively hold 49.98 per cent. of ISRG (the “Buy / Sell Notice”). The Buy / Sell Notice was issued pursuant to a shareholders’ agreement entered into between JD, Balaiko and Sonae dated 31 January 2018 (the “Shareholders’ Agreement”). The Buy / Sell Notice required JD to exercise its right within a specified period of time to either: (i) acquire the combined 49.98 per cent. interest in ISRG held collectively by Balaiko and Sonae (the “Buy Option”); or (ii) sell pro rata to each of Balaiko and Sonae the 50.02 per cent. interest in ISRG held by JD and simultaneously JD would acquire ISRG’s interest in certain JD entities across Iberia (the “Sell Option”). The price per share payable for the purchase or sale of the shares in ISRG pursuant to the Buy / Sell Notice was €195.685366.
On 6 July 2023, JD notified the Minority Shareholders of its intention to exercise the Buy Option for total cash consideration of €500.1 million. Upon Completion, JD will own 100 per cent. of ISRG. As set out in more detail below, Completion is conditional upon the approval of JD Shareholders.
At JD’s Capital Markets Event earlier in the year, JD emphasised the benefit of having strong complementary concepts to support its ‘JD first’ global growth strategy. ISRG is a highly successful business and a leader in sports goods retail in Iberia. By bringing the ISRG sports good retail concepts and the JD businesses closer together, there is significant potential for accelerating growth.
Following receipt of the Buy / Sell Notice, JD carried out extensive analysis of the merits of exercising either the Buy Option or the Sell Option. The Board believes that there is unrealised value in the constituent parts of the ISRG business which supports the decision to exercise the Buy Option. The Board anticipates financial upside through scaling JD’s and ISRG’s strong fascia concepts, both online and offline in Iberia and beyond.
As Completion is expected to take place in October 2023, it is expected that the Transaction will be reflected in JD’s accounts for the year ended 31 January 2024.
As JD is a highly cash generative company, the Board confirms that there are sufficient cash resources to meet the consideration requirements in relation to both the Transaction and the Courir Transaction (as defined in paragraph 6.1 (Material Contracts) of Part III below).
[bookmark: _Hlk141820554]The Company considers the risks of carrying out the Transaction to be typical of the risks relating to any acquisition of a similar nature but it notes the following additional specific risks relating to this Transaction: 
· The Company considers that there is a short-term risk associated with the departure of the Relevant Segarra Family Members from the ISRG business on Completion in connection with the Transaction.   
JD considers that a strong senior management team will remain in the ISRG business after Completion, who will play an important role in the operation of the business during this transition period. In order to mitigate the short-term risk identified and support the senior management team, we have:
· ensured clear day one communications to all ISRG employees as to our intentions for the business;
· appointed a senior member of the JD management team “on the ground” in the ISRG head office who is a key point of liaison between JD, the Minority Shareholders, the Relevant Segarra Family Members and the wider ISRG business; 
· undertaken a skills gap analysis to help inform the approach to filling any vacancies; and 
· identified key individuals within the wider business and designed appropriate retention plans for these individuals to be implemented in the coming months.
· There is also risk presently in the wider macro-economic environment, specifically in the consumer sector. While we note this backdrop, we remain confident in the strategy and proposition of both JD and ISRG, and that completing this Transaction will lead to long-term growth for the benefit of JD, ISRG and JD Shareholders.
As JD is purchasing the interests of its joint venture partners, Balaiko and Sonae, pursuant to the buy/sell process set out under the Shareholders’ Agreement, JD does not have the protection of customary warranties, indemnities or price adjustment mechanisms typically agreed in a sale and purchase agreement. 
The risk of not completing the Transaction is that JD believes that it will not benefit from the additional growth and expansion opportunity which the Transaction presents. 
If the Transaction Resolution is not passed at the JD General Meeting, JD will be required to present an alternative resolution to the JD Shareholders authorising JD to sell its interest in ISRG to the Minority Shareholders. In addition, if the Transaction Resolution is not passed at the JD General Meeting, Completion will not occur and the Minority Shareholders will be entitled to claim damages from JD pursuant to the Shareholders’ Agreement for a maximum amount of GBP 36,544,905 or EUR 40,495,409. However, as noted below, the Transaction Resolution will be proposed as an ordinary resolution, meaning it must be approved by JD Shareholders who together represent a simple majority of the JD Ordinary Shares being voted at the JD General Meeting, and the Company has, in aggregate, received irrevocable undertakings to vote in favour of the Transaction Resolution representing approximately 51.67 per cent. of the Company’s issued share capital.
[bookmark: _Ref21641274][bookmark: _Ref139987489]Summary information on ISRG
As noted above, ISRG currently operates more than 460 stores across Europe including JD in Iberia, Sprinter in Spain, Sport Zone in Portugal and Aktiesport and Perry Sport in the Netherlands. ISRG also has a 98 per cent. holding in the Deporvillage online business and a 50.1 per cent. holding in the Bodytone fitness equipment business. 
JD owns 50.02 per cent. of the shares in ISRG. The Minority Shareholders hold 49.98 per cent. of the shares in ISRG. 
The table below sets out the historical financial information for ISRG on a consolidated basis for the year ended 31 January 2023, which has been extracted from the draft audited accounts of ISRG, and for the year ended 31 January 2022, which has been extracted from the audited accounts of ISRG:
	
	Year ended 31 January 2022
	
	Year ended 31 January 2023

	
	(audited)
	
	(draft audited)

	
	
	€m
	

	Revenue
	1,037.8
	
	1,347.1

	EBITDA
	108.5
	
	124.1

	Profit before tax
	73.2
	
	70.3

	
	
As at 31 January 2022
	
	
As at 31 January 2023

	
	(audited)
	
	(draft audited)

	
	
