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PRIVATE COMPANY LIMITED BY SHARES
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In accordance with the prowvisions of Chapter 2 of Part 13 Companies Act 2006, the following
resolution ts proposed as a special resolution of the Company

SPECIAL RESOLUTION

THAT the articles of association of the Company attached to this written resolution be adopted as the
new articles of association of the Company n substitution for, and to the exclusion of, the existing
articles of association of the Company mcluding the relevant provisions of the company's

memorandum of associaton which, by virtue of sechon 28 Companies Act 2006, are treated as
provisions of the company's articles of association.

The persoh named below, being the sole person eligible to vote on the above resolution on the
circulation date, Irrevocably agrees to that resolutton

For and on behalf of

AJ & MK Holdings Limited
-
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COMPANIES HOUSE
NOTE
1 if you agree with the resolutions, please sign and date this document and return it to the
Company using one of the following methods
. By hand dehvering the signed copy to Gateley Pic, Ship Canal House, 98 King
Street, Manchester M2 4WL
. Post returning the signed copy by post to Gateley Plc, Ship Canal House, 98

King Street, Manchester M2 4wWU

If you do not agree with the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions, you may not revoke your
agreement.
3 The resolutions set out above will lapse if the required majonty of eligible members have not

signified their agreement to them by the end of the penod of 28 days beginning with the
circulation date set out above If you agree to the resolutions, please ensure that your
agreement reaches us before that date
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4 In the case of joint holders of shares, anly the vote of the senior holder who votes will be
counted by the Company. Senionty 1s determined by the order in which the names of the
joint holders appear in the regester of members

5 If you are signing this document on behaif of a person under a power of attormey or other

authonty please send a copy of the relevant power of attorney or authonty when returning
this document.
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PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

AJ FOAM LTD
{adopted by special resolution passed on o\koﬁ-( 2(}% )

DEFINITIONS AND INTERPRETATION
In these Articles the following definittons will apply

Act
the Companies Act 2008,

Adoption Date
the date of the adoption of these Articles by the Company,

Business Day
any day (other than a Saturday, Sunday or public holiday} duning which banks in London are
open for normal busimess,

Director
a duly appointed director of the Company for the time being,

Eligible Director

a Director who would be entitled to vote on a matter at a meehting of the Directors (but
excluding any Director whose vote 1s not to be counted in respect of the particular matter)
and references to "eligible directors” in article 8 of the Model Articles shall be construed
accordingly,

Group Company
the Company, any holding company of the Company and any subsidiary of such holding
company, in each case for the trme being,

Member
a registered holder of an i1ssued Share from tme to tme, as recorded in the register of
members of the Company,

Model Articles
the model articles for pnvate companies imited by shares contained m schedule 1 of the
Companies {(Model Articles) Regulations 2008 as amended prior to, and in force as at, the
Adoption Date,

Relevant Security
any Share, or any nght to subscnbe for or convert any secunties into any Share, and

Shares
an ordinary share of £0 10 each in the capital of the Company having the nghts and belng
subject to the restnictions set out in these Articles

These Articles and the provisions of the Mode! Articles (subject to any modificahons set out
in these Articles) shall constitute all the articles of association of the Company ;
In these Articles a reference 1o i

131 a statutory provision includes a reference to the statutory provision as replaced,
modffied or re-enacted from time fo time before or after the Adoption Date and
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any subordinate leqislahon made under the statutory provision before or after
the Adoption Date,

132 a "subsidiary” shall include a reference to a "subsihiary” and a “subsidary
undertaking” (each as defined in the Act) and a reference to a “holding
company" shali include a reference to a "hoiding company” and a "parent
undertaking” (each as defined in the Act),

13.3 a person includes a reference to an indmidual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a
legal personahty and respective of the junsdicton in or under the law of which
it was incorporated or exists), and

134 wnting mcludes any mode of reproducing words in a legible and non-transitory
farm,
138 "these Articles” 1s to these articles of association {including the provisions of the

Model Articles incorporated in them), and a reference to an ariicle 1s to an
article of these Arhcles, in each case as amended from tme to time in
accordance with the terms of these Articles and the Act

The contents table and headmngs in these Articles are for convenience only and do not affect
the interpretation or construchon of these Articles

