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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. THIS DOCUMENT CONTAINS A 
PROPOSAL WHICH, IF IMPLEMENTED, WILL RESULT IN THE CANCELLATION OF THE TRADING OF ORDINARY 
SHARES ON AIM.  
 
If you are in any doubt about the contents of this document and/or the action you should take, you should 
immediately consult your stockbroker, bank manager, solicitor, accountant or other independent financial adviser 
duly authorised under the Financial Services and Markets Act 2000 if you are in the United Kingdom who specialises 
in advising on investments in shares and other securities or, if not, another appropriately authorised independent 
financial adviser.  
 
If you have sold or otherwise transferred all of your Ordinary Shares, please forward this document immediately, together with 
the accompanying Form of Proxy (but not any personalised Tender Form), to the purchaser or transferee, 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 your stockbroker, bank or other agent through whom the sale or 
transfer was effected immediately. 
 
The availability of the Tender Offer to Shareholders who are not resident in the United Kingdom may be affected by the laws of 
the relevant jurisdiction(s) in which they are located. Persons who are not resident in the United Kingdom should read 
paragraph 10 in Part II of this document and should inform themselves about, and observe, any applicable legal or regulatory 
requirements. Any failure to comply with any prevailing restrictions may constitute a violation of the securities laws of such 
jurisdictions. These documents should not, however, be sent into any Restricted Jurisdiction. 
 
The Directors, whose names are set out on page 11, accept responsibility for the information set out in this document. To the 
best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case), the 
information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of 
such information. 

 

 
 

UNITED CARPETS GROUP PUBLIC LIMITED 
COMPANY 

(Incorporated in England and Wales under the Companies Act 1985  

with registered number 05301665) 

 
PROPOSED CANCELLATION OF ADMISSION 

TO TRADING ON AIM OF THE ORDINARY SHARES 
 

PROPOSED RE-REGISTRATION AS A PRIVATE LIMITED COMPANY 
 

PROPOSED TENDER OFFER TO PURCHASE UP TO 29,026,108 ORDINARY SHARES  
 

NOTICE OF GENERAL MEETING 
 

 
 
You are recommended to read the whole of this document, but your attention is drawn, in particular, 
to the letter from the Chairman of the Company set out in Part I of this document. 
 
The letter explains the reasons for the proposed De-Listing, Re-Registration and Tender Offer. 
 
 
Notice of a General Meeting of the Company to be held at the offices of the Company at Moorhead House, Moorhead Way, 
Bramley, Rotherham S66 1YY on 5 January 2021 at 10.00 am is set out on pages 45 to 47 of this document. To be valid, the 
accompanying Form of Proxy for use in connection with the General Meeting should be completed and returned as soon as 
possible and, in any event, so as to reach the Company’s registrars in accordance with the instructions specified in the Form of 
Proxy and by no later than 10.00 am on 31 December 2020. In light of the COVID-19 pandemic and in response to the UK 
Government’s guidance, the General Meeting will take place as a closed meeting and Shareholders will not be able to 
attend in person. Submitting a completed Form of Proxy is the only way to ensure your vote is counted at the General 
Meeting. 
 
The Tender Offer will close at 3.00 pm on 8 January 2021, unless extended by means of an announcement through a 
Regulatory Information Service and will only be available to Qualifying Shareholders. If you are a Qualifying Shareholder and 
hold your Ordinary Shares in certificated form, you will also find enclosed a Tender Form. If you wish to sell any of your 
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Ordinary Shares under the Tender Offer, you should complete the Tender Form and return it in accordance with the instructions 
set out in Part II of this document and on the Tender Form by no later than 3.00 pm on 8 January 2021. 
 
Acceptances of the Tender Offer in respect of Ordinary Shares held in uncertificated form (i.e. in CREST) should be made 
electronically through CREST so that TTE instructions settle no later than 3.00 pm on 8 January 2021. 
 
N+1 Singer, which is authorised and regulated in the United Kingdom by the Financial Conduct Authority, is acting as 
nominated adviser and broker to the Company in relation to the proposals outlined in the document and will not be responsible 
to any person other than the Company for providing the protections afforded to its customers or for advising any other person 
on the contents of this document or any matter, transaction or arrangement referred to herein.  The responsibilities of N+1 
Singer as the Company’s nominated adviser and broker under the AIM Rules are owed solely to the London Stock Exchange 
and are not owed to the Company or to any Director, Shareholder or any other person.  N+1 Singer is not making any 
representation or warranty, express or implied, as to the contents of this document. 
 
Copies of this document will be available free of charge during normal business hours on any Business Day at the offices of the 
Company from the date of this document until close of business on 5 January 2021 and at the Company’s website, 
www.unitedcarpetsandbeds.com. 
 
Forward-looking statements 
 
This document includes statements that are, or may be deemed to be, "forward-looking statements". These forward-looking 
statements can be identified by the use of forward-looking terminology, including the terms "believes", "estimates", "plans", 
"anticipates", "targets", "aims", "continues", "expects", "intends", "hopes", "may", "will", "would", "could" or "should" or, in each 
case, their negative or other variations or comparable terminology. These forward-looking statements include matters that are 
not facts. They appear in a number of places throughout this document and include statements regarding the Directors’ 
intentions, beliefs or current expectations concerning, amongst other things, the Group’s results of operations, financial 
condition, liquidity, prospects, growth and strategies. By their nature, forward-looking statements involve risk and uncertainty 
because they relate to future events and circumstances. A number of factors could cause actual results and developments to 
differ materially from those expressed or implied by the forward-looking statements, including, without limitation: ability to find 
appropriate investments in which to invest and to realise investments held by the Group; conditions in the public markets; the 
market position of the Group; the earnings, financial position, cash flows and return on capital of the Group; the anticipated 
investments and capital expenditures of the Group; changing business or other market conditions; and general economic 
conditions. 
 
Forward-looking statements contained in this document based on past trends or activities should not be taken as a 
representation that such trends or activities will continue in the future. Subject to any requirement under the AIM Rules, 
Prospectus Rules, the Disclosure and Transparency Rules or other applicable legislation or regulation, the Company does not 
undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future 
events or otherwise. Investors should not place undue reliance on forward-looking statements, which speak only as of the date 
of this document. 
 
No Profit Forecast 
 
No statement in this document or incorporated by reference into this document is intended to constitute a profit forecast or profit 
estimate for any period, nor should any statement be interpreted to mean that earnings or earnings per share will necessarily 
be greater or less than those for the preceding financial periods of the Company. 
 