	€m
	

	Gross assets
	661.3
	
	704.4

	Net assets 
	206.4
	
	246.3


	____________________
(1) Profit before tax of €70.3 million for the year ended 31 January 2023 is presented after local ISRG exceptional or consolidation items of €18.9 million 
(2) Revenue of €1,239.3 million for the year ended 31 January 2023 presented in the Announcement was lower than revenue (for the same period) in the table above as it did not include revenue relating to ISRG’s subsidiary, Sports Unlimited Retail B.V.
(3) Profit before tax of €96.6 million for the year ended 31 January 2023 presented in the Announcement was higher than profit before tax (for the same period) in the table above as it included additional JD Group consolidation adjustments (related primarily to JD management charges provided to ISRG during the period) and was before exceptional items (as referred to in note 1 above)
(4) Gross assets of €767.7 million for the year ended 31 January 2023 presented in the Announcement was presented on the basis of IFRS and gross assets in the table above are presented under Spanish GAAP
[bookmark: _Ref21641853]Summary of the principal terms and conditions of the Transaction
Balaiko and Sonae have agreed to sell the remaining 49.98 per cent. of shares in ISRG to JD for total cash consideration of €500.1 million. Completion is conditional on the JD Shareholders having approved the Transaction. No antitrust filings will be necessary to complete the Transaction. Completion is expected to occur in October 2023. 
The Share Purchase Agreement will be entered into by JD, Balaiko and Sonae on the date of Completion before a public notary in accordance with Spanish law.
The Share Purchase Agreement confirms that the Shareholders’ Agreement shall terminate with effect from and upon Completion, save that:
· the confidentiality undertakings set out in the Shareholders’ Agreement shall continue in force after Completion; and 
· in accordance with, and subject to, the provisions of the Shareholders’ Agreement, the Minority Shareholders shall not directly or indirectly, for a period of one year following the date upon which the Minority Shareholders cease to be a shareholder of ISRG: 
· be concerned in any business in Spain and Portugal which is competitive or becomes competitive with the business of ISRG, or induce or attempt to induce any provider, client, distributor or supplier of ISRG or its Subsidiaries to cease to supply, distribute, or purchase or to restrict or vary the terms of supply, distribution, contracting, hiring or purchase to ISRG or its subsidiaries (save that, as set out in the Shareholders’ Agreement, certain existing businesses within Sonae shall not be subject to this restriction); or
· knowingly induce or attempt to induce any director, manager or senior employee (with a salary of €50,000 or more) of ISRG or its Subsidiaries to leave his or her employment with ISRG with a view to hiring such person.
The Share Purchase Agreement also provides that JD and the Minority Shareholders shall waive any claim against the other party arising out of the Shareholders’ Agreement. 
As noted above, if the Transaction Resolution is not passed at the JD General Meeting, JD shall be required to present an alternative resolution to the JD Shareholders authorising JD to sell its interest in ISRG to the Minority Shareholders. In addition, if the Transaction Resolution is not passed at the JD General Meeting, the Minority Shareholders will be entitled to claim damages from JD pursuant to the Shareholders’ Agreement for a maximum amount of GBP 36,544,905 or EUR 40,495,409. This is a non-exclusive remedy. 
[bookmark: _Ref141882561][bookmark: Rights_attaching_to_the_CS]Information on the Minority Shareholders and the related party transaction 
As Sonae and Balaiko are 29.99 per cent. and 19.99 per cent. shareholders of ISRG respectively, a subsidiary of JD, each of the Minority Shareholders is considered to be a substantial shareholder (as they are each entitled to exercise, or to control the exercise of, 10 per cent. or more of the votes able to be cast on all or substantially all matters at general meetings of ISRG, a subsidiary of JD).  
Sonae and Balaiko are therefore deemed to each be a related party of JD for the purposes of the Listing Rules. The Transaction is therefore considered to be a related party transaction and is conditional upon the approval of an ordinary resolution by JD Shareholders at a general meeting. 
In addition (i) the Sonae Directors are each directors of ISRG and/or its subsidiaries, and hold shares in Sonae; (ii) the Balaiko Directors are each directors of ISRG and/or its subsidiaries, and hold shares in Balaiko; and (iii) the Balaiko Associates are associates of the Balaiko Directors for the purposes of the Listing Rules by virtue of their family relationship with the Balaiko Directors and hold shares in Balaiko, and are therefore related parties for the purposes of the Transaction and will each benefit from the Transaction.
Sonae is a company duly incorporated under the laws of Portugal, whose shares are listed and trading on the Euronext Lisbon stock exchange. Sonae manages a diverse portfolio of businesses in retail, financial services, technology, real estate and telecommunications. Sonae’s business is divided into segments based on the business offerings: MC, Worten, Zeitreel, ISRG, Universo, Bright Pixel, Sierra, and NOS. MC is Sonae's food retail unit and operates hypermarkets, supermarkets and convenience stores, among others. Worten is the business area that operates in specialised retail in electronics. Zeitreel operates in the segment of specialised retail in fashion and includes the MO, Salsa, Losan and Zippy brands. Universo provides financial services through simple and innovative solutions. BrightPixel has an active portfolio of tech-based companies linked to retail, telecommunications and cybersecurity. Sierra is the business of Sonae operating in the real estate area. NOS is a telecommunications and entertainment group which offers a wide range of telecommunications services to all market segments. Sonae is based in Portugal but its business units operate worldwide.
Balaiko is a company duly incorporated under the laws of Spain. It is an investment vehicle owned by the Segarra family who founded the Sprinter group of companies which were acquired by ISRG in 2011.
[bookmark: _Hlk142651252][bookmark: _Ref141390043]The Minority Shareholders, the Sonae Directors and the Relevant Segarra Family Members do not own any JD Ordinary Shares and therefore will not vote on the Transaction Resolution. The Minority Shareholders, the Sonae Directors and the Relevant Segarra Family Members have undertaken to take all reasonable steps to ensure that their respective associates, to the extent they own JD Ordinary Shares, will not vote on the Transaction Resolution. 
Irrevocable undertakings
The Company has received irrevocable undertakings from the Pentland Entities to vote in favour of the Transaction Resolution in respect of their entire holding in JD, representing approximately 51.64 per cent. of JD’s issued share capital.
[bookmark: _Hlk141431617]Furthermore, all the Directors who hold JD Ordinary Shares have provided irrevocable undertakings to vote in favour of the Transaction Resolution in respect of their respective holdings of, in aggregate, 1,517,291 JD Ordinary Shares, representing approximately 0.03 per cent. of the Company's issued share capital.
Accordingly, the Company has, in aggregate, received irrevocable undertakings to vote in favour of the Transaction Resolution in respect of 2,677,908,486 JD Ordinary Shares, representing approximately 51.67 per cent. of the Company's issued share capital.
[bookmark: _Ref21641197]JD General Meeting
The JD General Meeting has been convened for 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR, for JD Shareholders to consider and, if thought fit, pass the Transaction Resolution.
The Transaction Resolution, set out in the Notice in Part V (Notice of General Meeting), of this document, proposes that: (i) the Transaction be approved; and (ii) the Directors be authorised to take all steps as may be necessary, expedient or desirable to implement the Transaction.