Words imporhing the singular include the plural and vice versa and words imporiing a gender
include every gender

The words "other”, “include”, “including” and "“in particuiar” do not imit the generality of any
preceding words and any words which follow them shall not be construed as being imited m
scope to the same class as the preceding words where a wider construction 1s possible

These Articles shall be tinding on and shall survive for the benefit of the personal
representatives and successors-in-titte of each Member

ISSUE OF SHARES

The Directors are generally and unconditionally authonsed for the purposes of sectron 551
of the Act to exercise any power of the Company to aliot Relevant Secunties The authority
granted under this article 2 1 shall

211 be limited to 2 maximum amount in nominal value of £100,

212 only apply in so far as it 15 not renewed, wawved or revoked by ordinary
resolution of the Members, and

213 axpire on the day immediately preceding the fifth anniversary of the Adoption
Date, provided that the Directors may allot Relevant Secunties after the expiry
of such penod in pursuance of an offer or agreement to do so made by the
Company within such penod

The Drrectors may allot, grant or otherwise dispose of Relevant Secunhes to such persons
at such tmes and generally on such terrns and conditions as they think fit in their absolute
discretion, provided that no Share shall be wssued at a discount

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to the Company

PROXIES

Article 45(1) of the Modei Articles shall be amended by the insertion of the following as a
new paragraph at the end of Article 45(1) "and a proxy notice which 1s not delivered in such
manner shall be invalid unless the Directors, in their discretion, accept the proxy notice at
any bme before the meeting "

APPOINTMENT AND REMOVAL GF DIRECTORS

The Member(s) who from time to tme holds more than 50% of the 1ssued Shares may, from
time to bme and on more than one occasion appomt any person who I1s willing to actto be a
Director and, from bme to time and on more than one occasion, remove a Director from
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office Any appointment or removal pursuant to this article 4 shall be made by notice n
wnting to the Company signed by or on behaif of the relevant Member(s) Such notice
{(which may consist of several documents i similar form each signed by or on behalf of one
or more Members) must be left at or sent by post to the registered office of the Company
and the appointment or removal (as the case may be) shall take effect when the notice is
recewved by the Company or, if ater, on such date {if any) as may be specified in the notice

ALTERNATE DIRECTORS

Any Director (in this article 5, an appointor) may appoint as an alternate any other Director,
or any other person approved by resolution of the Directors, to

511 exercise that director's powers, and
512 carry out that director's responsibilities,

in relaton to the talkung of decisions by the Directors, in the absence of the aliemnate's
appointor

Any appointment or removal of an altemate must be effected by notice in wnting to the
Company signed by the appointor, or in any other manner approved by the Directors

The notice must.
531 wdentify the proposed altemnate, and

532 in the case of a notice of appointment, contain a statement signed by the
proposed altemate that the proposed alternate 15 willing to act as the alternate
of the Director giving the notice

An alternate Director may act as alternate director to more than one Director and has the
same rights tn relation to any decision of the Diectors as the alternate's appomtor

Save as provided otherwise in these Articles, alternate Directors

551 are deemed for all purposes to be Directors,

5§52 are hable for therr own acts and omissions,

553 are subject to the same restnctions as their appointors, and
554 are not deemed to be agents of or for thetr appointors,

and, in particular, each alternate Director shall be entitled to receive notice of all meetings of
Drrectors and of all meetings of committees of Directors of which his appointor 1s 2 member

A person who 1s an altemate Director but not a Director

561 may be counted as participating for the purposes of determining whether a
quorum s present (but only if that perscn's appointor 1s not participating),

562 may participate In a unanimous decision of the Directors (but only if his
appointor 1s an Eligible Director in relation to that decision and does not himself
participate), and '

563 shall not be counted as more than one Director for the purposes of articles
561and562 .

A Director who is also an alternate Director is entitled, in the absence of s appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
Directors (provided that hus appointor 1s an Eligible Director in relation to that decision), but
shall not count as more than one Director for the purposes of determining whether a quorum
Is present.

