Company number 01351648
WRITTEN RESOLUTIONS
of

BRINTONS OVERSEAS HOLDINGS LIMITED {the '"Company")

We, the undersigned being the sole member of the Company, who at the date of the passing of these
resolulions represent not less than 75% of the total voting nghts of eligible members (as defined In
section 289 of the Compantes Act 2006), agree that resolutions 1 and 2 below be and are hereby
passed as special resolutions

SPECIAL RESOLUTIONS

1 THAT for the purpose of paragraph 47 of Part 3 of Schedule 4 to The Companies Act 2006
{Commencement No 5, Transitional Provisions and Savings) Order 2007, authonsation of
any siiuation in which a director of the Company has, or can have, an interest which conflicts,
or possibly may conflict, with the interests of the Company, may be gtven In accordance with
section 175(5)(a) Comparnies Act 2006

2 THAT the draft articies of assocration contained in the printed document appended to these
written resolutions and itialled by us are approved and adopted as the Articles of
Association of the Company 1n substitution for and to the excluslon of the existing Articles of
Assoctation

5

Duly authonised signatory for and on behalf of
Brintons Carpets Limtied

Date 11 January 2017

COMPANIES HOUSE

e

14/01/2017
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NOTE

1 If you agree to the above resolutions please indicate your agreement by signing and dating
this document where indicated and returning it to the Company by 13-Janwary 2017 using one

of the following methods ] FEBr2y moeqy (@,{ .

a) defivenng it by hand to Vijan Ghedia,

b} sending it by post to Vijan Ghedta at Two Snowhill, Birmingham B4 6WR, or

c} emailing a scanned copy to vijan ghedia@gowlingwlg com

If the Company has not received sufficient agreement by that date the resolutions will lapse

2 Once you have indicated your agreement to the resolutions you may not revoke that
agreement
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Pnvate & Confidental
Company Number 01351648

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BRINTONS OVERSEAS HOLDINGS LIMITED

(Adopted by Special Resolution passed on 11 January 2017

1 Defined terms

11 In these articles unless the context otherwise requires the following words and expressions
have the following meanings

alternate or alternate director has the meaning given 1n article 8,
appointor has the meaning given in article 8,

CA 2006 the Companies Act 2006,

connected persons in relation to a director persons connected with that director

for the purposes of sechon 252 CA 2008,

ehligible director means, in relation to a matter or decision, a director who 1s
or would be entitled to count in the quorum and vote on the
matter or decision at a meeting of directors {but excluding
any director whose vote ts not to be counted in respect of
the particular matter or decision),

Group Company a body corporate which 1s at the relevant time

(a) a subsidiary of the Company, or

(b) the Company's holding company or a subsidiary of
that holding company,

and for these purposes holding company and subsidiary
have the meanings given to those expressions in section
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1159 CA 2006, and

Model Articles the regulations contamed in Schedule 1 to The Companies
{Model Articles) Regutations 2008

12 Unless the context otherwise requires, other words or expressions contamned in these articles
bear the same meamng as In the Model Articles and CA 2006, in each case as In force on the
date when these articles become binding on the Company

13 For the purposes of these articles a corporation shall be deemed to be present in person if its
representative duly authorised in accordance with the Companies Acts 1s present in person

14 Headings in these artictes are used for conventence only and shall not affect the construction
or interpretation of these articles

15 A reference in these articles to an “article” 1s a reference to the relevant article of these
articles unless expressly provided otherwise

16 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subardinate legistation 1s a reference to 1t as it 1s in force from time to time, taking account of
{a) any subordinate legislation from time to tre made under It, and
(b) any amendment or re-enactment and includes any statute, statutory provision or

subordinate legislation which it amends or re-enacts

17 Any phrase In these articles or the Model Articles introd uced by the fterms “ncluding”,
“include”, “n particular” or any similar expression shall be construed as illustrative and shall
not lmit the sense of the words preceding those terms