The Transaction will not complete unless the Transaction Resolution is passed. The Notice of the JD General Meeting is set out at the end of this document. The Board unanimously considers that the Transaction is in the best interests of JD and JD Shareholders as a whole and recommends that JD Shareholders vote in favour of the Transaction Resolution, as the Directors intend to do in respect of their own legal and beneficial holdings of JD Ordinary Shares.
Action to be taken
Your attention is drawn to the section entitled “Action to be taken”, on pages 8 and 9 of this document, which explains the actions you should take in relation to the JD General Meeting.
Further information
Your attention is drawn to the additional information set out in Part III (Additional Information), of this document, and to the Notice set out in Part V (Notice of General Meeting), of this document. You should read the whole of this document and the accompanying Form of Proxy and not rely solely on the information summarised in this letter.

A copy of this document and the Form of Proxy, are and will be available for inspection on JD’s website at https://www.jdplc.com/investor-relations.
Financial advice
The Board has received financial advice in relation to the Transaction from Investec (as sponsor). In providing their financial advice, Investec has relied upon the Directors’ commercial assessments of the Transaction.
[bookmark: _Ref21641214]Recommendation
The Board, which has been so advised by Investec,  acting in its capacity as sponsor, considers that the terms of the Transaction are fair and reasonable as far as JD Shareholders are concerned. In giving its advice, Investec has taken account of the Board’s commercial assessment of the Transaction. The Board considers the Transaction to be in the best interests of JD Shareholders as a whole.
Accordingly, the Board recommends that JD Shareholders vote or procure votes in favour of the Transaction Resolution at the JD General Meeting. All Directors who hold JD Ordinary Shares have provided an irrevocable undertaking to vote in favour of the Transaction Resolution in respect of their own legal and beneficial holdings.
Yours faithfully,



Andrew Higginson
Chair
[bookmark: PARTII][bookmark: PART_II_RISK_FACTORS][bookmark: _Ref445062330][bookmark: _Toc23195089][bookmark: _Ref421654567][bookmark: _Ref422382003][bookmark: _Ref423588910][bookmark: _Ref430233651]

[bookmark: PARTIII][bookmark: PART_III_SUMMARY_OF_THE_KEY][bookmark: Part_III][bookmark: _Ref446290388][bookmark: _Ref20271725][bookmark: _Ref20271755][bookmark: _Ref20271785][bookmark: _Ref20271853][bookmark: _Ref20272101][bookmark: _Toc23195090][bookmark: _Toc146210603][bookmark: _Ref18321579][bookmark: _Ref18336868]Part II
SUMMARY OF THE KEY TRANSACTION TERMS
0. Share Purchase Agreement
The Share Purchase Agreement will be entered into on the date of Completion, expected to be in October 2023, before a notary public in accordance with Spanish law. The Share Purchase Agreement is a document governed by Spanish law which contains the terms of the Transaction and will result in the formal transfer of the shares of ISRG to JD. As JD is purchasing the interests of its joint venture partners pursuant to the process set out under the Shareholders’ Agreement, no customary warranties, indemnities or price adjustment mechanisms have been agreed in the Share Purchase Agreement.
The Share Purchase Agreement will not be entered into unless the JD Shareholders have approved the Transaction Resolution. 
Consideration
The purchase price of €500.1 million will be paid in cash on Completion. 
Title to shares
The shares will be sold to JD free from any liens, encumbrances, interests, rights or options in favour of third parties and with any and all rights attached to the full ownership of the shares.  Neither the Minority Shareholders nor JD will give any other warranties to each other. 
0. Shareholders’ Agreement
Transaction Resolution not passed and break fee arrangements 
[bookmark: PARTV][bookmark: PART_IV_INFORMATION_OF_COMBINED][bookmark: _Toc23195091][bookmark: _Ref421656883][bookmark: _Ref423979678]If the Transaction Resolution is not passed at the JD General Meeting, JD shall be required to present an alternative resolution to the JD Shareholders approving the sale by JD of its interest in ISRG to the Minority Shareholders. In addition, if the Transaction Resolution is not passed at the JD General Meeting, the Minority Shareholders will be entitled to claim damages from JD pursuant to the Shareholders’ Agreement for a maximum amount of GBP 36,544,905 or EUR 40,495,409. This is a non-exclusive remedy.
Termination of Shareholders’ Agreement
The Share Purchase Agreement confirms that the Shareholders’ Agreement shall terminate with effect from and upon Completion, save that:
· the confidentiality undertakings set out in the Shareholders’ Agreement shall continue in force after Completion; and 
· in accordance with, and subject to, the provisions of the Shareholders’ Agreement, the Minority Shareholders shall not directly or indirectly, for a period of one year following the date upon which the Minority Shareholders cease to be a shareholder of ISRG: 
· be concerned in any business in Spain and Portugal which is competitive or becomes competitive with the business of ISRG, or induce or attempt to induce any provider, client, distributor or supplier of ISRG or its Subsidiaries to cease to supply, distribute, or purchase or to restrict or vary the terms of supply, distribution, contracting, hiring or purchase to ISRG or its subsidiaries (save that, as set out in the Shareholders’ Agreement, certain existing businesses within Sonae shall not be subject to this restriction); or
· knowingly induce or attempt to induce any director, manager or senior employee (with a salary of €50,000 or more) of ISRG or its Subsidiaries to leave his or her employment with ISRG with a view to hiring such person.
The Share Purchase Agreement also provides that JD and the Minority Shareholders shall waive any claim against the other party arising out of the Shareholders’ Agreement. 
[bookmark: _cp_text_2_1156][bookmark: PARTXI][bookmark: PART_IX_ADDITIONAL_INFO][bookmark: Part_IX][bookmark: _Ref421653774][bookmark: _Ref421655454][bookmark: _Ref421655511][bookmark: _Ref421655629][bookmark: _Ref421655813][bookmark: _Ref421656046][bookmark: _Ref422425785][bookmark: _Ref424620945][bookmark: _Ref431928610][bookmark: _Ref445586093][bookmark: _Toc23195103][bookmark: _Ref23374815][bookmark: _Toc146210604][bookmark: _Ref446598646][bookmark: _Ref446598668]Part III
ADDITIONAL INFORMATION
0. JD Sports Fashion Plc Information
JD Sports Fashion Plc was incorporated and registered in England and Wales on 21 February 1985 under the Companies Act 1985 as a private company limited by shares with registered number 01888425, with the name Flintkiln Limited. On 24 June 1985, it changed its name to John David Sports Plc. On 4 October 2002 it changed its name to The John David Group Plc. On 3 July 2008 it changed its name to JD Sports Fashion Plc. On 11 September 1996, it re-registered as a public limited company pursuant to section 43 of the Companies Act 1985.
The registered and head office of JD Sports Fashion Plc is Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR. JD Sports Fashion Plc’s main telephone number is 0161 767 1000.
The principal legislation under which JD Sports Fashion Plc operates is the Companies Act.
Resolutions
As described in paragraph 1 of Part I (Letter From the Chair of JD Sports Fashion Plc), of this document, and as further described in Part V (Notice of General Meeting), of this document, the Transaction Resolution will be proposed at the JD General Meeting. The Transaction Resolution proposes that: (a) the Transaction be approved; and (b) the Directors be authorised to take all steps as may be necessary, expedient or desirable to implement the Transaction.
The Transaction Resolution will be proposed as an ordinary resolution, meaning it must be approved by JD Shareholders who together represent a simple majority of the JD Ordinary Shares being voted (whether in person or by proxy) at the JD General Meeting.
The Transaction will not proceed unless the Transaction Resolution is passed.
[bookmark: _Ref143078628][bookmark: _Ref421655855][bookmark: _Ref421656321]Significant Shareholders
As at the Latest Practicable Date, JD had been notified of the interests in JD Ordinary Shares set out in the second and third columns below, which are notifiable in accordance with sections 791 to 828 of the Companies Act and the Disclosure Guidance and Transparency Rules of the FCA. 
	
