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Notice of Annual General Meeting 2026

B&M European Value Retail plc
Registered office: 
26 New Street
St Helier
Jersey
JE2 3RA
Registration number: 164498 

Notice of the Annual General Meeting of B&M European Value Retail plc (the "Company") to be held at 12:00 noon (BST) on Tuesday 21 July 
2026 at the Company's registered office, 26 New Street, St Helier, Jersey, JE2 3RA, is set out on pages 4 to 15 of this document.

This document is important and requires your immediate attention.

If you are in any doubt about the action you should take, you are recommended to seek your own advice immediately from a 
stockbroker, bank manager, lawyer, accountant or other authorised independent professional adviser.

If you have sold or transferred all your ordinary shares, please immediately forward this notice, together with the accompanying 
documents (except for any personalised form of proxy), to the purchaser or transferee of your shares, or to the stockbroker, bank 
or other agent through whom the sale or transfer was effected, for delivery to the purchaser or transferee. If you have sold only 
part of your holding of ordinary shares, please contact immediately your stockbroker, bank or other agent through whom the sale 
or transfer was effected. 

The form of proxy for use at the Annual General Meeting (the "Form of Proxy") accompanies this notice and, to be valid, should be completed 
and returned to the Company's Registrar, Equiniti (Jersey) Limited (the "Registrar") at, Highdown House, Yeoman Way, Worthing, West Sussex 
BN99 6DA, as soon as possible and, in any event, so as to arrive by no later than 12:00 noon on 17 July 2026. Completion and return of the 
Form of Proxy will not preclude shareholders from attending and voting in person at the Annual General Meeting, should they so wish. If you hold 
your ordinary shares in CREST, you may appoint a proxy by completing and transmitting the appropriate CREST message (a "CREST Proxy 
Instruction") to the Registrar (CREST Participant ID RA19), so that it is received by not later than 12:00 noon on 17 July 2026 (or, in the case of 
an adjournment, not later than 48 hours (excluding non-business days in the UK and Jersey) before the time fixed for the holding of the 
adjourned meeting). If you are an institutional investor, you may be able to appoint a proxy electronically via the Proxymity platform, in which 
case your proxy must be lodged by 12:00 noon on 17 July 2026 in order to be considered valid. The completion and return of a Form of Proxy or 
the submission of a CREST Proxy Instruction or a proxy instruction via the Proxymity platform will not preclude you from attending and voting in 
person (in substitution for your proxy vote) at the Annual General Meeting, or any adjournment thereof, if you wish to do so and are so entitled.
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B&M European Value Retail plc
Registered office: 
26 New Street
St Helier
Jersey
JE2 3RA
Registration number: 164498

Letter from the Chair� 18 June 2026

Dear Shareholder,
Notice of the Annual General Meeting of B&M European Value Retail plc (the “Company”) to be held at 12:00 noon (BST) on 
Tuesday 21 July 2026.

On behalf of the Board, I am writing to inform you that the Annual General Meeting of the Company will be held at 12:00 noon (BST) on Tuesday 
21 July 2026 at the Company's registered office, 26 New Street, St Helier, Jersey, JE2 3RA (“AGM” or “Meeting”).

Voting and attendance at the AGM
In accordance with Jersey law and the articles of association of the Company, the quorum for the AGM is at least two shareholders present or 
represented and resolutions put to the AGM will be passed by a simple majority in the case of an ordinary resolution, or a majority of three-
quarters in the case of a special resolution, of the votes cast by shareholders, regardless of the proportion of the issued share capital 
represented at the Meeting. Voting at the AGM will be conducted by poll as this delivers a fairer representation of shareholder views and is best 
practice at larger company shareholder meetings.

The results of the votes on all the resolutions at the AGM will be announced via the Regulatory News Service and published on the Company’s 
website at www.bandmretail.com as soon as possible following the AGM.

The Board appreciates that many shareholders may be unable to attend the AGM in person, however your vote is important and I would 
encourage you, irrespective of the number of ordinary shares you hold, to vote by giving your voting instructions to your broker or 
nominee account holder to cast your votes on your behalf by the voting deadline confirmed to you by them. If you are voting by proxy, you are 
strongly encouraged to appoint the Chair of the AGM as your proxy. This means the Chair of the AGM will be able to vote on the day on your 
behalf, in accordance with your instructions.

Shareholders will find accompanying this notice a form of proxy for use at the AGM (the "Form of Proxy"). Whether or not you intend to be 
present at the AGM, you are requested to complete, sign and return the Form of Proxy in accordance with the instructions printed on it to the 
Company's Registrar, Equiniti (Jersey) Limited (the "Registrar"), Highdown House, Yeoman Way, Worthing, West Sussex BN99 6DA as soon as 
possible and, in any event, so as to arrive no later than 12:00 noon on 17 July 2026. If you hold your ordinary shares in CREST, you may appoint 
a proxy by completing and transmitting the appropriate CREST message (a "CREST Proxy Instruction") to the Registrar (CREST Participant ID 
RA19), so that it is received by not later than 12:00 noon on 17 July 2026 (or, in the case of an adjournment, not later than 48 hours (excluding 
non-business days in the UK and Jersey) before the time fixed for the holding of the adjourned meeting). If you are an institutional investor, you 
may be able to appoint a proxy electronically via the Proxymity platform, in which case your proxy must be lodged by 12:00 noon on 17 July 
2026 in order to be considered valid. The completion and return of a Form of Proxy or the submission of a CREST Proxy Instruction or a proxy 
instruction via the Proxymity platform will not preclude you from attending and voting in person (in substitution for your proxy vote) at the AGM, 
or any adjournment thereof, if you wish to do so and are so entitled.