Notice for US Shareholders 
 
The Tender Offer relates to securities in a non-US company which is registered in the UK and is subject to the disclosure 
requirements, rules and practices applicable to companies listed in the UK, which differ from those of the United States in 
certain material respects. This document has been prepared in accordance with UK style and practice for the purpose of 
complying with English law and the AIM Rules, and US Shareholders should read this entire document, including Part II. The 
financial information relating to the Company, which is available for review on the Company’s website, has not been prepared 
in accordance with generally accepted accounting principles in the United States and thus may not be comparable to financial 
information relating to US companies. 
 
The Tender Offer is not subject to the disclosure and other procedural requirements of Regulation 14D under the US Exchange 
Act. The Tender Offer will be extended into the United States in accordance with the requirements of Regulation 14E under the 
US Exchange Act to the extent applicable. Certain provisions of Regulation 14E under the US Exchange Act are not applicable 
to the Tender Offer by virtue of Rule 14d-1(c) under the US Exchange Act. US Shareholders should note that the Ordinary 
Shares are not listed on a US securities exchange and the Company is not subject to the periodic reporting requirements of the 
US Exchange Act and is not required to, and does not, file any reports with the US Securities and Exchange Commission 
thereunder. 
 
It may be difficult for US Shareholders to enforce certain rights and claims arising in connection with the Tender Offer under US 
federal securities laws since the Company is located outside the United States and all of its officers and directors reside outside 
the US. It may not be possible to sue a non-US company or its officers or directors in a non-US court for violations of US 
securities laws. It also may not be possible to compel a non-US company or its affiliates to subject themselves to a US court’s 
judgment. 
 
The receipt of cash pursuant to the Tender Offer by a Shareholder who is a US person may be a taxable transaction for US 
federal income tax purposes and under applicable US state and local, as well as foreign and other, tax laws. Each Shareholder 
is urged to consult his, her or its independent professional adviser immediately regarding the tax consequences of tendering 
any Ordinary Shares in the Tender Offer. To the extent permitted by applicable law and in accordance with normal UK practice, 

http://www.unitedcarpetsandbeds.com/
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the Company, N+1 Singer or any of their respective affiliates, may make certain purchases of, or arrangements to purchase, 
Ordinary Shares outside the United States during the period in which the Tender Offer remains open for participation, including 
sales and purchases of Ordinary Shares effected by N+1 Singer acting as market maker in the Ordinary Shares. These 
purchases, or other arrangements, may occur either in the open market at prevailing prices or in private transactions at 
negotiated prices. In order to be excepted from the requirements of Rule 14e-5 under the US Exchange Act by virtue of Rule 
14e-5(b)(10) thereunder, such purchases, or arrangements to purchase, must comply with applicable English law and 
regulation, including the AIM Rules, and the relevant provisions of the US Exchange Act. Any information about such 
purchases will be disclosed as required in the UK and the United States and, if required, will be reported via a Regulatory 
Information Service and will be available on the London Stock Exchange website at www.londonstockexchange.com. 
 
While the Tender Offer is being made available to Shareholders in the United States, the right to tender Ordinary Shares is not 
being made available in any jurisdiction in the United States in which the making of the Tender Offer or the right to tender such 
Ordinary Shares would not be in compliance with the laws of such jurisdiction. 
 
This document has not been approved, disapproved or otherwise recommended by the US Securities and Exchange 
Commission or any US state securities commission and such authorities have not confirmed the accuracy or determined the 
adequacy of this document. Any representation to the contrary is a criminal offence in the United States. 
 
Rounding 
 
Certain figures included in this document have been subjected to rounding adjustments. Accordingly, figures shown for the 
same category presented in different tables or forms may vary slightly and figures shown as totals in certain tables or forms 
may not be an arithmetic aggregation of the figures that precede them. 
 
Disclosure Requirements of the Code 
 
Under Rule 8.3(a) of the Code, any person who is interested in 1% or more of any class of relevant securities of an offeree 
company or of any securities exchange offeror (being any offeror other than an offeror in respect of which it has been 
announced that its offer is, or is likely to be, solely in cash) must make an Opening Position Disclosure following the 
commencement of the offer period and, if later, following the announcement in which any securities exchange offeror is first 
identified. An Opening Position Disclosure must contain details of the person’s interests and short positions in, and rights to 
subscribe for, any relevant securities of each of (i) the offeree company and (ii) any securities exchange offeror(s). An Opening 
Position Disclosure by a person to whom Rule 8.3(a) applies must be made by no later than 3.30 pm (London time) on the 10th 
Business Day following the commencement of the offer period and, if appropriate, by no later than 3.30 pm (London time) on 
the 10th Business Day following the announcement in which any securities exchange offeror is first identified. Relevant persons 
who deal in the relevant securities of the offeree company or of a securities exchange offeror prior to the deadline for making 
an Opening Position Disclosure must instead make a Dealing Disclosure. 
 
Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1% or more of any class of relevant securities of 
the offeree company or of any securities exchange offeror must make a Dealing Disclosure if the person deals in any relevant 
securities of the offeree company or of any securities exchange offeror. A Dealing Disclosure must contain details of the 
dealing concerned and of the person’s interests and short positions in, and rights to subscribe for, any relevant securities of 
each of (i) the offeree company and (ii) any securities exchange offeror, save to the extent that these details have previously 
been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b) applies must be made by no later than 
3.30 pm (London time) on the Business Day following the date of the relevant dealing. 
 
If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire or 
control an interest in relevant securities of an offeree company or a securities exchange offeror, they will be deemed to be a 
single person for the purpose of Rule 8.3.  
 
Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing Disclosures must 
also be made by the offeree company, by any offeror and by any persons acting in concert with any of them (see Rules 8.1, 8.2 
and 8.4). 
 
Details of the offeree and offeror companies in respect of whose relevant securities Opening Position Disclosures and Dealing 
Disclosures must be made can be found in the Disclosure Table on the Takeover Panel’s website at 
www.thetakeoverpanel.org.uk, including details of the number of relevant securities in issue, when the offer period commenced 
and when any offeror was first identified. You should contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129 if 
you are in any doubt as to whether you are required to make an Opening Position Disclosure or a Dealing Disclosure. 
 