	As at the Latest Practicable Date

	Name
	Interests in JD Ordinary 
Shares
	Percentage of JD Ordinary Shares held(1)

	Pentland Entities 
	2,676,391,195
	51.6

	BlackRock Inc.
	243,099,757
	4.7

	
	
	

	Total	
	2,919,490,952
	56.3



(1) Percentage interests are presented as at the date of the relevant disclosure. 
[bookmark: _Ref141792099][bookmark: _Ref19921608][bookmark: _Ref143077228][bookmark: _Ref144993358] Balaiko Directors’ and Sonae Directors’ shareholdings, share options and service contracts
As at the Latest Practicable Date, none of the Sonae Directors nor the Balaiko Directors own any JD Ordinary Shares nor have any options over JD Ordinary Shares.
Luis Miguel Vieira de Sá da Mota Freitas is engaged by Sprinter Holdings 2010, S.L. (“Sprinter Holding”), a subsidiary of ISRG, under a service agreement dated 31 January 2018. Mr Mota Freitas is a director of Sprinter Holding, ISRG, and the following subsidiaries of ISRG: JD Spain Sports Fashion 2010, S.L. (“JD Spain”), JD Canary Islands Sports, S.L.U. (“JD Canaries”), Sprinter Megacentros del Deporte S.L. (“Sprinter”), Bodytone International Sport, S.L. (“Bodytone”), Deporvillage, S.L. (“Deporvillage”), Sportzone Canarias, S.L. (“SZ Canarias”) and SDSR Sports Division, SR, S.A. (“SDSR”). His service agreement may be terminated (i) upon termination of his directorship (either following the expiry of the five-year term, or by the board of directors of Sprinter Holding without “cause”), (ii) by voluntary resignation with one month’s notice; or (iii) by Sprinter Holding for “cause”. Mr Mota Freitas is not entitled to any termination benefits other than any fixed remuneration accrued but unpaid at the time of termination and any pro-rated amount of variable remuneration earned up to the termination date subject to the achievement of relevant performance goals. No such variable remuneration will be payable in case his employment is terminated for “cause”.  
João Pedro Magalhães da Silva Torres Dolores is a director of JD Spain, JD Canaries, Sprinter, ISRG and SDSR. He does not have a service contract with ISRG or any of its group companies and is not entitled to any benefit, payment or compensation of any kind on termination of his appointment as a director of any ISRG group companies.
[bookmark: _Hlk141812554]Silvestre Segarra Llidó is employed by Sprinter, under the terms of an employment agreement dated 17 June 2011. He is a director of ISRG, JD Spain and SDSR. His employment may be terminated by Sprinter with three months’ notice, by Mr. Segarra Llidó with six months’ notice, or immediately with a payment in lieu of notice consisting of base salary only. If his employment is terminated by Sprinter without cause, he is entitled to the higher of (i) three years’ compensation and (ii) 45 days’ compensation per year of service since 7 December 1981, with a maximum of 42 monthly payments. For this purpose, his total compensation (including base salary, other fixed compensation, variable compensation and in-kind benefits) at the date of termination is taken into account.  He is entitled to the same severance if he voluntarily terminates his employment in the event of a “good reason” or a change of control of Sprinter, but the Transaction is not expected to trigger such right. No severance is payable if his employment is terminated for serious disciplinary reasons as determined by a Spanish court. 
Emilia Soria Espejo is employed by Sprinter, under the terms of an employment agreement dated 17 June 2011. She is a director of ISRG, Sprinter and SDSR. Her employment may be terminated by Sprinter with 15 days’ notice, by Ms Soria Espejo with three months’ notice, or immediately with a payment in lieu of notice consisting of base salary only. If her employment is terminated by Sprinter without cause, she is entitled to the higher of (i) three years’ compensation and (ii) 45 days’ compensation per year of service since 1 March 1982, with a maximum of 42 monthly payments. For this purpose, her total compensation (including base salary, other fixed compensation, variable compensation and in-kind benefits) at the date of termination is taken into account. She is entitled to the same severance if she voluntarily terminates her employment in the event of a “good reason” or a change of control of Sprinter, but the Transaction is not expected to trigger such right. No severance is payable in case her employment is terminated for serious disciplinary reasons as determined by a Spanish court.
Ángel Segarra Soria is employed by Sprinter, under the terms of an employment agreement dated 17 June 2011. He is a director of JD Spain, JD Canaries, Bodytone and Deporvillage. His employment may be terminated by Sprinter with 15 days’ notice, by Mr Segarra Soria with three months’ notice, or immediately with a payment in lieu of notice consisting of base salary only. If his employment is terminated by Sprinter without cause, he is entitled to 45 days’ compensation per each year of service since 1 August 2008, with a maximum of 42 monthly payments. For this purpose, his total compensation (including base salary, other fixed compensation, variable compensation and in-kind benefits) at the date of termination is taken into account. He is entitled to the same severance if he voluntarily terminates his employment in the event of a “good reason” or a change of control of Sprinter, but the Transaction is not expected to trigger such right. No severance is payable if his employment is terminated for serious disciplinary reasons as determined by a Spanish court.
David Segarra Soria is employed by Sports Unlimited Retail B.V. (“SUR”), a subsidiary of ISRG, under the terms of an employment agreement dated 1 December 2021. He is a director of JD Canaries, Sprinter, Deporvillage, SUR, SportIbérica, S.A. and SZ Canarias. His employment may be terminated by SUR with four months’ notice, by Mr Segarra Soria with one month’s notice, or immediately with a payment in lieu of notice consisting of base salary and holiday allowance. If his employment is terminated by SUR, he is entitled to statutory severance under Dutch law. No severance is payable if his employment is terminated by the Mr Segarra Soria voluntarily, or by SUR for “urgent reasons” under Dutch law. 
[bookmark: _Ref145015236]Severance arrangements 
In connection with the Transaction, JD is negotiating terms with the Relevant Segarra Family Members with respect to their prospective departure from the ISRG business on Completion (the “Arrangements”). Pursuant to the terms of the Arrangements, it is currently contemplated that the Relevant Segarra Family Members would receive in aggregate a total payment of €1,800,000 and for 12 months following Completion the Relevant Segarra Family Members would be bound by certain non-compete and non-solicit provisions. 