2 Variation of Model Articles

21 Table A in the Companies (Tables A-F) Regulations 1985 {(as amended) shall not apply to the
Company '

22 Subject as provided in these articles the Model Articles shalf apply to the Company

23 Model Articles 8(3), 14 and 17(2) shall not apply to the Company

3 Conflicts of interest

31 {n this article and articles 4 and 5
authorise means to authornise In accordance with section 175(5)(a)

CA 2008 and authonsation, authorised and cognafe
expressions shall be construed accerdingly,
a conflict of interest includes a conflict of mterest and duty and a conflict of
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32

33

34

35

duties,

confhicted director means a director in relation to whom there 1s a conflicing
matter;
conflicting matter means a matter which would or might (if not authonised or if

not permitted under article 4) constitute or give nse to a
breach of the duty of a director under sechon 175(1) CA
2006 to avoid a conflict sifuation,

conflict situation means a situation in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company (including a
conflict of interest),

nterested director means a director who has, in any way, a matenal direct or
indirect interest in a matter or decision,

a conflicting matter, conflict unless it cannot reasonably be regarded as lkely to gwe
situation or mnterest 15 nse to a conflict of interest, and

material

other directors means, n relation to a particular conflicting matter, directors
who are not interested directors in relation to that conflicting
matter

Exercise of the power of the directors to authorise a conflicing matter shall be subject to the
provisions of this article

The provisions of this articte apply

{(a) subject to article 4, and

()] without prejudice (and subject) to the provisions of section 175{6) CA 2006
Nothing in these articles shall invaldate an authonsation

A conflicted director seeking authorisation of any conflrcting matter shall disclose te the other
directors the nature and extent of the confiicting matter as soon as is reasonably practicable
The conflicted director shall provide the other directors with such detalls of the conflicting
matter as are necessary for the other directors to decide how fo address the conflicting
matter, together with such additional information as may be requested by the other directors

Any director (including the conflicted director) may propose that a conflicted directors
conflicting matter be authonsed Any such proposal, and any authonisation given by the
directors, shall be effected in the same way as any other matter may be proposed to and
resolved on by the directors under the provistons of these articles, except that
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(a)

{b)

the conflicted director and any ofther Interested director shall not count towards the
quorum nor vote on any resolution giving that authorisation, and

the conflicted director and any other interested director may, If the other directors so
decide, be excluded from any meeting of the directors while the conflicting matter and
the giving of that authornisation are under consideration

36 Where the directors authonse a conflicted director's conflicting matter

(&)

(b)

(c)

(d)

(e)

the directors may (whether at the time of giving the authorisation or subsequently)

()] require that the conflicted director 1s excluded from the receipt of information,
the participation in discussions and/or the making of decisions (whether at
meetings of the drectors ar otherwise) in relation to which any actual or
potential conflict of interest may arise from the conflicting matter, and

() impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which may
anse from the conflicting matter as they may determine,

the confiicted director shall conduct himself in accordance with any terms or
condihions imposed by the directors (whether at the time of giving that authorisation or
subsequently},

the directors may provide that, where the confiicted director obtains {otherwise than
through his position as a director) information that is confidential to a thurd party, the
conflicted director will not be obliged to disclose the information to the Company, or to
use or apply the information In relation to the Company's affairs, where to do so would
amount to a breach of that confidence,

the terms of the authorisation shall be recorded n writing {but the authornisation shall
he effective whether or not the terms are so recorded), and

the directors may revoke or vary the authorigation at any time but no such action will
affect anything done by the conflicted director prior to that action in accordance with
the terms of the authorisation

4 Permitted conflict situations

4 1 If a director or a connected person of a director

(a)

(b)

1s or becomes a member, director, manager or employee of the Company or any
other Group Company, or

acquires and holds shares in the capital of any other body corporate, wherever
incorporated, provided that the shares held by the director and his connected persons
do not exceed 3% of the nominal value of the issued share capital of that body
corporate,
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51

52

any conflict situation which arses only by reason of such a conflicting maller i1s permitted by
this article and the relevant conflicting matter does not require disclosure and authornisaticn 1n
accordance with arficle 3