Publication on website and availability of hard copies 
 
A copy of this document, together with those documents listed in paragraph 18 of Part IV (Additional Information) of this 
document and all information incorporated into this document by reference to another source, are available, subject to certain 
restrictions relating to persons resident in the United States or any other Restricted Jurisdiction, for inspection on the 
Company’s website www.unitedcarpetsandbeds.com. For the avoidance of doubt, the contents of the website referred to in this 
document are not incorporated into and do not form part of this document. 
 
Subject to certain restrictions relating to persons in the United States or any other Restricted Jurisdiction, you may request 
further hard copies of this document, the Tender Form and/or the Form of Proxy, as well as copies of any information 
incorporated into this document by reference to another source, by contacting Neville Registrars on 0121 585 1131. Calls are 
charged at the standard geographic rate and will vary by provider. Calls from outside the United Kingdom will be charged at the 
applicable international rate. The helpline is open between 9.00 am – 5.00 pm, Monday to Friday excluding public holidays in 
England and Wales. Please note that Neville Registrars cannot provide any financial, legal or tax advice and calls may be 
recorded and monitored for security and training purposes. You may also request that all future documents, announcements 

http://www.unitedcarpetsandbeds.com/
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and information to be sent to you in relation to the Tender Offer should be in hard copy form. A hard copy of such documents, 
announcements and information will not be sent unless so requested in accordance with the above. 
 
This document is dated 18 December 2020.  
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS 
 
Announcement of the De-Listing, Re-Registration and Tender Offer Friday 18 December 2020 

Tender Offer opens and notice of De-Listing provided to 

the London Stock Exchange Friday 18 December 2020 

 

Posting of the Circular, Tender Forms and Forms of Proxy Friday 18 December 2020 

  

Latest time and date for receipt of Forms of Proxy for the 

General Meeting 10.00 am on Thursday 31 December 2020 

 

General Meeting 10.00 am on Tuesday 5 January 2021 

Announcement of results of General Meeting Tuesday 5 January 2021 

Latest time and date for receipt of Tender Forms and 

TTE instructions in relation to the Tender Offer, i.e. close of Tender Offer   
 3.00 pm on Friday 8 January 2021 

 

 

Closing Date (4)                                                                             3.00 pm on Friday 8 January 2021 

Tender Offer Record Date 6.00 pm on Friday 8 January 2021 

Announcement of the results of the Tender Offer by  
N+1 Singer and the Company  Monday 11 January 2021 

Tender Offer declared unconditional (the Unconditional Date) and  
expected purchase of the Ordinary Shares under the Tender Offer  
and completion of the repurchase from N+1 Singer  Tuesday 12 January 2021 

Cheques dispatched and CREST accounts credited in 

respect of proceeds due under the Tender Offer by 25 January 2021 

CREST accounts credited with, and share certificates  

dispatched in respect of, revised holdings of 

Ordinary Shares following the Tender Offer by 25 January 2021 

Earliest date of De-Listing / cancellation of admission of Ordinary Shares  
from AIM                                                             with effect from 7.00 am on 26 January 2021 

 

Expected date of filing Re-Registration at Companies House by 26 January 2021 

 

(1) If any of the above times and/or dates change, the revised times and/or dates will be notified to Shareholders through a 

Regulatory Information Service. 

(2) All references to time in this document are to London time, unless otherwise stated. 

(3) All events in the above timetable following the General Meeting are conditional, inter alia, upon the approval of 
Resolutions 1 and 2. The De-Listing requires the approval of not less than 75 per cent. of the votes cast by Shareholders 
at the General Meeting. 

(4) This date may be extended in accordance with the terms and conditions of the Tender Offer set out in Part II of this 
document. The Tender Offer will remain open for acceptance for at least 14 days after the Tender Offer is declared 
unconditional, which may extend the Closing Date and therefore the time by which Qualifying Shareholders who have not 
tendered their Ordinary Shares in the Tender Offer may do so if they wish.  

(5) Subject to and following the Tender Offer becoming unconditional, settlement of the consideration to which any Qualifying 
Shareholder is entitled pursuant to valid tenders by N+1 Singer will be made (i) in the case of acceptances of the Tender 
Offer received, valid and complete in all respects, by the Unconditional Date, within 14 days of the Unconditional Date; or 
(ii) in the case of acceptances of the Tender Offer received, valid and complete in all respects, after such date but while 
the Tender Offer remains open for acceptance as referred to in Note 4 above, within 14 days of the date on which the 14 
day period referred to in Note 4 above expires.  
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DEFINITIONS 
 
The following definitions apply throughout this document unless the context otherwise requires: 
 
“Act” the Companies Act 2006; 
 
“AIM” the AIM Market operated by the London Stock Exchange; 
 
“AIM Rules” the AIM Rules for Companies published by the London Stock 

Exchange governing admission to and the operation of AIM; 
 
“Articles” the Company’s articles of association; 
 
“Board” or “Directors” the board of directors of the Company whose names are set out on 

page 11 of this document; 
 
“Business Day” a day (other than a Saturday, Sunday or public holiday) when banks 

in the City of London are open for business; 
 
“certificated” or in                        not in uncertificated form; 
“certificated form” 
 
“Circular”                                     this document; 
 
“Closing Date” the Closing Date for the Tender Offer, being 3.00 pm on 8 January 

2021 or such other date as may be notified through a Regulatory 
Information Service in accordance with the terms of the Tender Offer; 

 
“Code” the City Code on Takeovers and Mergers in force for the time being; 
 
“Company” United Carpets Group Public Limited Company; 
 
“CREST” a relevant system (as defined in the CREST Regulations) in respect 

of which Euroclear is the operator (as defined in the CREST 
Regulations); 

 

“CREST Member” a person who has been admitted by Euroclear as a system member 

(as defined in the CREST Regulations); 
 
“CREST Participant” a person who is, in relation to CREST, a system-participant (as 

defined in the CREST Regulations); 
 
“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755); 
 
“CREST Sponsor” a CREST Participant admitted to CREST as a CREST sponsor; 
 
“CREST Sponsored Member” a CREST Member admitted to CREST as a CREST sponsored 

member; 
 
“De-Listing” the proposed cancellation of admission to trading on AIM of the 

Ordinary Shares; 
 
“Disclosure and   the disclosure guidance and transparency rules prescribed by the 
Transparency Rules”  Financial Conduct Authority;  
 
“Euroclear” Euroclear UK & Ireland Limited (company number 0287873) whose 

registered office is at 33 Cannon Street, London EC4M 5SB; 
 