Each of the Relevant Segarra Family Members is a related party of JD by virtue of either their directorships in a JD undertaking or their family relationship with the Balaiko Directors and will benefit from the Transaction by virtue of their holding of shares in Balaiko (as detailed at paragraph  6 of Part I (Letter from the Chair of JD Sports Fashion Plc)). The Company considers the Arrangements to be ordinary course for the purposes of Listing Rule 11 of the Listing Rules.
In connection with the Transaction, JD is also negotiating terms with Luis Miguel Vieira de Sá da Mota Freitas with respect to his prospective departure from the ISRG business on Completion. It is currently contemplated that Luis Miguel Vieira de Sá da Mota Freitas shall receive a total payment of €48,000 and, for 12 months following Completion, he will be bound by a non-compete restriction. 
Luis Miguel Vieira de Sá da Mota Freitas is a related party of JD by virtue of his directorships in various JD undertakings and will benefit from the Transaction by virtue of his holding of shares in Sonae (as detailed at paragraph 6 of Part I (Letter from the Chair of JD Sports Fashion Plc)). The Company considers the arrangement with Luis Miguel Vieira de Sá da Mota Freitas to be ordinary course for the purposes of Listing Rule 11 of the Listing Rules.
Material contracts
[bookmark: _Ref421653765]The following is a summary of the material contracts (not being entered in the ordinary course of business) which have been entered into by JD or a member of JD within two years immediately preceding the date of this document and which are or may be material to JD, and those other contracts (not being entered into  during the ordinary course of business) which contain any provision under which JD or any member of the JD Group has any obligation or entitlement which is or may be material to the JD Group as at the date of this document (in each case, to the extent it is information which JD Shareholders would reasonably require to make a properly informed assessment of how to vote on the Transaction Resolution).
[bookmark: _Ref141128547]Contracts relating to the Transaction
A description of the principal terms of the Share Purchase Agreement is set out in Part II (Summary of the Key Transaction Terms).
The Shareholders’ Agreement sets out the relationship between the Company and the Minority Shareholders in relation to the management, business, and operation of ISRG. As set out in Part II (Summary of the Key Transaction Terms) above, the Shareholders’ Agreement shall terminate with effect from and upon Completion, save that (i) the confidentiality undertakings set out in the Shareholders’ Agreement shall continue in force after Completion; and (ii) certain protective covenants shall apply to the Minority Shareholders for a period of one year following the date upon which the Minority Shareholders cease to be a shareholder of ISRG. 
[bookmark: _Ref143076140]JD material contracts
Acquisition of Courir
[bookmark: _Hlk141442352]On 8 May 2023, the Company and its subsidiary, JD Sports Fashion (France), entered into exclusive negotiations with the owners of Groupe Courir S.A.S (“Courir”) with regards to the potential future acquisition of 100 per cent. of the issued share capital of Courir for an enterprise value of €520 million (the “Courir Transaction”). Following consultation processes with its relevant employee representative bodies, the Company and its subsidiary, JD Sports Fashion (France), entered into a binding sale and purchase agreement in respect of the Courir Transaction on 14 June 2023 (the “Courir SPA”). Completion of the Courir Transaction is conditional on receipt of merger control approval from the European Commission in accordance with European Union law.
[bookmark: _Hlk141388675]Courir is a European sports goods retailer with 313 stores bannered as Courir across six countries in Europe. In addition, there are a further 36 stores which trade under franchise agreements as Courir in North West Africa, the Middle East and French overseas territories. Further, there are three stores which trade as Naked Copenhagen in Denmark in which Courir has held a 70% interest since 2021, which is a female-focussed sports goods retailer. For the 52 week period ended 31 December 2022, Courir had consolidated revenues of €609.8 million which included €100.3 million from the combination of the sale of product on a commission basis to the affiliates and other commission income from franchisees, a profit before interest and tax of €47.4 million and gross assets of €678.4 million.
As JD is a highly cash generative company, the Board confirms that there are sufficient cash resources to meet the consideration requirements in relation to both the Transaction and the Courir Transaction.
[bookmark: _Ref421708007]No significant change in respect of the JD Group 
[bookmark: _Hlk146274733]There has been no significant change in the financial position of the JD Group since 29 July 2023, being the end of the last financial period for which financial information on the JD Group has been published.
[bookmark: _Hlk141865150][bookmark: _Ref450119821][bookmark: _Ref141135441]Related party transactions
There were no related party transactions between JD or members of the JD Group and the Sonae Directors or the Balaiko Directors during the financial years ended 28 January 2018, 28 January 2019 and 28 January 2020 or between 29 January 2020 and the date of this document, other than the Transaction.
[bookmark: _Ref141885305]Consents
Investec has given and has not withdrawn its written consent to the issue of this document with the inclusion herein of the references to its name in the form and context in which they appear.
Peel Hunt has given and has not withdrawn its written consent to the issue of this document with the inclusion herein of the references to its name in the form and context in which they appear.
Documents available for inspection
Copies of the following documents are available for inspection during usual business hours on any weekday (Saturdays, Sundays and public holidays in the United Kingdom excepted) for a period beginning on the date of this document until the conclusion of the JD General Meeting at JD’s registered address at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR, and at the offices of Freshfields Bruckhaus Deringer LLP at 100 Bishopsgate, London, EC2P 2SR. They will also be available for inspection at the JD General Meeting for a period starting at least 15 minutes prior to the start of the JD General Meeting, until it ends, and via the link on JD’s website at https://www.jdplc.com/investor-relations, from the date of this document until Completion or termination of the Transaction in accordance with its terms:
this document;
the Form of Proxy;
the Publication Announcement;
copies of the written consents from Investec and Peel Hunt, referred to at paragraph 9 of this Part III (Additional Information), of this document;
copies of the irrevocable undertakings received from the Pentland Entities and the Directors; and
the Articles.
[bookmark: PARTXII][bookmark: PARTX][bookmark: PART_X_DOC_INCORP_REF][bookmark: _Ref445464072][bookmark: _Ref445464638][bookmark: _Toc23195104]