A director shall not, by reason of his office or of the resulting fiductary relationship, be hable to
account to the Company for any benefit which he (or a person connected with lum) denves
from

(a) a conflicting matter authorised by the directors,
{b) a conflicting matter to which article 4 1 apples, or

(c) a decision of the directors in relation to which, m accordance with article 62, the
director was an eligtble director, notwithstanding his relevant conflicting interest,

and no transaction or arrangement shall be liable to be avorded on the grounds of any such
interest or beneft

Directors’ interests and decision making

A director who has a direct or indirect interest or duty that conficts with the interests of the
Company In relation to a proposed decision of the directors 1s not an eligible director In
relation to that decision unless article 5 2 applies to him

A director who has a direct or indirect interest that confiicts with the interests of the Company
In relation to a proposed decision of the directors {a “relevant conflicting interest’) shall be

an elgible director in relation fo that decision, provided that

(a) in a case where the relevant conflicting interest 1s In an actual or proposed transaction
or arrangement with the Company

n the nature and extent of the relevant conflicting interest either

(A) has been duly declared to the other directors 1n accordance with
section 177 or section 182 CA 20086, as the case may require, or

(B) 1s not required by the terms of either of those sections to be declared,
and
{n) where the relevant conflicting interest 1s constituted by, or anses from, a

confiicting matter of the director and

{A) that conflicing matter (or any breach of the relevant director's duty
under section 175(1) CA 2006 by reason of that conflicting matter) I1s
or has been authonsed, permiited, approved or ralified, either in
accordance with article 3 or article 4 or by the members (and that
authonsation, permission, approval or ratfication has not been
revoked, withdrawn or reversed), and
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()

(B) the relevant director has not been required to be excluded from
participation in discussions and/or the making of decisions In relation
to which the director has the relevant confitching interest, or

where the relevant conflicting mnterest 1s constituted by, or anses from, a
conflicting matter of the director and that conflicting matter {or any breach of
the relevant director’s duty under section 175(1) CA 2006 by reason of that
conflichng matter) 15 not or has not been authorised, permitted, approved or
ratified, either in accordance with articte 3 or article 4 or by the members

(A) the conflict situation ansing by reason of that conflicting matter is not
matenal, or

(B) the other directors are aware of the relevant conflicting interest and
have determined that the director shall be an ehgible director In
relation to that decision, and

{b) in any other case

0

()

()
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the director has disclosed the nature and extent of the relevant conflicting
interest, or has not done so where

(A) it cannot reasonably be regarded as likely to give rise to a conflict of
interest, or

{B) the other directors are already aware of it, and

where the relevant conflicting Interest 1s constituted by, or anses from, a
conflicting matter of the director and

(A) that conficting matter (or any breach of the relevant director's duty
under section 175(1} CA 2006 by reason of that conflicting matter) 1s
or has been authorised, permitted, approved or ratfied, either in
accordance with article 3 or article 4 or by the members (and that
authorisation, permission, approval or ratfication has not been
revoked, withdrawn or reversed), and

(B} the relevant director has not been required to be excluded from
participation in discussions and/or the making of decisions n relation
te which the director has the relevant conflicting interest, or

where the relevant conflicing interest 15 constituted by, or anses from, a
confliching matter of the director and that conflictng matter (or any breach of
the relevant director's duty under section 175(1) CA 2006 by reason of that
conflicting matter) 15 not or has not been authonsed, permitted, approved or
ratified, either in accordance with article 3 or article 4 or by the members

(A) the conflict situation ansing by reason of that canflicting matter 1s not
material, or
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54

55

56

57

58

(B) the other directors are aware of the refevant conflicting interest and
have determined that the director shall be an eligible director in
relation to that decision, but

(c) the provisions of this article do not apply In relation to a decision under article 36

For the purposes of this article, the other directors are to be treated as aware of anything of
which they ought reasonably to be aware

If a question anses at a meeting of the directors about whether or not a director (other than
the chairman of the meeting)