“Form of Proxy” the form of proxy for use in connection with the General Meeting 

which accompanies this document; 
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“Founder Concert Party” Paul Eyre, Margaret Eyre (deceased), Kurt Eyre, Deborah Grayson, 

Paul Grayson, Phillip Grayson, Stephanie Grayson and Margaret 
Smith (deceased);  

 
“General Meeting” the general meeting of the Company to be held at the offices of the 

Company at Moorhead House, Moorhead Way, Bramley, Rotherham 
S66 1YY at 10.00 am on 5 January 2021 or any adjournment thereof; 

 
“General Meeting Notice” the notice convening the General Meeting which is set out on pages 

45 to 47 of this document; 
 
“Group” the Company and its subsidiary undertakings (as defined in the Act); 
 
“HMRC” HM Revenue & Customs; 
 
“Independent Directors” Peter Cowgill, Paul Newton, Kenneth Piggott and Ian Bowness; 
 
“Interim Results” the unaudited interim results for the Group for the six month period 

ended 30 September 2019;  
 
“Irrevocable Undertakings” the irrevocable undertakings from (a) Paul Eyre and Deborah 

Grayson (i) not to accept (and to procure that the relevant registered 
holder(s) do not accept) the Tender Offer in respect of their Ordinary 
Shares; and (ii) to vote (and to procure that the relevant registered 
holder(s) vote) in favour of the Resolutions in respect of their 
Ordinary Shares; and (b) the Shareholder Directors (i) to accept the 
Tender Offer in respect of their Ordinary Shares; and (ii) to vote (and 
to procure that the relevant registered holder(s) vote) in favour of the 
Resolutions in respect of their Ordinary Shares, details of which are 
set out in paragraph 7 of Part IV of this document; 

 
“Latest Practicable Date” the latest practicable date prior to the publication of this document, 

being 17 December 2020;  
 
“London Stock Exchange” London Stock Exchange plc; 
 
“Neville Registrars” Neville Registrars Limited of Neville House, Steelpark Road, 

Halesowen, West Midlands B62 8HD; 
 
“N+1 Singer” Nplus1 Singer Advisory LLP (the Company’s Nominated Adviser) 

(registered number OC364131) and/or Nplus1 Singer Capital 

Markets Limited (the Company’s broker) (company number 
05792780) whose registered office is at 1 Bartholomew Lane, 
London EC2N 2AX as the context requires;  

 
“Ordinary Share(s)” fully paid ordinary shares of £0.01 nominal value each in the capital 

of the Company; 
 
“Overseas Shareholder” a Shareholder resident in, or a citizen of, a jurisdiction outside the 

UK; 
 
“Panel” the Panel on Takeovers and Mergers; 
 
“Proposals” together the De-Listing, the Re-Registration, the Tender Offer and 

the Repurchase; 
 
“Qualifying Shareholders” Shareholders who are entitled to participate in the Tender Offer, 

being a Shareholder on the Register of Members at the Record Date 
who is not an Overseas Shareholder; 
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“Record Date” the record date for the Tender Offer, being 6.00pm on 8 January 

2021; 
 
“Register” the register of members of the Company; 
 
“Regulatory Information  has the meaning given to it in the AIM Rules; 
Service”  
 
“Repurchase” the purchase by the Company of Ordinary Shares from N+1 Singer 

pursuant to the Repurchase Agreement; 
 
“Repurchase Agreement” the agreement dated 18 December 2020 between (1) the Company 

and (2) N+1 Singer pursuant to which the Company has granted to 
N+1 Singer put options entitling N+1 Singer to require the Company 
to purchase, at an amount per Ordinary Share equal to the Tender 
Offer Price, the Ordinary Shares purchased by N+1 Singer pursuant 
to the Tender Offer as described in this document; 

 
“Re-Registration” the proposed re-registration of the Company as a private limited 

company; 
 
“Restricted Jurisdiction” each of the United States, Canada, Australia, New Zealand, South 

Africa or Japan and any other jurisdiction where the extension or 
acceptance of the Tender Offer or where sending or making available 
information concerning the Tender Offer to Shareholders in such 
jurisdiction would violate the laws or regulations of that jurisdiction or 
may result in a risk of civil, regulatory or criminal penalties if 
information concerning the Tender Offer is sent or made available to 
a Shareholder of that jurisdiction; 

 
“Resolutions” the resolutions to be proposed at the General Meeting as set out in 

the General Meeting Notice (and each of which shall be a 
“Resolution”); 
 

“Second Interim Results”           means the unaudited second interim results for the Group for the year 
ended 31 March 2020; 

 
“Shareholder(s)” holder(s) of Ordinary Shares; 
 
“Shareholder Directors” Peter Cowgill and Ian Bowness; 
 
“Shareholder Loan Agreement” has the meaning given to it in paragraph 9 of Part IV of this document;  
 
“Tender Conditions” the conditions to completion of the Tender Offer set out in Part II of 

this document; 
 
“Tender Form” the tender form issued for use by Qualifying Shareholders in respect 

of Ordinary Shares held in certificated form in connection with the 
Tender Offer; 

 
“Tender Offer” the invitation by N+1 Singer to Qualifying Shareholders to tender 

Ordinary Shares on the terms and subject to the conditions set out in 
this document and the Tender Form; 

 
“Tender Offer Deed” the agreement dated 18 December 2020 between (1) the Company; 

(2) Paul Eyre and Deborah Grayson and (3) N+1 Singer for purchase 
by N+1 Singer of Ordinary Shares pursuant to the Tender Offer, as 
described in this document; 
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“Tender Offer Price” 6.25 pence per Ordinary Share; 
 
“TFE instruction” a transfer from escrow instruction (as defined by the CREST manual 

issued by Euroclear); 
 
“TTE instruction” a transfer to escrow instruction (as defined by the CREST manual 

issued by Euroclear); 
 
“UK” or “United Kingdom” United Kingdom of Great Britain and Northern Ireland;  
 
“uncertificated form” Ordinary Shares which are recorded on the Register as being held in 

uncertificated form in CREST and title to which, by virtue of the 
CREST Regulations, may be transferred by means of CREST; 

 
“US” or “United States” the United States of America, its territories and possessions, any 

state of the United States and the District of Columbia; 
 
“US Exchange Act” The United States Securities Exchange Act of 1934, as amended; 

and 
 
“VAT” value added tax or any similar, replacement or additional tax.   
 