An alternate Director is not entitled to receive any remuneration from the Company for
serving as an aliernate Director except such part of the remuneration of the alternate’s
appointor as the appoinlor may direct by notice in wnting to the Company An altermate
Director shall be entitted to be remmbursed by the Company such expenses as might

properly be reimbursed to him if he were a Director. .
i
The appomntment of an alternate Director terminates ’
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591 when the aiternate’s appointor revokes the appointment by notce in wnting to
the Company specifying when i 1s to terminate,

592 on the occurrence, in relation to the alternate, of any event which, if it occurred
in reiation to the alternate’'s appointor, would result in the termination of the
appomtor's appointment as a Director,

593 on the death of the altermnate's appointor,

594 when the appointment of the alternate’s appointor as a Director terminates, or

595 when wntten natice from the alternate, resigning his office, is receved by the
Company

PROCEEDINGS OF DIRECTORS

Save where the Company has a sole Director, two Eiligible Directors, present esther in
person or by a duly appointed alternate, shall be a quorum For the purpose of any meeting
held to authonse a director's conflict of interest under article 8 If there 1s only one Eligible
Director in office other than the confiicted Director(s), the quorum for such meeting shall be
one Elgible Director Article 11(2) of the Model Articles shall not apply to the Company

if the number of votes for and against a proposal at a Directors’ meeting are equal the
chairman or other Director chairing the meeting shall have a casting vote, provided that the
chairman or such other Director shall not have a casting vote If he is not an Eligible Director
for the purposes of the relevant directors’ decision  Article 13 of the Model Articles shall not
apply to the Company

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177 and 182 of the Act and prowvided he has declared the nature and
extent of his interest in accordance with the requirements of the Act, a Director who 1s in any
way (whether directly or indirectly) nterested in an existing or proposed transaction or
arrangement with the Company

711 may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company 1s otherwise (directly or indirectly)
interested,

712 shall be an Eligible Director for the purposes of any proposed decision of the

Directors {or a committee of Directors) in respect of such contract or propased
contract in which he 1s interested,

713 shall be entitled o vote at a meeting of Directors {or of a committee of the
Directors) or parhcipate in any unanimous decision of the Directors, mn respect
of such contract or proposed contract in which he s interested,

714 may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be enttied to remuneration
for professional services as If he were not a Director;

715 may be a Director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate m which
the Company is otherwise (directly or indirectly) interested, and

716 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him (as defined in section
252 of the Act)) denves from any such contract, transacton or arrangement or
from any such office or employment or from any interest in any such body
corporate and no such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit constitute a breach of his duty under
section 176 of the Act

Articles 14(1) to 14{4) of the Model Articles shail not apply to the Company
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DIRECTORS' CONFLICTS OF INTEREST

81 The Directors may, in accordance with the requirements set out in this article 8, authonse
any matter or situation proposed to them by any Director which would, if not authonsed,
nvolve a Director breaching his duty under section 175 of the Act to avoid situations which
confiict or passibly may conflict with the interests of the Company (a Conflict)
82 Any authonsatian under thts article will be effective only i
821 the matter in question shall have been proposed by any Diwector for
consideration at a meeting of Directors in the same way that any other matter
may be proposed to the Directors under the provisions of these Articles or in
such aother manner as the Directors may determine,

g§22 any requirement as to the quorum at the meeting of the Directors at which the
rmatter 1s considered 1s met without counting the Director in question, and

823 the matter was agreed to without the Director in question or would have been
agreed to if his vote had not been counted

83 Any authonsation of a Conflict under this article 8 shall be recorded in writing (but the
authonsation shall be effective whether or not the terms are so recorded) and may, whether
at the time of giving the authonsation or subsequently
B31 extend to any actual or potential conflict of interest which may reasonably be

expected to arise out of the matter so authonsed,
832 be subject to such terms and for such duration, or impose such hmits or
conditions as the Directors may determine, and
833 be termuinated or vaned by the Directors at any time
This wall not affect anything done by the Dwrector pnor to such terminaton or vanation in
accordance with the terms of the authonsation