If you wish to attend the AGM in person, please arrive at 11:30 a.m. on 21 July 2026 (commencement of registration); the AGM will commence at 
12:00 noon. In addition, please bring your Admission Card (which is attached to the Form of Proxy) with you to the meeting as it will confirm your 
right to attend, speak and vote and will speed up your admission to the meeting. Representatives of corporate shareholders will be required to 
produce evidence of their proper appointment when attending the AGM. Please contact the Registrar at Equiniti (Jersey) Limited, Highdown 
House, Yeoman Way, Worthing, West Sussex BN99 6DA, if you require further guidance on this.

Questions
We are keen to hear your views and to answer your questions on the business of the AGM. We invite you to submit any questions you may have 
in advance of the meeting by emailing them to investor.relations@bandmretail.com as soon as possible and no later than 12:00 noon on 17 July 
2026. Shareholders attending the AGM in person will also be able to cast their vote and ask questions during the AGM in the usual way. Where 
we receive a number of questions covering the same topic, we may group these to address as many of your queries as possible.
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Dividends
Following the interim dividend of 3.5 pence per ordinary share paid to shareholders in December 2025, and subject to shareholders’ approval at 
the AGM, the Board is recommending a final dividend of 6.1 pence (gross) per ordinary share to be paid on 31 July 2026 to shareholders in 
relation to the number of ordinary shares held by them as at close of business on 12 June 2026. This will make the total ordinary dividend for 
the year 9.6 pence per ordinary share, which is at the upper end of the Group’s dividend policy.

Resolutions
For each of the resolutions proposed to the AGM and set out on pages 4 to 6, an explanatory note is set out on pages 7 to 9 of this document.

Recommendation
Your Board recommends that shareholders vote in favour of all the resolutions set out in the notice of the Annual General Meeting, which it 
considers to be in the best interest of the Company and in the best interests of shareholders. The Directors intend to vote in favour of all the 
resolutions in respect of their own beneficial shareholdings totalling 744,333 ordinary shares and representing approximately 0.74% of the 
issued ordinary share capital of the Company as at the latest practicable date, being 11 June 2026.

Yours faithfully,

Tiffany Hall
Chair
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Notice is hereby given that the Annual General Meeting of the shareholders of B&M European Value Retail plc (the “Company”) will be held at 
the Company's registered office, 26 New Street, St Helier, Jersey, JE2 3RA on Tuesday 21 July 2026 starting at 12:00 noon (BST) to consider 
and to vote upon the following resolutions.

Resolutions 1 to 15, 17 and 20 shall be proposed as ordinary resolutions. Resolutions 16, 18 and 19 shall be proposed as special resolutions.

1.	 To receive the Report of the Board of Directors on the Annual Accounts and Financial Statements of the Company for the financial year 
ended 31 March 2026 and on the consolidated Annual Accounts and Financial Statements of the Company and its subsidiaries (the 
“Group”) for the financial year ended 28 March 2026.

2.	 To approve the payment of a final dividend by the Company for the year ended 31 March 2026 of 6.1 pence (gross) per ordinary share out 
of the available distributable profits of the Company to be paid on 31 July 2026 to shareholders of the Company in relation to the number  
of ordinary shares held by them as at the close of business on 12 June 2026.

3.	 To approve the Directors’ Remuneration Report as set out on pages 76 to 91 of the Company’s Annual Report and Accounts for the financial 
year ended 31 March 2026 (excluding the Directors’ Remuneration Policy presented on pages 89 to 91).

4.	 To grant full discharge to (i) each of the Directors of the Company who served as a Director during the financial year ended 31 March 2026 
(or any part thereof) and (ii) to each of the daily managers of the Company, in each case in respect of the period to 27 February 2026, being 
the effective date of the migration of the Company to Jersey, acknowledging the due performance of their mandate during such period.

5.	 To re-elect Tiffany Hall as a Director until the Annual General Meeting resolving on the annual accounts for the financial year ending  
31 March 2027.

6.	 To re-elect Gerardus (“Tjeerd”) Jegen as a Director until the Annual General Meeting resolving on the annual accounts for the financial year 
ending 31 March 2027.

7.	 To elect Peter Waterhouse as a Director of the Company until the Annual General Meeting resolving on the annual accounts for the financial 
year ending 31 March 2027.

8.	 To re-elect Oliver Tant as a Director until the Annual General Meeting resolving on the annual accounts for the financial year ending  
31 March 2027.

9.	 To re-elect Paula MacKenzie as a Director until the Annual General Meeting resolving on the annual accounts for the financial year ending  
31 March 2027.

10.	 To re-elect Hounaïda Lasry as a Director of the Company until the Annual General Meeting resolving on the annual accounts for the financial 
year ending 31 March 2027.

11.	 To re-elect Euan Sutherland as a Director until the Annual General Meeting resolving on the annual accounts for the financial year ending  
31 March 2027.

12.	 To elect Peter Pritchard as a Director of the Company until the Annual General Meeting resolving on the annual accounts for the financial 
year ending 31 March 2027.

13.	 To grant discharge to the Independent Auditor (“réviseur d’entreprises agréé”), KPMG Audit S.à r.l., for the performance of their duties 
during the financial year ended 31 March 2026 and prior to 27 February 2026 being the effective date of the Company's migration from 
Luxembourg to Jersey.

14.	 To re-appoint KPMG LLP as Auditor of the Company, to hold office until the conclusion of the Annual General Meeting resolving on the 
annual accounts for the financial year ended 31 March 2027.

15.	 To authorise the Board of Directors to determine the remuneration of KPMG LLP as the Independent Auditor of the Company, subject to 
resolution 14 being passed.