[bookmark: PARTXIII][bookmark: PART_XI_DEFS][bookmark: Part_XI][bookmark: _Ref445621733][bookmark: _Toc23195105][bookmark: _Toc146210605][bookmark: _Ref17449221][bookmark: _Ref17449226]Part IV
DEFINITIONS
The following definitions apply throughout this document, unless the context requires otherwise.

	Announcement	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Arrangements	
	as defined in paragraph 5 of Part III (Additional Information) of this document 

	Articles	
	the articles of association of JD Sports Fashion Plc

	Balaiko 	
	Balaiko Firaja Invest, S.L.

	Balaiko Associates
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Balaiko Directors	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Board or Directors	
	the board of directors of JD Sports Fashion Plc as at the date of this document or, where the context so requires, the directors of JD Sports Fashion Plc from time to time

	Bodytone	
	Bodytone International Sport, S.L.

	Business Day	
	a day (other than a Saturday, Sunday, public or bank holiday) on which banks are generally open for normal business in London 

	Chair	
	Andrew Higginson, chair of the Company

	Companies Act	
	the UK Companies Act 2006, as amended from time to time

	Completion	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Courir	
	Groupe Courir S.A.S

	Courir SPA	
	as defined in paragraph 6.2 of Part III (Additional Information) of this document 

	Courir Transaction	
	as defined in paragraph 6.2 of Part III (Additional Information) of this document 

	CREST	
	the relevant system (as defined in the CREST Regulations) in respect of which Euroclear UK & Ireland Limited is the Operator (as defined in such Regulations) in accordance with which securities may be held and transferred in uncertificated form

	CREST Manual	
	the CREST Manual published by Euroclear, as amended from time to time

	CREST Proxy Instruction	
	a proxy appointment or instruction made using the CREST system

	CREST Regulations	
	the EU Uncertificated Securities Regulations 2001 (SI 2001 No. 3755), as amended from time to time

	Deporvillage	
	Deporvillage, S.L. 

	Directors	
	the directors of JD Sports Fashion Plc

	Disclosure Guidance and Transparency Rules	
	the Disclosure Guidance and Transparency Rules of the FCA

	EBITDA	
	earnings before interest, tax, depreciation, and amortisation

	EPA	
	electronic proxy appointment

	Equiniti (or the Registrar)	
	Equiniti Limited, a company incorporated in England and Wales, JD Sports Fashion Plc’s registrar and part of the Equiniti group of companies

	Euroclear	
	Euroclear UK & Ireland Limited, a company incorporated in England and Wales

	Eurozone	
	the Member States of the EU, from time to time, that have adopted the Euro as their currency

	FCA	
	the UK Financial Conduct Authority

	Form(s) of Proxy	
	the Form of Proxy for use at the JD General Meeting, which is being sent to JD Shareholders with this document

	FSMA	
	the UK Financial Services and Markets Act 2000, as amended

	GAAP	
	generally accepted accounting principles 

	IFRS	
	International Financial Reporting Standards, as adopted by the EU

	Investec	
	Investec Bank plc

	ISRG	
	Iberian Sports Retail Group, S.L.

	JD (or the Company)	
	JD Sports Fashion Plc, a company incorporated in England and Wales with registered number 01888425

	JD Canaries	
	JD Canary Islands Sports, S.L.U.

	JD General Meeting	
	[bookmark: _Hlk143770116]the general meeting of JD Shareholders to be held at 9:00 a.m. on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR

	JD Group	
	JD and its Subsidiaries  

	JD Ordinary Shares	
	the voting ordinary shares of 0.05 pence each in the capital of JD Sports Fashion Plc

	JD Shareholders	
	the registered holders of JD Ordinary Shares from time to time

	JD Spain	
	JD Spain Sports Fashion 2010, S.L.