 
In this document: 
 

(a) all references in this document to specified times are to London time;  

(b) references to any provision of any legislation include any amendment, modification, re-enactment or extension thereof; 

and 

(c) words importing the singular shall include the plural and vice versa and words importing the masculine gender shall 

include the feminine or neutral gender. 
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PART I 
 

LETTER FROM THE CHAIRMAN 
 

UNITED CARPETS GROUP PUBLIC LIMITED COMPANY 
 

(Incorporated in England and Wales under the Companies Act 1985 with registered no. 05301665) 

 
 
Directors:            
 

Peter Alan Cowgill (Non-Executive Chairman) 

Paul Robert Eyre (Chief Executive) 

Deborah Grayson (Commercial Director) 

Ian Francis Bowness (Finance Director) 

Paul David Newton (Operations Director) 

Kenneth Stanton Piggott (Non-Executive Director) 

 
Registered and Head Office: 
 

Moorhead House 

Moorhead Way 

Bramley 

Rotherham 

S66 1YY 
 
18 December 2020 
 
Dear Shareholder, 
 
Proposed De-Listing, Re-Registration, Tender Offer and Notice of General Meeting 

1. Introduction 

The Company announced earlier today its proposals to seek Shareholder approval for the 
cancellation of admission to trading on AIM of its Ordinary Shares and the re-registration of 
the Company as a private limited company. Additionally it is seeking to provide Qualifying 
Shareholders the ability to realise some or all of their shareholding through a Tender Offer at 
6.25 pence per Ordinary Share, under which N+1 Singer will conditionally offer to purchase 
up to 29,026,108 Ordinary Shares at 6.25 pence per Ordinary Share. 
 
Shareholders should note that the Proposals are not conditional upon a certain level of 
acceptances being received from Qualifying Shareholders in relation to the Tender 
Offer on the basis that the Founder Concert Party already holds more than 50 per cent. 
of the issued share capital of the Company and therefore has statutory control of the 
Company. Following approval of the Proposals, it is intended that Peter Cowgill, 
Kenneth Piggott and Paul Newton will tender their resignations as directors of the 
Board. Ian Bowness will also step down from the Board on 6 January 2021. The Panel 
is treating the Tender Offer, for the purposes of the Code as an offer to acquire the 
entire issued, and to be issued, share capital of the Company by the Founder Concert 
Party. This document therefore contains certain information and disclosures required 
by the Code. 
 
If the Proposals do not proceed for any reason, Qualifying Shareholders will not 
receive the Tender Offer Price for any of their Ordinary Shares and will not be able to 
achieve an exit at that stage from their investments in the Company. 

 
The Tender Offer will afford Qualifying Shareholders an opportunity to realise some or all of 
their Ordinary Shares prior to the De-Listing becoming effective. A Qualifying Shareholder will 
be able to tender up to 100 per cent. of his holding of Ordinary Shares. 
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The purpose of this document is to convene a General Meeting and to explain the 
background to and reasons for the Proposals and the reasons why the Directors unanimously 
consider the Proposals to be in the best interests of the Company and its Shareholders as a 
whole. Notice of the General Meeting which is to be held on 5 January 2021 at 10.00 am at 
the offices of the Company at Moorhead House, Moorhead Way, Bramley, Rotherham S66 
1YY is set out on pages 45 to 47 of this document. 
 
The Company has received irrevocable undertakings to vote in favour of the Resolutions from 
the principal members of the Founder Concert Party and the Shareholder Directors holding in 
aggregate 53,795,100 Ordinary Shares, representing approximately 66.09 per cent. of the 
Company’s issued share capital.  

 
The Company has also received irrevocable undertakings not to accept the Tender Offer from 
Paul Eyre and Deborah Grayson in respect of their entire holdings of 51,023,892 Ordinary 
Shares in aggregate, representing approximately 62.68 per cent. of the Company’s issued 
share capital. 

1.1 Reasons for the De-Listing 

The Directors have for some time been reviewing the merits or otherwise of the Company’s 
Ordinary Shares continuing to be admitted to trading on AIM and remaining a public limited 
company.  The following key factors have been taken into account, amongst other matters, by 
the Directors in reaching the conclusion that the De-Listing is in the best interests of the 
Company and its Shareholders as a whole: 

• the Directors believe that the Company is not of a sufficient scale to attract 
interest from institutional and other investors and consequently suffers from a 
lack of liquidity for its Ordinary Shares; 

• the Founder Concert Party together currently hold over 64.70 per cent. of the 
Company’s voting rights and, as a result, the free float and liquidity of the 
Ordinary Shares is limited; 

• the considerable costs, management time and the legal and regulatory burden 
associated with maintaining the Company’s admission to trading on AIM which 
are, in the Directors’ opinion, materially disproportionate to the benefits to the 
Company and given the economic climate are becoming increasingly 
burdensome; and 

• with regard to the costs in particular, even though these have been, so far as 
reasonably possible, controlled and minimised by the Company, the Directors 
believe that these funds could be better utilised for the benefit of the Company.  

 
The Directors strongly believe that for the reasons referred to above, the Company should 
seek the cancellation of the admission of its Ordinary Shares to trading on AIM and re-
register as a private limited company at the earliest opportunity. 

 
The Board is however mindful that not all Shareholders will be able or willing to continue to 
own Ordinary Shares following the De-Listing. The Tender Offer provides Shareholders a 
means to realise their investment in the Company for cash at 6.25 pence per Ordinary Share, 
representing a premium of 19.05 per cent. to the closing share price on the Latest Practicable 
Date, a premium of 55.44 per cent. to the three-month average closing share price, a 
premium of 76.75 per cent. to the six-month average closing share price and a premium of 
78.44 per cent. to the nine-month average closing share price. 
 
The Tender Offer will be financed from the Group’s existing cash resources. Paul Eyre and 
Deborah Grayson have irrevocably committed not to accept the Tender Offer in respect of 
51,023,892 Ordinary Shares, which will afford Shareholders the opportunity to tender their 
entire interest in the Ordinary Shares for cash should they so choose. Depending on the level 
of take-up Paul Eyre and Deborah Grayson could come to hold 97.42% of the Company’s 
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issued share capital. Accordingly, the Proposals are being treated as an offer under the 
Code. 