Notice of the 2026 Annual General Meeting
B&M European Value Retail plc
Registration number: 164498
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16.	 To resolve that the Company be and is hereby generally and unconditionally authorised pursuant to Article 57 of the Companies (Jersey) 
Law 1991 to make purchases of its own ordinary shares of 10 pence each on such terms and in such manner as the Board of Directors shall 
determine provided that:
(a)	 the maximum number of ordinary shares which may be purchased is 100,503,825 ordinary shares representing approximately 10% of 

the issued share capital of the Company as at 11 June 2026;
(b)	 the minimum price, exclusive of any fees, taxes or expenses, which may be paid for each ordinary share is 10 pence, being the nominal 

value of the ordinary shares;
(c)	 the maximum price, exclusive of any fees, taxes or expenses, which may be paid for each ordinary share is an amount not more than 

the higher of:
(i)	 105% of the average of the closing mid-market price for an ordinary share, as derived from the London Stock Exchange Daily 

Official List for the five (5) business days immediately preceding the day on which such ordinary share is contracted to be 
purchased; and

(ii)	 an amount equal to the higher of (x) the price of the last independent trade of ordinary shares; and (y) the highest current 
independent bid for an ordinary share on the trading venue where the purchase is carried out; and

(d)	 the authority to purchase conferred by this resolution shall expire at the conclusion of the next annual general meeting of the Company 
or the close of business on 30 September 2027 whichever is the earlier, save that the Company may before such expiry date enter into 
a contract of purchase under which such purchase may be completed or executed wholly or partly after the expiration of this authority.

17.	 To resolve that the Directors of the Company be generally and unconditionally authorised, as provided for by Article 2.2 of the Articles of 
Association of the Company (the "Articles"), to exercise all or any of the powers of the Company pursuant to the Articles to allot shares in 
the Company or to grant rights to subscribe for or to convert any security into shares in the Company:
a)	 up to an aggregate nominal amount of £33,501,275.20; and
b)	 comprising Equity Securities (as defined in the Articles) up to a further aggregate amount of £33,501,275.20 in connection with a fully 

pre-emptive offer, (together, the "Securities"),

	 and so that the Directors of the Company may impose any limits or restrictions and make any arrangements which they consider 
necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or 
under the laws of, any territory or any other matter, such authority to apply until the earlier of the conclusion of the next annual general 
meeting of the Company or the close of business on 30 September 2027 unless previously renewed, varied or revoked by the Company 
in a general meeting but, in each case, so that the Company may make offers and enter into agreements before the authority expires 
which would, or might, require Securities to be allotted after the authority expires and the directors of the Company may allot Securities 
or grant such rights under any such offer or agreement as if the authorities conferred hereby had not expired. References to the nominal 
amount of rights to subscribe for or to convert any security into shares (including where such rights are referred to as Equity Securities) 
are to the nominal amount of shares that may be allotted pursuant to the rights.

	 For the purposes of this Resolution 17:
	 "fully pre-emptive offer" means an offer to:

(i)	 ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and
(ii)	 holders of other Equity Securities, as required by the rights of those securities or, subject to such rights, as the directors otherwise 

consider necessary
	 to subscribe for further securities, including an offer to which the Directors may impose any limits or restrictions or make any other 

arrangements which they consider necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, 
regulatory or practical problems in, or under the laws of, any territory or any other matter.

18.	 To resolve that, subject to Resolution 17 being passed, and in addition to any authority granted by Resolution 19, the Directors of the 
Company be generally empowered, pursuant to the Articles (including Article 2.3 of the Articles), to allot Equity Securities (as defined in the 
Articles) for cash pursuant to the authority conferred by Resolution 17 and/or to sell ordinary shares held by the Company as treasury 
shares for cash as if Article 3.1 of the Articles did not apply to any such allotment or sale, provided that this power shall be limited:
a)	 to the allotment of Equity Securities and/or sale of treasury shares in connection with an offer of, or an invitation to apply for, Equity 

Securities (but in the case of an allotment pursuant to the authority granted by paragraph (b) of Resolution 17, such authority shall be 
limited to the allotment of Equity Securities in connection with a fully pre-emptive offer only):
(i)	 to ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and
(ii)	 to holders of other Equity Securities, as required by the rights of those securities or, subject to such rights, as the Directors 

otherwise consider necessary,
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	 and so that the directors may impose any limits or restrictions or make any other arrangements which they consider necessary or 
appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or under the laws 
of, any territory or any other matter; and

b)	 to the allotment of Equity Securities pursuant to the authority granted by paragraph (a) of Resolution 18 and/or sale of treasury shares 
(in each case otherwise than under paragraph (a) of this Resolution 18) up to a nominal amount of £10,050,382.50, calculated in the 
case of Equity Securities which are rights to subscribe for, or to convert securities into, ordinary shares by reference to the aggregate 
nominal amount of relevant shares which may be allotted pursuant to such rights,

	 such authority to apply until the earlier of the conclusion of the next annual general meeting of the Company or close of business on 30 
September 2027 unless previously renewed, varied or revoked by the Company in a general meeting but, in each case, so that the 
Company may make offers and enter into agreements before the authority expires which would, or might, require Equity Securities to be 
allotted and/or treasury shares to be sold after the authority expires and the directors may allot Equity Securities and/or sell treasury shares 
under any such offer or agreement as if the authority had not expired.

	 For the purposes of this Resolution 18, "fully pre-emptive offer" has the same meaning as in Resolution 17 above.

19.	 To resolve that in addition to any authority granted under Resolution 18, and subject to the passing of Resolution 17, the Directors of the 
Company be empowered, pursuant to the Articles (including Article 2.3 of the Articles), to allot Equity Securities (as defined in the Articles) 
for cash and/or to sell ordinary shares held by the Company as treasury shares for cash pursuant to the authority granted by Resolution 17 
as if Article 3.1 of the Articles did not apply, provided that such authority shall be limited to the allotment of Equity Securities and/or sale of 
treasury shares up to an aggregate nominal amount of £10,050,382.50, calculated in the case of Equity Securities which are rights to 
subscribe for, or to convert securities into, ordinary shares by reference to the aggregate nominal amount of relevant shares which may be 
allotted pursuant to such rights), such authority to be used only for the purposes of financing (or refinancing, if the authority is to be used 
within 12 months after the original transaction) a transaction which the Directors determine to be either an acquisition or a specified capital 
investment of a kind contemplated by the Statement of Principles on Disapplying Pre Emption Rights most recently published by the Pre 
Emption Group prior to the date of this notice, such authority to apply until the earlier of the conclusion of the next annual general meeting 
of the Company or close of business on 30 September 2027 unless previously renewed, varied or revoked by the Company in general 
meeting but, in each case, so that, the Company may make offers and enter into agreements before the authority expires which would, or 
might, require Equity Securities to be allotted and/or treasury shares to be sold after the authority expires and the directors of the Company 
may allot Equity Securities and/or sell treasury shares under any such offer or agreement as if the authority had not expired.