	Latest Practicable Date	
	close of business on 20 September 2023

	Listing Rules	
	the rules and regulations made by the FCA in its capacity as the competent authority under the Financial Services and Markets Act 2000, and contained in the FCA’s publication of the same name

	Minority Shareholders	
	Balaiko and Sonae

	Nominated Person	
	Any person to whom the Notice is sent who is a person nominated under section 146 of the Companies Act to enjoy information rights

	Notice	
	the notice of the JD General Meeting included at 
Part V (Notice of General Meeting) of this document

	Peel Hunt	
	Peel Hunt LLP

	Pentland Entities	
	Pentland Group Limited and Pentland Industries International DAC

	Prospectus Regulation Rules	
	the prospectus regulation rules made by the FCA under Part VI of the FSMA (as set out in the FCA handbook), as amended from time to time

	Regulatory Information Service	
	any of the services authorised by the FCA from time to time for the purpose of disseminating regulatory announcements

	Relevant Segarra Family Members	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document

	SDSR	
	SDSR Sports Division, SR, S.A.

	Share Purchase Agreement	
	the agreement that will be entered into by JD, Balaiko and Sonae on the date of Completion before a public notary in accordance with Spanish law

	Shareholder Helpline	
	0371 384 2030 (from within the UK) or +44 371 384 2030 (from outside the UK) 

	Shareholders’ Agreement	
	as defined in paragraph 3 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Sonae	
	Sonae Holdings, S.A.

	Sonae Directors	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Sprinter	
	Sprinter Megacentros del Deporte S.L.

	Sprinter Holding	
	Sprinter Holdings 2010, S.L. 

	Subsidiaries	
	has the meaning given in section 1159 of the Companies Act

	SUR	
	Sports Unlimited Retail B.V. 

	SZ Canarias	
	Sportzone Canarias, S.L.

	Transaction	
	as defined in paragraph 1 of Part I (Letter from the Chair of JD Sports Fashion Plc) of this document 

	Transaction Resolution	
	the resolution set out in Part V (Notice of General Meeting) of this document

	UK or United Kingdom	
	the United Kingdom of Great Britain and Northern Ireland

	US	
	the United States of America, its territories and possessions, any state of the United States of America and the District of Columbia

	Voting Record Time	
	6:30 p.m. (London time) on 5 October 2023 (or, in the event that the JD General Meeting is adjourned, 6:30 p.m. (London time) on the date which is two Business Days prior to the date fixed for the adjourned meeting


All times referred to are London time unless otherwise stated.
All references to “GBP”, “pence”, “sterling”, “£” or “p” are to the lawful currency of the United Kingdom.
All references to “EUR”, “Euro” or “€” are to the single currency established for members of the European Economic and Monetary Union from 1 January 1999.
[bookmark: PARTXIV][bookmark: PART_XII_NOTICE_GEN_MEET][bookmark: Part_XII][bookmark: _Ref424773243][bookmark: _Ref426888411][bookmark: _Ref445202244][bookmark: _Toc23195106]All references to statutory provisions or laws or to any order or regulation shall be construed as a reference to that provision, law, order or regulation as extended, modified, replaced or re-enacted from time to time and all statutory instruments, regulations and orders from time to time made thereunder or deriving validity therefrom.

[bookmark: _Toc146210606][bookmark: _Ref447829209]Part V
NOTICE OF GENERAL MEETING
[bookmark: _Toc23195107]NOTICE OF GENERAL MEETING OF JD Sports Fashion plc
Notice is hereby given that a general meeting of JD Sports Fashion Plc (the “Company”) will be held at 9:00 a.m. (London time) on 9 October 2023 at Hollinsbrook Way, Pilsworth, Bury, Lancashire, BL9 8RR, for the purpose of considering and, if thought fit, passing the following resolution (the “JD General Meeting”).
Capitalised terms used in this Notice of General Meeting (the “Notice”) which are not defined herein shall have the meanings given to them in the document of which this Notice forms part.
The resolution is being proposed as an ordinary resolution.
[bookmark: _Toc23195108]ORDINARY RESOLUTION
2. [bookmark: _Hlk23416773]THAT: (a) the proposed acquisition by JD Sports Fashion Plc of 49.98 per cent. of the shares in Iberian Sports Retail Group, S.L.  from Balaiko Firaja Invest, S.L.’s and Sonae Holdings, S.A. for cash consideration of €500.1 million (the “Transaction”), be and is hereby approved; and (b) the directors of the Company (or any duly constituted committee thereof) be and are hereby authorised to take all necessary or appropriate steps and to do all necessary or appropriate things to implement, complete or procure the implementation or completion of the Transaction and give effect thereto with such modifications, variations, revisions, waivers or amendments (not being modifications, variations, revisions, waivers or amendments to the terms of the Transaction of a material nature) as the directors of the Company (or any duly authorised committee thereof) may deem necessary, expedient or appropriate in connection with the Transaction.
By order of the board of directors of the Company


Theresa Casey
Company Secretary
22 September 2023
Registered office:
Hollinsbrook Way, 
Pilsworth, 
Bury, 
Lancashire BL9 8RR
Registered in England & Wales No. 01888425