(a} has a matenal conflict situation for the purposes of articles 3 or 4,

(b) can vote {where that director does nct agree to abstain fram voting) on the 1ssue In
relation to which the conflict situation arises, or

{c) can be counted in the quorum (where that director does not agree not to be counted
in the quorum) for the purpose of voting on the issue n relaton to which the conflict
arises,

the question must (unless article 5 4 apphes) be referred to the chairman of the meeting The
ruling of the chairman of the meeting In accordance with this article 5 3 about any director
other than himself is final and conclusive, unless the nature or extent of the director's conflict
situation (so far as it 1s known to fum) has not been fairly disclosed to the other directors

If in relation to a question of the kind referred to in article 5 3 the chairman of the meeting Is
an interested director, the question must be referred to the other directors i accardance with
article 5 5 as If 1t were a guestion about the chatrman of the meeting

If a question of the kind referred to i article 5 3 anises about the charrman of the meeting (or if
article 5 4 apples), the question shall be decided by a resolution of the other directors The
chairman of the meeting (or conflicted director) cannot vote on the question but can be
counted in the quorum The other directors’ resolution about the chairman of the meeting {or
conflicted director) is conclusive, unless the nature and extent of the chawrman’s (or confiicted
director's) conffict situation (so far as it is known to him) has not been fairly disciosed fo the
other directors

Nothing tn this article 5 shall be taken as absolving any director from any of the obligations set
out in article 3 A determination by the directors in accordance with article 5 2(a)(m}B) or
5 2(b)(n){B) that a conflicted director may be an eligible director in retation to a decision of the
directors does not amount to authenisation of the relevant conflict situation

The Company may, by ordinary resotution, ratfy any transaction, arrangement or other matter
which has not been properly authorised by reason of a contravention of these articles

Any reference in this article or articles 3 and 4 to meetings of the dwectors and voting shall
include decision-making by resolution in wniting or by other informal means in accordance with
Model Article 8 i
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6 Decision-malung by directors- general
6.1 The general rule about decision-making by directors s that any decision of the directors must
be either a majonty decision at a meeting or by wniten resolution or other informal means in
accordance with Model Article 8
62 If
(a} the Company only has one dtrector, and
(b} no other provision of these articles requires it fo have more than one director,
the general rule does not apply, Model Articles 8 to 13 do not apply, the quorum for meetings
of the directors shall be one and the director may take decisions without regard to any of the
provisions of these articles relating to directors’ decision-making, other than the provisions of
articles63and 69
63 The directers must ensure that the Company keeps a record, in wribing, for at least 10 years
from the date of the dectsion recorded, of every unanimous or majonty decision taken by the
directors
64 Model Article 11(2) shall be read
(a) subject to articles 5 and 6 2, and
(b} as If the final word was deleted and the words “two eligible directors” were added 1n
its place
65 For the purposes of
(a) any meeting (or part of a meeting) held in accordance with article 3 to authonse a
director's conflict, or
(b} any determination in accordance with article 54 or 5 5,
if there is only one director present who i1s not an interested director for the purpose of that
authorisation or determination, the quorum for that meeting (or part of a meeting) Is one
eligible director
66 For the purposes of
(a) any informal directors’ resolution in accordance with Model Article 8 to authonise a
director’s conflict for the purposes of article 3, or
(b any determination 1in accordance with article 5 4 or 5 5 other than in a meeting,
If there 1s only one director In office who I1s not an interested director for the purpose of that
resolution or determination, the quorum for the purpose of signing or passing that resolution
or determination 1s one ehgible director
Legal0Z#86258656v1[VIG2)
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67

68

69

610

71

72

81

82

83

Mode! Article 13(2) shall be read as if the words "to be counted” to "voting purposes® inclusive
were omitted and the words “an eligible director far the purposes of that meetng (or part of a
meeting)” were added in their place

For the purposes of Mode! Article 8, an informal resolution of the directors may be 11t written or
electronic form