20.	 To resolve that: 
a)	 the rules of the B&M 2026 Save As You Earn (SAYE) Plan (the “SAYE Plan”) in the form produced to the meeting and initialled by the 

Chair for the purposes of identification, the principal terms of which are summarised in the Appendix to this Notice, be approved and the 
Directors be authorised to adopt them and to do all acts and things that they consider necessary or expedient to give effect to the SAYE 
Plan; and

b)	 the Directors be authorised to do what they consider necessary or expedient to implement the SAYE Plan and to establish further plans 
based on the SAYE Plan to take account of local tax, exchange control or securities laws in overseas territories provided that any shares 
made available under any other such plans count against any limits on individual or overall participation in the SAYE Plan.

On behalf of the Board of Directors 

Tiffany Hall
Chair
18 June 2026

Notice of the 2026 Annual General Meeting continued
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Explanation of Business to be considered at the 2026 Annual General Meeting

Resolution 1: Annual Accounts
The Board of Directors asks that shareholders receive the Company's annual report and accounts for the year ending 31 March 2026, the 
Directors’ Report, the Annual Accounts and Financial Statements of the Company as well as the consolidated annual report and accounts for 
the Group for the year ending 28 March 2026.

Resolution 2: Approval of the final dividend 
The Board is recommending a final dividend of 6.1 pence (gross) per ordinary share which will make a total ordinary dividend for the year  
ended 31 March 2026 of 9.6 pence (gross) per ordinary share. Subject to shareholders approval, the final dividend will be paid on  
31 July 2026 to shareholders in relation to the number of shares held by them as at the close of business on 12 June 2026.

Resolution 3: Directors’ Remuneration Report 
Shareholders are invited to approve the Directors’ Remuneration Report (other than the Directors’ Remuneration Policy presented on 
pages 89 to 91 of the Annual Report and Accounts). In previous years, the Company prepared a number of additional disclosures required  
by Luxembourg law. Following the migration of the Company from Luxembourg to Jersey on 27 February 2026, the Company has followed  
the practice (as in previous years) of voluntarily adopting the UK reporting regime where practical.

The shareholder vote on this resolution is advisory in nature.

The Directors’ Remuneration Policy (pages 89 to 91 of the Annual Report & Accounts) was approved by shareholders in July 2024 and shall 
remain in force until the Annual General Meeting of the Company to be held in 2027.
		
Resolution 4: Discharge of the Directors and daily managers
Following the completion of the migration of the Company from Luxembourg to Jersey on 27 February 2026, shareholders are invited to vote on 
whether the Directors of the Company and each of the daily managers who served during the financial year ended 31 March 2026 (or any part 
thereof) in each case, in respect of the period to 27 February 2026, should be granted a discharge for the performance of their mandate during 
that period in accordance with Luxembourg law. While this resolution is not required as a matter of Jersey law following completion of the 
Company's migration, as the Directors and daily managers were directors and daily managers of a Luxembourg company for the majority of the 
financial year in question, the Company is asking shareholders to grant discharge to the Directors and daily managers in respect of the period 
up to the date on which the migration became effective as would be usual practice for a Luxembourg-incorporated company. By granting a 
discharge, the shareholders acknowledge that the Directors and daily managers have correctly carried out their management duties during the 
period of the financial year whilst the Company was incorporated in Luxembourg. Equivalent resolutions were passed by shareholders in relation 
to previous financial years whilst the Company was a Luxembourg-incorporated entity.

The Statement of Directors’ Responsibilities on pages 96 and 97 of the Annual Report & Accounts sets out the Directors’ obligations in respect 
of the preparation of both the Annual Accounts and Financial Statements of the Company and the consolidated Annual Accounts and Financial 
Statements of the Group.

Resolutions 5 to 12: Election and re-election of Directors
Directors will stand for election or re-election, as applicable, as part of the ordinary business of the meeting. 

Following the conclusion of the financial year ended 31 March 2026, on 10 April 2026, the Board appointed Peter Waterhouse as the Interim 
Chief Financial Officer of the Company and a Director and Peter Pritchard as a further Independent Non-Executive Director.

During the financial year-ending 31 March 2026, Michael Schmidt then Chief Financial Officer left the Company. Helen Cowing was appointed as 
Interim Chief Financial Officer as his replacement on an interim basis but stepped down from her role on 10 April 2026.

Nadia Shouraboura has elected not to stand for re-election as a Non-Executive Director and will step down following the conclusion of the 
Annual General Meeting on 21 July 2026.

In accordance with the UK Corporate Governance Code 2024, the Board is satisfied that each of the Non-Executive Directors being proposed for 
election or re-election is independent in character and judgement and that there are no relationships or circumstances likely to affect or which 
could appear to affect their judgment as Directors.

All the Board members standing for election or re-election who held office as at the financial year end on 31 March 2026, are considered to be 
effective and demonstrate commitment to their respective roles.

Accordingly, the Directors proposed for election or re-election are considered to have the appropriate balance of skills, knowledge and relevant 
business experience to enable them to discharge their duties and responsibilities as Directors of the Company effectively. The Board of Directors 
therefore unanimously recommends the election or re-election of each of the Directors standing for election or re-election.