Notes to the Notice of General Meeting
1. The right to attend and vote at the JD General Meeting is determined by reference to the Company’s register of members. Only a shareholder entered in the Company’s register of members at 6:30 p.m. on 5 October 2023 (or, in the event that the JD General Meeting is adjourned, on the register of members at 6:30 p.m. on the date which is two Business Days prior to the date of the adjourned meeting) is entitled to attend and vote at the JD General Meeting and a shareholder may vote in respect of the number of ordinary shares registered in that shareholder’s name at that time. Changes to the entries in the register of members after that time shall be disregarded in determining the rights of any person to attend and vote at the JD General Meeting.
[bookmark: _Ref22293393]Shareholders are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their behalf at the JD General Meeting. A shareholder may appoint more than one proxy in relation to the JD General Meeting provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder. A proxy need not be a shareholder of the Company. A Form of Proxy which may be used to make such appointment and give proxy instructions for use at the JD General Meeting is enclosed.
[bookmark: _Ref22293315]To be valid, a Form of Proxy, duly completed, signed or sealed (as appropriate) and dated, together with any power of attorney or other authority (if any) under which it is signed or a notarially certified copy thereof, must be returned to the Company’s Registrar, Equiniti, at Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA so as to arrive no later than 9:00 a.m. on 5 October 2023 or not less than 48 hours (excluding non-Business Days) before the time of any adjourned meeting. 
[bookmark: _Hlk22834682]The Form of Proxy must be executed, in the case of an individual, by the shareholder or his or her attorney duly authorised in writing, or, in the case of a corporation, either under seal on its behalf by a duly authorised officer or attorney of the corporation, or in any other manner authorised by its constitution.
In the case of joint registered holders, the signature of only one holder will be accepted and the vote of the senior holder who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of any votes of the other joint holders. For this purpose, seniority will be determined by the order in which the names stand on the register of members of the Company in respect of the relevant joint holding.
Alternatively, a shareholder may vote online by appointing a proxy or proxies electronically either via the website run by Equiniti at www.sharevote.co.uk using the Voting ID, Task ID and Shareholder Reference Number provided on the Form of Proxy or, if such shareholder is a CREST member, by using the procedure described in paragraph 7 below. An electronic proxy appointment will not be valid if received later than 9:00 a.m. on 5 October 2023, or, in the case of any adjournment of the JD General Meeting, later than 48 hours (excluding non-Business Days) before the time fixed for the adjourned meeting, and will not be accepted if found to contain a computer virus.
[bookmark: _Ref22293347]CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the JD General Meeting and any adjournment(s) thereof by using the procedures described in the CREST Manual, which can be viewed at www.euroclear.com. CREST personal members or other CREST sponsored members, and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear’s specifications and must contain the information required for such instructions, as described in the CREST Manual. The CREST Proxy Instruction, regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the issuer’s agent (ID RA19) by no later than 9:00 a.m. on 5 October 2023, or, in the case of any adjourned meeting, not less than 48 hours (excluding non-Business Days) before the time fixed for such adjourned meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to proxies appointed through CREST should be communicated to the appointee through other means.
CREST personal members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear does not make available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his or her CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this regard, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
[bookmark: _Ref22293364]Any corporation which is a shareholder may appoint one or more corporate representatives who may exercise on its behalf all of its powers provided that they do not exercise their powers differently in relation to the same shares.
Any person to whom this Notice is sent who is a person nominated under section 146 of the Companies Act to enjoy information rights (a “Nominated Person”) may have a right, under an agreement between him or her and the shareholder by whom he or she was nominated, to be appointed (or to have someone else appointed) as a proxy for the JD General Meeting. If a Nominated Person has no such proxy appointment right or does not wish to exercise it, he or she may, under any such agreement, have a right to give instructions to the shareholder as to the exercise of voting rights.
[bookmark: _Ref22293373]The statements of the rights of shareholders in relation to the appointment of proxies in paragraphs 2 to 7 above do not apply to Nominated Persons. The rights described in those paragraphs can only be exercised by shareholders of the Company.
As at close of business on 20 September 2023, being the latest practicable date prior to the publication of this document, the Company’s issued share capital consisted of 5,183,135,745 ordinary shares of 0.05 pence each (excluding shares held in treasury), carrying one vote each. Therefore, the total voting rights in the Company as at close of business on 20 September 2023, being the latest practicable date prior to the publication of this document, was 5,183,135,745.
Any shareholder attending the JD General Meeting has the right to ask questions. The Company must cause to be answered any such question relating to the business being dealt with at the JD General Meeting but no such answer need be given if: (a) to do so would interfere unduly with the preparation for the JD General Meeting or involve the disclosure of confidential information; (b) the answer has already been given on a website in the form of an answer to a question; or (c) it is undesirable in the interests of the Company or the good order of the JD General Meeting that the question be answered.
[bookmark: _Ref22293318]In accordance with section 311A of the Companies Act, the contents of this Notice of General Meeting, details of the total number of shares in respect of which members are entitled to exercise voting rights at the JD General Meeting and, if applicable, any members’ statements, members’ resolutions or members’ matters of business received by the Company after the date of this Notice are available to view and to download on the Company’s website at: https://www.jdplc.com/investor-relations.
All resolutions contained in this Notice will be put to a vote on a poll. This will result in a more accurate reflection of the views of members by ensuring that every vote is recognised, including the votes of those members who are unable to attend but who have appointed a proxy for the meeting. 
On a poll, each member has one vote for every share held. The results of the voting at the JD General Meeting will be announced through a Regulatory Information Service and will appear on the Company’s website at: https://www.jdplc.com/investor-relations.
Save as provided above, any communication with the Company in relation to the JD General Meeting, including in relation to proxies, should be sent to the Company’s Registrar, Equiniti, at Aspect House, Spencer Road, Lancing, West Sussex BN99 8LU. Equiniti may also be reached by calling the Shareholder Helpline. No other means of communication will be accepted. In particular, you may not use any electronic address provided either in this Notice of General Meeting or in any related documents to communicate with the Company for any purposes other than those expressly stated.
Shareholders may at any time choose to receive all shareholder documentation in electronic form via the internet, rather than through the post in paper format. Shareholders who decide to register for this option will receive an email each time a statutory document is published on the internet. Shareholders who wish to receive documentation in electronic form should contact 0371 384 2356 or visit www.shareview.co.uk and register for the electronic communications service. The Company actively encourages all shareholders to register for the electronic communications service, in place of receiving traditional paper copies by post. Increased use of electronic communications will reduce costs, as well as speeding up the provision of information to shareholders. The reduced use of paper will also have environmental benefits.
Your attention is drawn to the following security and admissions arrangements for the JD General Meeting. The Company will not permit behaviour that may interfere with the security, safety or good order of the JD General Meeting, or with the security or safety of any other attendees of the JD General Meeting. Shareholders must bring their Shareholder Admission Card to the JD General Meeting. All attendees should bring suitable photo identification, such as a valid passport or government issued driver’s licence or identity card. Attendees at the JD General Meeting will be asked to pass through our security systems before entering the JD General Meeting and all bags may be checked. No cameras or recording equipment will be permitted at the JD General Meeting. All mobile phones and other electronic communication devices should be switched off during the JD General Meeting. Guests are not entitled to attend the JD General Meeting as of right, but may be permitted entry at the absolute discretion of the Company. JD reserves the right to remove any guest from the JD General Meeting at any time during the proceedings at its absolute discretion. Proxies and corporate representatives should bring the authority or power of attorney under which they have been appointed as well as suitable photo identification. Your co-operation with these arrangements is greatly appreciated.
[bookmark: _Hlk143029168]
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