1.2 Effect of De-Listing 

The principal effects that the De-Listing would have on Shareholders are as follows: 

1.2.1 there would no longer be a formal mechanism enabling Shareholders to trade their 
Ordinary Shares through the market. Accordingly, while the Ordinary Shares will 
remain freely transferable, they may be more difficult to sell compared to shares of 
companies admitted to trading on AIM (or any other recognised market or trading 
exchange); 

1.2.2 it may also be more difficult for Shareholders to determine the market value of their 
shareholdings in the Company at any given time; 

1.2.3 the Company would no longer be subject to the AIM Rules (and accordingly, 
Shareholders will no longer be afforded the protections given by the AIM Rules). 
Such protections include: 

1.2.3.1 the Company will not be bound to make any public 
announcements of material events, or to announce interim or final 
results, announce substantial transactions and related party 
transactions, or comply with the requirement to obtain shareholder 
approval for reverse takeovers and fundamental changes in the 
Company’s business; and 

1.2.3.2 N+1 Singer will cease to be the Company’s nominated adviser 
and broker and the Company will cease to retain a nominated 
adviser and broker; 

1.2.4 the Company would no longer be subject to the Disclosure and Transparency 
Rules and would therefore no longer be required specifically to disclose major 
shareholdings in the Company; 

1.2.5 the Company will no longer be subject to the Market Abuse Regulations regulating 
inside information; 

1.2.6 the Company would no longer be required to comply with any of the additional 
corporate governance requirements applicable to companies admitted to trading 
on AIM; and 

1.2.7 the De-Listing might have either positive or negative taxation consequences for 
Shareholders. Shareholders who are in any doubt about their tax position should 
consult their own professional independent adviser immediately. 

Shareholders should note that the Code will continue to apply to the Company following the 
De-Listing and Re-Registration for a period of ten years, provided the Company continues to 
have its place of central management and control in the UK, the Channel Islands or the Isle of 
Man. The Company will also continue to be bound by the Act (which requires shareholder 
approval for certain matters) following the De-Listing. 

The above considerations are not exhaustive and Shareholders should seek their own 
independent advice when assessing the likely impact of the De-Listing on them. 

1.3 De-Listing Process 

The AIM Rules require an AIM company wishing the London Stock Exchange to cancel 
admission of its shares to trading on AIM to notify such intended cancellation and separately 
inform the London Stock Exchange of its preferred cancellation date at least twenty Business 
Days prior to such date.  The cancellation is conditional upon the consent of not less than 75 
per cent. of votes cast by Shareholders given in a general meeting. 
 
The General Meeting Notice contains a special resolution numbered 2 which proposes that 
the Company’s admission to trading on AIM is cancelled. 
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Subject to the passing of Resolution 2 at the General Meeting, it is expected that the last day 
of dealings in Ordinary Shares on AIM will be 25 January 2021 and that De-Listing will be 
effective from 7.00 am on 26 January 2021. 

1.4 Re-Registration  

Following the De-Listing there will be no need for the Company to remain as a public limited 
company.  The Re-Registration will enable the Company to take advantage of various 
provisions of the Act that will reduce the administrative burden on the Company, such as the 
ability to pass written resolutions. 
 
In order for the Company to effect the Re-Registration (and to make certain consequential 
amendments to the Articles) Shareholders will be asked to pass the special resolution 
numbered 3 set out in the General Meeting Notice. Resolution 3 to approve the Re-
Registration will be conditional on Resolution 2 approving the De-Listing being passed and 
the De-Listing taking effect. 
 
If Resolution 3 in the General Meeting Notice is duly passed by not less than 75 per cent. of 
votes cast by Shareholders and the Re-Registration becomes effective, the Articles will need 
to be updated to reflect the fact that the Company is no longer a public limited company and 
to remove certain provisions which will no longer be relevant. The main provisions which will 
be removed are those relating to Ordinary Shares which are currently held in uncertificated 
form through CREST. Certain consequential amendments will also need to be made to 
remove definitions which will no longer be used and to update the numbering of the Articles. 
Accordingly, the Resolution relating to the Re-Registration also seeks Shareholders' approval 
to the amendments to the Articles. Copies of the amended Articles showing the proposed 
changes can be viewed, together with the current Articles, on the Company’s website 
www.unitedcarpetsandbeds.com. 
 
If Resolution 3 to approve the Re-Registration is passed, upon the De-Listing taking effect, 
the Company will file the requisite documents with the Registrar of Companies along with the 
relevant fee for re-registration. The Re-Registration will become effective upon the Registrar 
of Companies issuing a certificate of incorporation as a private limited company, which will be 
issued once the Registrar is satisfied that no valid application can be made to cancel the 
Resolution approving the Re-Registration. 

 
If Resolution 3 to approve the Re-Registration is not passed, the Company will still proceed 
with the De-Listing. 

1.5 Following the De-Listing and Re-Registration 

Shareholders should be aware that save as set out below following the De-Listing and 
Re-Registration becoming effective there will be no market facility for dealing in the 
Ordinary Shares and no price will be publicly quoted for the Ordinary Shares. As such 
liquidity in, and marketability of, the Ordinary Shares will be very limited and holdings 
of Ordinary Shares will be difficult to value and to trade. 
 
The Directors are aware that not all Shareholders will be able or willing to continue to own 
Ordinary Shares following the De-Listing. Subject to Resolutions 1 and 2 being approved, 
Qualifying Shareholders will therefore have the opportunity to tender all or some of their 
Ordinary Shares at the Record Date pursuant to the Tender Offer. 
 
Shareholders should note that the Code will continue to apply to the Company following the 
De-Listing and Re-Registration for a period of ten years, provided the Company continues to 
have its place of central management and control in the UK, the Channel Islands or the Isle of 
Man. 

2. Tender Offer  

In light of the proposed De-Listing and Re-Registration, the Company is proposing a Tender 
Offer under which N+1 Singer will purchase up to 29,026,108 Ordinary Shares, representing 
35.66 per cent. of the Company's current issued share capital at 6.25 pence per Ordinary 
Share. The Tender Offer Price represents: 

http://www.unitedcarpetsandbeds.com/
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1. a premium of approximately 19.05 per cent. over the closing mid-market price of an 

Ordinary Share on 17 December 2020, being the Latest Practicable Date;  
2. a premium of approximately 55.44 per cent. over the three-month average closing price of 

an Ordinary Share on 17 December 2020, being the Latest Practicable Date;  
3. a premium of approximately 76.75 per cent. over the six-month average closing price of 

an Ordinary Share on 17 December 2020, being the Latest Practicable Date; and 
4. a premium of approximately 78.44 per cent. over the nine-month average closing price of 

an Ordinary Share on 17 December 2020, being the Latest Practicable Date. 
 