Biographies of each of the Directors can be found on pages 57 to 59 of the Annual Report & Accounts.
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Explanation of Business to be considered at the  
2026 Annual General Meeting continued

Resolution 13: Discharge of the independent auditor 
This resolution is typical for entities incorporated in Luxembourg and the Company has historically put this resolution to shareholders. While this 
resolution is no longer required as a matter of Jersey law following completion of the Company's migration to Jersey on 27 February 2026, as 
the independent auditor was in place for the majority of the financial year in question, and the Company was a Luxembourg entity during such 
period, the Company is asking shareholders to grant discharge to the Independent Auditor (“réviseur d’entreprises agréé”), KPMG Luxembourg 
S.à r.l., for the due performance of its duties during the financial year ended 31 March 2026 and on and prior to the effective date of the 
Company's migration from Luxembourg to Jersey on 27 February 2026. 

Resolution 14: Re-appointment of the independent auditor 
The independent auditor of the Company must be appointed at each annual general meeting to hold office until the next annual general 
meeting and KPMG has been appointed as the independent auditor of the Company at each annual general meeting held since 2016.

While there was no audit rotation obligation applicable to the Company and Group, a tender process was carried out and led by the Audit & Risk 
Committee during financial year 2025 and KPMG were approved as the Company’s independent auditor on 22 July 2025 at the Company’s 
annual general meeting. The Board, by Resolution 14, proposes to shareholders the re-appointment of KPMG LLP as the Company’s 
Independent Auditor for the financial year 2026/27.

Resolution 15: Remuneration of the independent auditor
Subject to shareholders’ approval of the re-appointment of KPMG LLP as the Company’s Independent Auditor for the financial year 2026/27, 
Resolution 15 gives the Directors authority to set the remuneration of KPMG LLP.

Resolution 16: Purchase of own shares
The resolution, which is proposed as a special resolution, seeks shareholder approval to authorise the Company to make purchases of its own 
shares for up to a maximum of 100,503,825 ordinary shares, representing approximately 10% of the Company's issued ordinary share capital 
as at 11 June 2026 (being the latest practicable date before publication of this notice). The minimum price, exclusive of any fees, taxes or 
expenses, which may be paid for the ordinary shares is 10 pence (being the nominal value of each ordinary share). The maximum price which 
may be paid for the ordinary shares is an amount not more than the higher of:
(i)	 an amount (exclusive of any expenses) equal to 105 per cent. of the average of the closing mid-market price of such ordinary shares (as 

derived from the London Stock Exchange Daily Official List) for the five business days immediately preceding the purchase; and
(ii)	 an amount (exclusive of any expenses) equal to the higher of: (x) the price of the last independent trade of an ordinary share; and (y) the 

highest current independent bid for an ordinary share on the trading venue on which the purchase is carried out.

The Board would use the authority sought under this resolution only if it were satisfied that to do so would be in the best interests of 
shareholders generally. Pursuant to the Companies (Jersey) Law 1991, any shares which are purchased under this authority would be cancelled 
or held as treasury shares. If they were to be held as treasury shares then the Company could either sell them, cancel them, transfer them for 
any purpose, for or without consideration, or hold the shares without cancelling, selling or transferring them, as the Board sees fit. Holding the 
repurchased shares as treasury shares would give the Company the ability to re-sell or transfer them in the future, use them to satisfy awards 
under the Company's employee share schemes and could provide the Company with additional flexibility in the management of its capital base. 
However, if shares were to be held in treasury, any increase in earnings per share resulting from the purchase of such shares would only be 
effective until the time such shares were subsequently sold or used for share awards. The Directors would have regard to investor group 
guidelines which may be in force at the time of any such purchase, holding, re-sale or use in connection with share awards of shares held in 
treasury.

The Company does not hold any of its own shares. As at 11 June 2026 (being the latest practicable date) the total number of non-vested 
ordinary shares or outstanding options to subscribe for ordinary shares in the Company was 4,625,794 (approximately 0.46% of the Company’s 
issued share capital and approximately 0.51% of the Company’s issued ordinary share capital if the full authority proposed to purchase shares 
were used and the shares purchased were cancelled).

If approved, this authority will expire at the end of the Company's next AGM or, if earlier, 30 September 2027.
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Resolution 17: Authority to allot shares
Paragraph (a) of Resolution 17 seeks authority for the Directors to allot ordinary shares up to a nominal amount of £33,501,275.20. Paragraph 
(b) of Resolution 17 seeks authority for the Directors to allot Equity Securities up to a further nominal amount of £33,501,275.20 provided that 
these shares are allotted for cash only to existing shareholders pursuant to fully pre-emptive offer. The aggregate nominal value of the 
Securities for which authority to allot is sought under Resolution 17 is £67,002,550.40 equivalent to approximately two-thirds (66.67%) of the 
nominal issued ordinary share capital of the Company, excluding treasury shares, as at 11 June 2026 (being the latest practicable date prior to 
publication of this notice). If this resolution is passed it will expire at the conclusion of the next annual general meeting of the Company or on 30 
September 2027 whichever is the earlier, save that the Company may before such expiry date make an offer or agreement which would or might 
require ordinary shares to be allotted or rights to be granted after such authority expires.

The Board has no current plans to make use of the authority sought under Resolution 17, except in relation to the Group’s share plans, and is 
requesting it only to ensure that the Company has the maximum permitted flexibility to manage its capital resources.

Resolution 18: Authority to allot other than on a pro-rata basis 
If the Directors wish to allot new shares and other Equity Securities, or sell treasury shares, for cash (other than in connection with an employee 
share scheme), they are required that such shares are offered first to existing shareholders in proportion to their existing holdings.