84 In authonsing a Conflict the Directors may decide (whether at the tme of giving the
authonsation or subsequently) that f a Director has obtained any information through his
involvement in the Conflict otherwise than as a Director of the Company and in respect of
which he owes a duty of confidentiality to another person, the Director 1s under no obligation
to
841 disclese such mformation to the Directors or to any Director or other officer or

employee of the Company, or
842 use or apply any such information in performing his duties as a Director,
where to do so would amount to a breach of that confidence
85 Where the Directors authonse a Conflict they may (whether at the tme of giving the
authonsation or subsequently} provide that the Director
851 1s excluded from discussions {whether at meetings of Direclors or otherwise)
related to the Confict, ;
852 15 not given any documents or other information relating to the Confiict, and
853 may or may not vote (or may or may not be counted in the quorum) at an);
future meeting of Directors in relation to any resolution relating to the Confiict
86 Where the Directors authonse a Conflict
861 the relevant Director will be obliged to conduct himself in accordance with any
terms imposed by the Directors in relation to the Conflict, and

882 the Director will not infringe any duty he owes to the Company by wirtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms;
hmits and conditions (f any) as the Directors impose in respect of s
authorisation
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A Director may, notwithstanding his office, be a director or other officer of, or employed by or
otherwise interested tn any Group Company and no authonsation under articie 8 1 shail be
necessary In respect of such interest

Any Director appointed pursuant to article 4 shall be entitled from time to time to disclose to
the Member(s) who appointed him such information conceming the busimness and affairs of
the Company as he may, in his absolute discretion, see fit

A Director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reasen of being a director), to account to the Company for any
remuneration, profit or other benefit which he denves from or in connection with a
relabonship mvolving a Confict which has been authonsed by the Directors or by the
Company in general meesting (subject mn each case to any terms, Wmits or condiwons
attaching to that authonsation) and no contract shall be hable to be avoided on such
grounds

SERVICE OF DOCUMENTS

Any notice, document or other information given in accordance with these Articles shall be
deemed served on or delivered to the intended recipient

911 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted,

912 if properly addressed and sent by reputable intermational overmight couner to an
address outside the United Kingdom or from outside the United Kingdom to an
address withun the United Kingdom, 5 Business Days after posting provided
that delivery in at least 5 Business Days was guaranteed at the time of sending
and the sending party recewves a confirnation of delivery from the couner
service provider,

913 if properly addressed and deilivered by hand, when it was given or left at the
appropnate address;

914 if properly addressed and sent or supplhed by electronic means, one hour after
the document or information was sent or supphed, and

915 if sent or supplied by means of a website, when the matenal is first made
avallable on the website or (if later) when the recipient receives (or is deemed
to have received) notice of the fact that the matenal i1s available on the website

For the purposes of this articie 9 1, no account shall be taken of any part of a day that 1s not
a workmg day

in proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act

INDEMNITY

Subgect to artcle 10 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled

1011 each ralevant officer shall be mdamnified out of the Company's assets aganst
all casts, charges, losses, expenses and habilites incutred by tum as a retevant
officer

(a) n the actual or purported execution and/or discharge of his dutes, or in
relatton to them, and

(b) 0 relation to the achwities of the Company (or any associated company)
as trustee of an occupational pension scheme (as defined in section
235(6) of the Act),

including (in each case) any hability yncured by him in defending any ciwvil or
crnminal proceedings, in which judgment 1s given in hus favour or in which he 15
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or In connection with any
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application in which the court grants lum, in his capacity as a relevant officer,
relief from habiity for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company (or any associated company), and

1012 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurmred by him in connechon with any proceedings or
application referred to in article 10 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incumng such expenditure

This article 10 does not authonse any mdemnity which would be prohibited or rendered void
by any provision of the Act or by any other provision of law

In this article 10 and in arhcle 11.

1031 compantes are associaied f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and
1032 a relevant officer means any director or other officer or former director or other

officer of the Company or any associated company (mncluding any company
which 1s a trustee of an occupatonal pension scheme (as defined by sechon
235(6) of the Act), but excluding in each case any person engaged by the
Company {or any associated company) as auditor (whethar or not he 1s also a
director or other officer), to the extent he acts in his capacity as auditor)

Article 52 of the Model Articles shall not apply to the Company
INSURANCE

The Directors may decide to purchase and mamntain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any loss or habiity which has
been or may be incurred by that relevant officer in connectron with his duties or powers in
relation to the Company, any assocrated company of any pension fund or employees’ share
scheme of the Company or associated company

Articie 53 of the Modal Articles shall not apply to the Company
PURCHASE OF OWN SHARES OQUT OF CASH

The Company may purchase its own Shares to the extent permitted by section 692{12A) o
the Act :

e — w2l 2
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