Any Ordinary Shares purchased by N+1 Singer under the Tender Offer which N+1 Singer 
subsequently requires the Company to purchase under the terms of the Repurchase 
Agreement will be cancelled. The Tender Offer is subject to the conditions set out in the 
Repurchase Agreement being fulfilled. The Tender Offer is open to Shareholders on the 
register of the Company at 6.00 pm on 8 January 2021 (being the Record Date). 

 
If N+1 Singer exercises its put options under the Repurchase Agreement, the Repurchase will 
be financed out of the Group’s existing cash reserves and working capital resources and will 
be paid out of the Company’s distributable reserves. 
 
The Tender Offer is conditional on the passing of Resolutions 1 and 2 at the General 
Meeting, notice of which is set out at the end of this document, by the requisite 
majorities and the satisfaction of the Tender Conditions specified in Part II ("Terms of 
The Tender Offer") of this document. 
 
The Tender Offer will be open to all Qualifying Shareholders (being those Shareholders, other 
than Overseas Shareholders on the Register on the Record Date). Qualifying Shareholders 
may participate in the Tender Offer by tendering either all or a proportion of their registered 
holdings of Ordinary Shares. 
 
The Tender Offer will open on 18 December 2020 (unless such date is altered) and tenders 
must not be submitted before that date. The Tender Offer will close at 3.00 pm on 8 January 
2021 (unless the Closing Date is extended). The Tender Offer will remain open for 
acceptance for at least 14 calendar days from the date on which it would otherwise have 
expired to allow Qualifying Shareholders who have not tendered their Ordinary Shares in the 
Tender Offer at such time to do so if they wish.  
 
Each Qualifying Shareholder will be entitled to sell Ordinary Shares at a price of 6.25 pence 
per Ordinary Share. Each Qualifying Shareholder may tender up to 100 per cent. of their 
holding of Ordinary Shares registered in their name on the Record Date. 
 
Shareholders should be aware that the Company has received irrevocable undertakings not 
to accept the Tender Offer from Paul Eyre and Deborah Grayson in respect of their entire 
holdings of 51,023,892 Ordinary Shares in aggregate, representing approximately 62.68 per 
cent. of the Company's issued share capital. 
 
No Ordinary Shares will be purchased in relation to the Tender Offer unless Resolution 1 (to 
give effect to the terms of the Tender Offer) and Resolution 2 (to approve the De-Listing) are 
passed at the General Meeting. 
 
For Qualifying Shareholders who hold their Ordinary Shares in certificated form, tenders may 
only be made on the accompanying Tender Form, which is personal to the Qualifying 
Shareholder(s) named on it and may not be assigned or transferred. 
 
A Tender Form once submitted cannot be withdrawn. To be valid, Tender Forms must be 
received by Neville Registrars no later than 3.00 pm on 8 January 2021. 
 
A TTE instruction once settled cannot be reversed.  To be valid transfers to escrow must 
settle no later than 3.00 pm on 8 January 2021. 
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The procedure for Qualifying Shareholders to follow if they hold their Ordinary Shares in 
uncertificated form is set out in paragraph 4.2 of Part II of this document. 
 
N+1 Singer reserves the right at any time prior to the Unconditional Date to decline to 
proceed with the Tender Offer if it concludes that the implementation of the Tender Offer is no 
longer in its best interests. The Tender Offer is conditional upon the passing at the General 
Meeting of Resolution 1 ((to give effect to the terms of the Tender Offer) and Resolution 2 (to 
approve the De-Listing) but is not conditional on the passing of Resolution 3 to approve the 
Re-Registration. 
 
Ordinary Shares will be purchased from Qualifying Shareholders free of any commissions, 
stamp duty, stamp duty reserve tax and dealing charges. 
 
Further information relating to the Tender Offer is set out in Part II of this document. 

3. Current Trading and Outlook 

The Company announced a trading update on 26 October 2020 which is available on the 
Company’s website at the following: https://www.unitedcarpetsandbeds.com/corporate-
information. The Directors confirm that there has been no material change in the financial 
performance of the Company since that date. 

4. Loan Arrangements 

In the event that the Tender Offer is taken up and N+1 Singer exercises its put options 
pursuant to the Repurchase Agreement, the Company will be required to pay the sum of up to 
£1,850,000 to N+1 Singer in consideration for the Ordinary Shares that are to be purchased 
by the Company and cancelled. This payment would result in a reduction in the working 
capital of the Group.  

In order to increase the Company’s working capital position in the short term, Paul Eyre and 
Deborah Grayson will each make a loan available to the Company. For more details in 
respect of the Shareholder Loan Agreement, please see paragraph 9 of Part IV of this 
document. 

The obligations of the Group to Paul Eyre and Deborah Grayson in respect of any 
Shareholder Loan Agreement shall be subordinated to those obligations of the Group to 
Santander UK plc under the term loan facility entered into on 19 August 2020 pursuant to the 
Government’s Coronavirus Business Interruption Loan Scheme (the CBIL Loan) and as 
amended on 25 August 2020 and as amended pursuant to an amendment and restatement 
agreement dated on or around the date of the Shareholder Loan Agreement. The 
Shareholder Loan Agreement and the security granted thereunder, will however, rank ahead 
of the intercompany loans owed by the members of the Group to the Company.  

For more details in respect of the CBIL Loan, please see the CBIL scheme update dated 25 
August 2020 available from the Company’s website 
https://www.unitedcarpetsandbeds.com/corporate-information. 

5. Related Party  

As the Shareholder Loan Agreement is to be entered into between the Company and two of 
the Directors of the Company, this will constitute a related party transaction under Rule 13 of 
the AIM Rules. 

The Independent Directors, having consulted with N+1 Singer as its nominated adviser, 
considers that the terms of this related party transaction are fair and reasonable insofar as the 
Shareholders are concerned.  