Resolution 18 seeks to grant the Directors authority to allot shares for cash without first offering them to shareholders pro-rata to their existing 
shareholdings, in line with the Statement of Principles published by the Pre-Emption Group in 2022 (the "Statement of Principles"). The authority 
sought in Resolution 18 is consistent with the authority granted under Article 2.5 of the Articles as approved by shareholders at the 
extraordinary general meeting of the Company held on 22 July 2025. If approved, this resolution, which is consistent with the Pre-Emption 
Group’s template resolution, will authorise the Directors, in accordance with the Statement of Principles, to issue Equity Securities and/or sell 
treasury shares for cash for general corporate purposes (up to a maximum nominal amount of £10,050,382.50 (representing approximately 
10% of the issued share capital of the Company (excluding treasury shares) as at 11 June 2026 (being the latest practicable date prior to 
publication of this notice)). This authority ensures that the Directors have flexibility in managing the Company's capital in the best interests of 
both the Company and shareholders. The Directors confirm that, should they exercise this authority, they intend to follow the shareholder 
protections in Part 2B of the Statement of Principles.

Resolution 19: Authority to allot other than on a pro-rata basis in connection with acquisitions and specified 
capital investments 
This resolution provides Directors with an additional authority for use in the limited circumstances described below. This resolution would grant 
Directors authority to allot an additional, limited number of Equity Securities for cash, without first offering those shares to holders of ordinary 
shares in proportion to existing holdings. The authority sought in Resolution 19 is consistent with the authority granted under Article 2.5 of the 
Articles as approved by shareholders at the extraordinary general meeting of the Company held on 22 July 2025. The authority granted by this 
resolution, if passed, will be limited to the allotment of Equity Securities and the sale of treasury shares for cash up to an aggregate nominal 
value of £10,050,382.50 (representing approximately 10% of the issued share capital of the Company (excluding treasury shares) as at 11 June 
2026 (being the latest practicable date prior to publication of this notice), to be used only in connection with an acquisition or specified capital 
investment of a kind contemplated by the Statement of Principles.

The Directors confirm that, should they exercise this authority, they intend to follow the shareholder protections in Part 2B of the Statement of 
Principles.

Resolution 20: B&M 2026 Save As You Earn (SAYE) Plan
This resolution seeks shareholder approval for the adoption of the B&M 2026 Save As You Earn (SAYE) Plan (the “SAYE Plan”).

The SAYE Plan is an all-employee incentive arrangement for eligible employees of the Company and its subsidiaries. In line with relevant tax 
legislation, all eligible employees must be invited to participate in the SAYE Plan. Employees who choose to participate enter into a linked savings 
contract to make monthly contributions from salary over a three- or five-year period. At the end of this period, participants can choose to 
withdraw their savings or use their savings to exercise an option to acquire ordinary shares in the Company in a tax-efficient manner.

A summary of the principal terms of the SAYE Plan is set out in the Appendix to this document. A copy of the rules of the SAYE Plan will be 
available for inspection at the AGM for at least 15 minutes, prior to the meeting and up until the close of the meeting and on the National 
Storage Mechanism (https://data.fca.org.uk/#/nsm/nationalstoragemechanism) from the date of this Notice.
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1. Record date
Pursuant to Article 40 of the Companies (Uncertificated Securities) (Jersey) Order 1999 and the Articles, the Company specifies that only those 
shareholders on the Company’s shareholder register as at 6:30 p.m. on 17 July 2026 or, if the AGM is adjourned, no later than 48 hours before 
the time of any adjourned or postponed meeting (excluding any day that is not a working day), shall be entitled to attend or vote at the AGM in 
respect of the number of ordinary shares registered in their name at that time. Changes to the Company's shareholder register after 6:30 p.m. 
on the relevant date shall be disregarded in determining the rights of any person to attend or vote at the meeting or any adjourned meeting.

2. Attending in person
The AGM will be held as a Physical General Meeting as defined in the Articles of Association of the Company. If you wish to attend the AGM in 
person, please arrive at 11:30 a.m. on 21 July 2026 (commencement of registration); the Annual General Meeting will commence at 12:00 noon 
(BST). In addition, please bring your Admission Card (which is attached to the Form of Proxy) with you to the meeting as it will confirm your right 
to attend, speak and vote and will speed up your admission to the meeting. Representatives of corporate shareholders will be required to 
produce evidence of their appointment when attending the AGM. Please contact the Registrar at Equiniti (Jersey) Limited, Highdown House, 
Yeoman Way, Worthing, West Sussex BN99 6DA, if you require further guidance on this.

3. Communications
Other documents and information relating to the AGM are available on the corporate website of the Company 

https://www.bandmretail.com/investors/company-meetings/agm

From a period commencing on the date of publication of this convening notice and ending no earlier than after closing of the AGM, those 
documents and information include:
•	 the total voting rights in the Company
•	 the notice of AGM
•	 the Annual Report with the Annual Accounts and Financial Statements of the Company as at 31 March 2026, the consolidated Annual 

Accounts and Financial Statements as at 28 March 2026, and the Independent Auditors’ reports thereon
•	 the Form of Proxy

You may not use any electronic address provided in either this notice or any other related documents (including the Form of Proxy) to 
communicate with the Company for any purposes other than those expressly stated.

4. Quorum and voting
The quorum for the AGM is at least two shareholders present in person or represented by proxy. 

Each holder of ordinary shares has one vote in respect of each ordinary share held.

All decisions taken at the AGM will be passed by a simple majority in the case of an ordinary resolution, or a majority of three-quarters in the 
case of a special resolution, of the votes cast by shareholders, regardless of the proportion of the issued share capital represented at the 
Meeting.

Voting on the resolution will be conducted by poll rather than on a show of hands. Shareholders, or their duly authorised proxies or corporate 
representatives, who attend the meeting will be provided with a poll voting card on registration at the meeting and will be invited to complete 
the card to the end of the meeting when the resolution has been proposed. The results of the votes on all the resolutions at the AGM will be 
announced via the Regulatory News Service and published on the Company’s website at www.bandmretail.com as soon as possible following 
the AGM.

5. Total voting rights
As at 11 June 2026 (being the latest practicable date) the Company’s issued share capital consists of 1,005,038,256 ordinary shares,  
carrying one vote each.