Where a decision of the directors 1s taken by electronic means, that decision must be
recorded 1n permanent form, so that it may be read with the naked eye

A deciston may not be taken In accordance with Model Article 8 if the eligible directors making
that deciston waould not have formed a guorum at a directors’ meeting resolving on the same
matter

Appointment and removal of directors

in any case where, as a result of death or bankruptcy, the Company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be) may, by nclice in wnbting, appoint a natural
person {Including a transmittee who 1s a natural person), who 1s willing to act and I1s permitted
to do so, to be a director

in addition and without prgjudice to the provisions of sections 168 and 169 CA 2006, the
Company may by ordinary reselution remove any director before the expiry of his pertod of
office and may, If thought fit, by ordinary resolution appont another person in his place
Removal of a director 1n accordance with this article shall be without prejudice to any claim

that director may have for damages for breach of any contract between him and the
Company

Appomtment and removal of alternate directors

Any director (the "appointor”) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to

(a} exercise that director's powers, and
(b} carry out that director's responsibilities,

in relation to the taking of decisions by the directors In the absence of the alternate’s
appointor

Any appointment or removal of an alternate must be effected by notice 1n writing to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must

{a) identify the proposed alternate, and

Legal02#66258858v1[VIG2)




91

92

93

94

95

096

(b} in the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

Rights and responsibilities of alternate directors

An alternate director has the same nights, In relation to any directors’ meeting or directors’
wntten resolution, as the alternate’s appointor

Except as these articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b} are llable for their own acts and amissions,

(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

A person who s an alternate director but not a director

{a) may be counted as participating for the purposes of determining whether a quorum 1S
participating (but only If that person’s appointor Is not participating), and

{p) may sign a wrtten resclution (but only If it 1s not signed or to be signed by that
person’s appointor)

No alternate may be counted as more than one director for the above purposes

Subject to these articles, If a director has an interest in an actual or proposed transaction or
arrangement with the Company

{a) that directar's alternate may not vote on any proposal relating fo it unless the interest
has been duly declared (if so required by section 177 or section 182 CA 2006), but

(b} this does not preclude the alternate from voting n relation to that transaction or
arrangement on behalf of another appointer who does not have such an interest

A director who 1s also an alternate director has an additional vote on behalf of each appomntor
who 1s

(@) not participating in a directors’ meeting, and
(b) would have been entiled to vote if they were parficipating i st
An alternate director 1s not enbtled to receive any remuneration from the Company for serving

as an alternate director except such part (if any) of the alternate's appointor's remuneration as
the appointor may direct by notice in writing made to the Company
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Teimination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the Company In
writing spacifying when it 1s to termipate,

(1)) on the occurrence in relation to the alternate of any event which, if 1t occurred n
relation to the alternate's appointor, would result in the termination of the appointor's
appomntment as a director,

{c) on the death of the alternate’s appointor, or
{d) when the alternate’s appointor's appointment as a director terminates
Officers’ expenses

Model Article 20 shall be amended by the nsertion of the words "(including alternate
directors) and the secretary (If any)” before the words "properly incur”

General meetings

In the case of an equalty of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands take place or at which the poll 1s demanded, shail be
entitled to a second or casting vote

Article 18 has effect in relation to the nght to receive notices of general meetings

Model Article 44(3) shall be amended by the insertion of the words “A demand so withdrawn
shall not mvalidate the result of a show of hands declared before the demand was made” as a
new paragraph at the end of that article

Model Article 45(1) shall be amended by the insertion of the words "and a proxy notice which
1s not delivered in that form and that manner shall be invald, unless the directors, in therr
discretion, accept the notice at any time before the meeting” as a new paragraph at the end of
that article