The Company holds no treasury shares, but voting rights attached to 8,261 ordinary shares in aggregate are being suspended and the  
total number of voting rights in the Company as at 11 June 2026 is therefore 1,005,029,995.

Notes to the notice of the 2026 Annual General Meeting (AGM)
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6. Appointment of proxies and information rights 
If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a proxy to exercise all or any of your rights to 
attend, speak and vote at the AGM. A shareholder may appoint more than one proxy to attend the AGM. A proxy need not be a member of the 
Company. Unless you receive shareholder documents via email alert, you should have received a Form of Proxy with this notice of AGM (i) by 
post or (ii) published on the Company's website provided that a separate notice is given by post providing the recipient with the address of the 
website and how and where it can access the notice of meeting and relevant meeting materials. You can only appoint a proxy using the 
procedures set out in these notes and the notes to the Form of Proxy.

If you are not a member of the Company but you have been nominated by a member of the Company to enjoy information rights, you do not 
have a right to appoint any proxies under the procedures set out in this "Appointment of proxies and information rights" section. A nominated 
person may have a right under an agreement with the relevant member of the Company to be appointed as a proxy or to have somebody else 
appointed as a proxy for the AGM. If a nominated person does not have such a right, or has such a right and does not wish to exercise it, they 
may have a right under an agreement with the relevant member of the Company to give instructions as to the exercise of voting rights.
Nominated persons are requested to contact the registered holder of their shares (and not the Company) on matters relating to their 
investments in the Company.

A proxy does not need to be a member of the Company but must attend the AGM to represent you. Details of how to appoint the Chair of the 
AGM or another person as your proxy using the Form of Proxy are set out in the notes to the Form of Proxy. If you wish your proxy to speak on 
your behalf at the AGM you will need to appoint your own choice of proxy (not the Chair) and give your instructions directly to them.

You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may not appoint 
more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, please contact the Registrar at Equiniti 
(Jersey) Limited, Highdown House, Yeoman Way, Worthing, West Sussex BN99 6DA.

A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution. If no 
voting indication is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from voting) as he or 
she thinks fit in relation to any other matter which is put before the Annual General Meeting.

Appointing a proxy will not prevent you from attending the AGM and voting in person if you so wish.

As an alternative to returning a paper Form of Proxy, a retail shareholder may register a proxy appointment and give voting instructions online 
via Equiniti's website (www.shareview.co.uk) subject to the terms and conditions shown on the website. If you have not yet registered for a 
Shareview Portfolio, go to www.shareview.co.uk and enter the requested information. Shareholders already registered with www.shareview.co.uk 
can log on and appoint a proxy and give voting instructions.

7. CREST and Proximity proxy voting
CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 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 a 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 UK & International Limited’s specifications, and must contain the 
information required for such instruction, as described in the CREST Manual (available via www.euroclear.com). The message, regardless of 
whether it constitutes the appointment of a proxy or is 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 12:00 noon on 17 July 2026. For this purpose, the time of receipt 
will be taken to be the time (as determined by the time stamp applied to the message by the CREST Application 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 members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK & International Limited 
does not make available special procedures in CREST for any particular message. 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, to procure that his 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 connection, CREST members and, where applicable, their CREST sponsors or voting system 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 Article 34 of the Companies (Uncertificated 
Securities) (Jersey) Order 1999.

If you are an institutional investor, you may be able to appoint a proxy electronically via the Proxymity platform, a process which has been 
agreed by the Company and approved by the Registrar. For further information regarding Proxymity, please go to www.proxymity.io. Your proxy 
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must be lodged by 12:00 noon on 17 July 2026 in order to be considered valid. Before you can appoint a proxy via this process you will need to 
have agreed to Proxymity's associated terms and conditions. It is important that you read these carefully as you will be bound by them and they 
will govern the electronic appointment of your proxy.

8. Further important information
In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most 
senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company’s shareholder 
register in respect of the joint holding (the first-named being the most senior).

To be effective, the Form of Proxy, duly signed, or your online proxy appointment must be sent to the Registrar, and received no later than 12:00 
noon on 17 July 2026 (or, if the meeting is adjourned, no later than 48 hours before the time of any adjourned or postponed meeting). If you 
prefer, you may return the Form in an envelope to Equiniti (Jersey) Limited, Highdown House, Yeoman Way, Worthing, West Sussex BN99 6DA. 
The completion and return of a Form of Proxy will not preclude shareholders entitled to attend and vote at the AGM from doing so in person if 
they so wish.

To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note that the cut-off time for 
receipt of proxy appointments (see above) also apply in relation to amended instructions; any amended proxy appointment received after the 
relevant cut-off time will be disregarded.

Where you have appointed a proxy using the hard-copy Form of Proxy and would like to change the instructions using another hard-copy Form 
of Proxy, please contact Equiniti (Jersey) Limited, Highdown House, Yeoman Way, Worthing, West Sussex BN99 6DA.

If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies will take 
precedence.

In order to revoke a proxy instruction, you will need to inform the Company by sending a signed hard copy notice clearly stating your intention to 
revoke your proxy appointment to Equiniti (Jersey) Limited, Highdown House, Yeoman Way, Worthing, West Sussex BN99 6DA. In the case of a 
member which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the 
company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a duly 
certified copy of such power or authority) must be included with the revocation notice.

The revocation notice must be received by Equiniti (Jersey) Limited no later than 12:00 noon on 17 July 2026 (or, if the meeting is adjourned, no 
later than 48 hours before the time of any adjourned or postponed meeting). If you attempt to revoke your proxy appointment but the 
revocation is received after the time specified then, subject to the paragraph directly below, your proxy appointment will remain valid.

Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a proxy and attend the 
AGM in person, your proxy appointment will automatically be terminated. 

9. Corporate representatives
A corporation which is a shareholder can appoint one or more corporate representatives who may exercise, on its behalf, all its powers as a 
member provided that no more than one corporate representative exercises powers over the same share.

Notes to the notice of the 2026 Annual General Meeting (AGM) continued
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Appendix – Summary of the principal terms of the B&M 2026 Save As You Earn (SAYE) Plan (“SAYE Plan”) 
(Resolution 20)
Operation
The SAYE Plan is an all-employee share option plan which is intended to satisfy the requirements of Schedule 3 to the Income Tax (Earnings and 
Pensions) Act 2003 (“Schedule 3”) and will give participating employees the opportunity to acquire ordinary shares in the Company (“Shares”). 
The SAYE Plan will be administered by the board of directors of the Company or by any duly authorised committee of it (the “Board”). 

Shares may be acquired using savings of up to £500 per month or such other amount permitted under the relevant legislation governing UK 
“tax-advantaged” save as you earn (SAYE) option schemes over a period of (currently) three or five years.

Eligibility
All UK employees of the Company (and its subsidiaries) are eligible to participate in the SAYE Plan (including executive directors) and must be 
invited to participate on similar terms each time the SAYE Plan is operated. The Board may require employees to have completed a qualifying 
period of service (up to a maximum of five years) in order to participate.

Savings contract and grant of options
Under the SAYE Plan, employees who choose to participate will be required to make regular savings under an approved savings contract for a 
three- or five-year period (“Savings Contract”). Participants who enter into Savings Contracts are granted options to acquire Shares in the 
Company. 

Exercise price
The proceeds of the Savings Contract can be used to exercise an option to acquire Shares at an exercise price set at the date of invitation. The 
exercise price may not be manifestly less than 80% (or such other percentage as may be permitted by the relevant legislation from time to 
time) of the market value of a Share at the date of invitation, or the date specified in the invitation which may fall between the invitation date and 
the date on which an option is granted.

When calculating the market value of a Share for setting the exercise price, share prices may only be used from within the 42 day period 
following: (i) the approval of the SAYE Plan by the shareholders of the Company; (ii) the first dealing day after the announcement of the 
Company’s results for any period; (iii) the day on which changes are announced, effected or made to the legislation affecting option schemes 
which are subject to Schedule 3; (iv) the day on which a new Savings Contract prospectus is announced or comes into effect; or (v) any day on 
which the Board determines that exceptional circumstances exist. 

Exercise of options
Ordinarily, an option may only be exercised within six months of the date the Savings Contract matures. If not exercised by the end of this period, 
the relevant options will lapse.

Cessation of employment
If an employee’s employment ceases, an option may be exercised early for a period of up to six months from the date the employee ceases 
employment because of: (i) their injury or disability; (ii) redundancy; (iii) retirement; (iv) a relevant transfer within the meaning of the Transfer of 
Undertakings (Protection of Employment) Regulations 2006; (v) the employing Company ceasing to be an “Associated Company” for the 
purposes of the relevant legislation due to a change of control; (vi) the transfer or sale of the business or part of a business in which the 
participant works is transferred to a person who is not an “Associated Company” for the purposes of the relevant legislation; or (vii) provided the 
option has been held for at least three years, any other reason apart from dismissal for misconduct.

If an employee dies whilst holding an option, the participant’s personal representatives will normally have up to a year from the date of the 
participant’s death to exercise the option.

If a participant ceases employment with the Company in any other circumstances, any option held by the participant will lapse on the date on 
which the participant ceases employment.

Corporate events
Options may be exercised early in the event of a change of control or winding-up of the Company. Alternatively, options may be exchanged 
(with the agreement of the acquiring company) for equivalent options over shares in the acquiring company. In the event of an internal 
reorganisation, options may be exchanged for equivalent options over shares in a company in the Company’s group which satisfy the 
requirements of Schedule 3. 

Appendix to Notice of AGM
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Overall limit
In any ten-year period, not more than 10% of the issued ordinary share capital of the Company may be issued or be issuable under the SAYE 
Plan and under all other employees’ share plans operated by the Company. This limit does not include options which have lapsed. Treasury 
Shares will be counted as new Shares for the purposes of this limit so long as this is required by institutional investor representative bodies.

This limit may be adjusted in the event of a variation of the Company’s share capital or similar events (see Adjustment below).

Adjustment
In the event of any variation of the Company’s share capital the Board may make such adjustments as it considers appropriate to the number 
and/or description of Shares subject to an option and/or the exercise price applicable to an option or the limits on the maximum number of 
Shares that may be used in connection with the SAYE Plan.

Amendment, termination and further terms of the SAYE Plan
The Board may amend the SAYE Plan or the terms of any option, provided that prior approval of the Company’s shareholders is obtained for 
amendments to the advantage of participants relating to eligibility, limit, maximum entitlement for any one participant, the basis for determining 
a participant’s entitlement to, and the terms of, the Shares subject to an option and the impact of any variation of capital. 

The requirement to obtain the prior approval of shareholders will not, however, apply to minor alterations made to benefit the administration of 
the SAYE Plan, to take account of a change in legislation or to obtain or maintain favourable tax treatment, exchange control or regulatory 
treatment for SAYE Plan participants or any company in the Company’s group. 

The SAYE Plan will terminate on the passing of a resolution by the Board or an ordinary resolution of the Company in general meeting, but the 
rights of existing participants will not be affected by termination.

Options granted under the SAYE Plan are not transferable other than to the participant’s personal representatives in the event of death. Options 
will not form part of pensionable earnings. 

Appendix to Notice of AGM continued
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The address and contact details for the Registrar are: 

Equiniti (Jersey) Limited,
Highdown House, Yeoman Way, 
Worthing, West Sussex 
BN99 6DA. 
Tel: +44 (0)371 384 2030 

When calling from outside the UK, please ensure the country code is used. Please note that if you are a retail shareholder you can vote, and 
check your shareholding and dividend payments and update your personal details, by logging on to Equiniti's website: www.shareview.co.uk. To 
do this, you will need your shareholder reference number shown on your share certificate.

Enquiries and contacts



16 B&M European Value Retail plc - Annual General Meeting 2026