Allotment and repurchase of shares

Without prejudice to any special nighis previously conferred on the holders of any existing
shares or class of shares, all shares shall be issued to the persons, on the terms and
conditions and with the nights, prionties, privileges or restrictons in each case as provided in
the resclution creating ar 1ssuing the relevant shares In the absence of any such provision,
all shares shall be at the disposal of the directors who may 1ssue them, subject to section 549
CA 2008, to such persons at such tmes and generally on such terms and condiions and with
such rights, priorities, privileges or restrictions as they may think fit  Accordingly, and n
accordance with section 567 CA 2008, sections 561(1) and 562 CA 2006 shall not apply to
the Company

g




132  No share shall be 1ssued to any infant, bankrupt or person who, by reason of that person’s
mental health, 1s subject to a court order which wholly or partly prevents that person from
persanally exercising any powers or rights which that person would otherwise have

133  The Company may purchase s own shares in any way permitted by CA 2006, including {to
the extent permitted by CA 2006) out of capital otherwise than i accordance with Chapter 5
of Part 18 CA 2006

14 Payment of dividends and other distributions

141 If any share Is 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

142  Modet Article 31(1) shall apply as if the words "either in wnittng or as the directors may
atherwise decide” were deleted from each of paragraphs (a} to (d) inclusive and replaced n
each case by the words “in writing”

15 Unclaimed distnbutions

151  Model Arhicle 33(3)(a) shall apply as If the words “twelve years” were deleted and the words
“six years” were inserted in their place

16 Transmission of shares

161  Nothing in these articles or the Model Articles releases the estate of a deceased member from
any liabihty i respect of a share solely or Jointly held by that member

162  Model Article 27(3) shall be amended by the insertion of the words ", subject to article 7 1,
after the word “But”

163 Model Article 28 shall be amended by the insertton of the words °, or the name of any person
nominated under Model Article 27(2)," after the words "the transmittee’s name”

17 Enjoyment or exercise of members’ rights

171 Any member may by nofice in wnting to the Company nominate another person or persons as
entitled to enjoy or exercise all or any specified nights of that member in relation to the
Company In accordance with section 145 CA 2006

172 A member who has made a nomination 1n accordance with article 17 1 may vary or terminate
that nomination by notice 1n writing to the Company

173  The Company shall act in accordance with every notice of nomination, vanation or termination
given In accordance with article 17 1 or article 17 2
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18 Failure to notify contact details
181 i
(a) the Company sends two consecutive documents to a member over a period of at
least 12 months, and
(b) each of those documents s refurned undelivered, or the Company receves
notification that it has not heen delivered,
that member ceases to be entitled to receive notices from the Company
182 A member who has ceased to be entitled to recewve natices from the Company becomes
entitled to receive such notices again by sending in writing to the Company
(a) a new address to be recorded In the register of members, or
)] if the member has agreed that the Company should use a means of communication
gther than sending things to such an address, the information that the Company
needs n order to use that means of commurnication effectively
183 ‘This article shall also apply to any person nominated n accordance with article 17 to receive
any notice or document
19 Delivery of documents and information
191  Any notice, document or other information shall be deemed served on or delivered to the
intended recipient
(a) 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 (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent by
reputable mternational overnight courier addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the couner service
provider),
(b) if properly addressed and delivered by hand, when it was given or leit at the
appropriate address, and
(c) if sent or supplied by means of a website, when the material 1s first made avatlable on
the website or (if later) when the recipient recewves (or 1s deemed to have receved)
nohice of the fact that the matenal is avallable on the website
For the purposes of this article, no account shalt be taken of any part of a day that 1s not a
working day
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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 CA 2006

In accordance with section 1147(6)(a) CA 2008, where a document or information 1s sent or
supphed by the Company to any member by electronic means, and the Company 1s able to
show that it was properly addressed, It i1s deemed to have been received by the intended
reciplent one hour after it was sent {but subject to section 1147(5)) Section 1147(3) CA 2006

shall not apply to the Company

Article 20 3 does not apply where a document or information 1s In electrontc form but 1s
delivered by hand or by post or by other non-electronic means

Where a document or information 15 sent or supplied to the Company by one person {the
“agent”) on behalf of another person (the "sender”}, the Company may requre reasonable
evidence of the authonty of the agent to act on behalf of the sender
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