6. The Founder Concert Party 

In order to provide Shareholders the ability to realise their holding in full as part of the Tender 
Offer, the principal members of the Founder Concert Party who are being treated as "acting in 
concert" for the purposes of the Code have entered into irrevocable undertakings. Paul Eyre 
and Deborah Grayson have entered into irrevocable undertakings not to tender 51,023,892 

https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
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Ordinary Shares in respect of their personal interests. The current holdings of the Founder 
Concert Party, directly or through their close families and related trusts, are as follows: 
 

Name Number of Ordinary 
Shares 

Percentage of the Company's 
existing issued share capital 
and voting rights 

Paul Eyre 38,482,500 47.28% 

Margaret Eyre (deceased) 1,245,000 1.53% 

Kurt Eyre 105,000 0.13% 

Deborah Grayson 11,104,376 13.64% 

Paul Grayson 1,437,016 1.77% 

Phillip Grayson 143,054 0.18% 

Stephanie Grayson 143,054 0.18% 

Margaret Smith (deceased) 8,000 0.01% 

TOTAL 52,668,000 64.70% 

 

7. Irrevocable Undertakings 

The Company has received irrevocable undertakings from Paul Eyre and Deborah Grayson, 
to vote in favour of the Resolutions and not to participate in the Tender Offer with respect to 
any of their Ordinary Shares held, in respect of their entire holdings of 51,023,892 Ordinary 
Shares in aggregate, representing approximately 62.68 per cent. of the Company’s issued 
share capital. 
 
The Company has also received irrevocable undertakings from the Shareholder Directors 
(being Peter Cowgill and Ian Bowness) to vote in favour of the Resolutions and to participate 
in the Tender Offer with respect to all of their Ordinary Shares held, in respect of their entire 
holdings of 2,771,208 Ordinary Shares in aggregate, representing approximately 3.40 per 
cent. of the Company’s issued share capital. 
 
Further details of these irrevocable undertakings, including the circumstances in which they 
may lapse, are set out in Part IV of this document. 

8. Intentions of the Founder Concert Party following the Proposals 

 
The members of the Founder Concert Party have each confirmed to the Company that they 
are not proposing, following completion of the Proposals, to seek any changes to the general 
nature or any other aspect of the Company’s business or strategy. 
 
The members of the Founder Concert Party have also each confirmed that they have no 
intention to make any significant changes in respect of any of the following: 
 
• the future of the Company’s (and the Company’s subsidiaries’) businesses; 
 
• the location of the Company’s (and the Company’s subsidiaries’) places of business, 
headquarters and headquarters' functions; 
 
• the continued employment of the Company’s employees and management, including any 
material change in conditions of employment; 
 
• employer contributions into the Company’s pension schemes, the accrual of benefits for 
existing members and the admission of new members; and 
 
• the deployment of the fixed assets of the Company (or any of its subsidiaries). 
 
Under the current circumstances and notwithstanding any increase in the number of the 
Founder Concert Party’s holdings of Ordinary Shares, the remaining Directors confirm that 
they intend to continue to conduct the business of the Company in the same manner as it is 
currently conducted. The Board may seek to establish incentivisation arrangements for the 
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Company's management team following the Proposals. However, no specific structure or 
terms have been discussed, or will be discussed prior to completion of the Tender Offer. 

 

9. Board Structure  

Following completion of the Proposals, the Company will maintain a holding Company board 
structure and does not intend to continue to comply with the QCA Corporate Governance 
Code. Following the De-Listing, Peter Cowgill, Kenneth Piggott and Paul Newton will tender 
their resignations as directors of the Board.  
 
The Company will also continue to communicate information about the Company (including 
annual accounts) to its Shareholders as required by law. Provided the Re-Registration is 
approved at the General Meeting, the Company does not intend to hold annual general 
meetings. 
 
In light of the Proposals Ian Bowness, the Group Finance Director, has decided that the time 
is right for him to move on from the Group. Ian Bowness will step down from the Board on 6 
January 2021 and cease to act as Group Finance Director on 31 March 2021. 

10. Cash confirmation  

The maximum cash consideration payable by the Company should (i) all Qualifying 
Shareholders tender their Ordinary Shares in the Tender Offer at the Tender Offer Price and 
(ii) the put options under the Repurchase Agreement be exercised in full is approximately 
£1.815 million which will be funded from the Company's existing cash resources. 
 
N+1 Singer is satisfied that the resources available to the Company are sufficient to satisfy in 
full the maximum cash consideration payable under the Tender Offer. 
 

11. Taxation 

A summary of the taxation consequences of the Tender Offer for UK resident Shareholders is 
set out in paragraph 11 of Part II of this document. 
 
If you are in any doubt about your tax position, and/or are subject to tax in a 
jurisdiction other than the UK, you should consult an appropriate independent 
professional adviser. 

12. Overseas Shareholders 

The attention of Shareholders who are citizens, residents or nationals of countries outside the 
UK wishing to participate in the Tender Offer is drawn to paragraph 10 of Part II of this 
document. 

13. General Meeting 

A General Meeting is being convened to be held at the offices of the Company at Moorhead 
House, Moorhead Way, Bramley, Rotherham S66 1YY on 5 January 2021 at 10.00 am at 
which the Resolutions will be proposed to approve the De-Listing, the Re-Registration and to 
authorise the Company to make market purchases of its own Ordinary Shares pursuant to the 
Tender Offer. 
 
To be effective, the Resolutions approving the De-Listing, Re-Registration and Repurchase 
must be passed on a poll by not less than 75 per cent. of those Shareholders present by 
proxy and voting at the General Meeting. 

14. Action to be taken 

14.1 In relation to the Tender Offer 

14.1.1 Ordinary Shares held in certificated form 

All Qualifying Shareholders who hold Ordinary Shares in certificated form are being sent a 
Tender Form for the Tender Offer with this document. The procedure for tendering Ordinary 
Shares under the Tender Offer is set out in paragraph 4.1 of Part II of this document and on 
the enclosed Tender Form. 
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Qualifying Shareholders who hold their shares in certificated form wishing to participate in the 
Tender Offer should follow the instructions on the enclosed Tender Form and return it, 
together with the relevant share certificate(s) to Neville Registrars Limited at Neville House, 
Steelpark Road, Halesowen, West Midlands B62 8HD. A reply-paid envelope is enclosed for 
your use within the UK only. 

 
COMPLETED TENDER FORMS MUST BE RECEIVED BY NEVILLE REGISTRARS BY 
NOT LATER THAN 3.00 PM ON 8 JANUARY 2021 FOR THEM TO BE VALID UNDER THE 
TENDER OFFER. 

14.1.2 Ordinary Shares held in uncertificated form 

Details of the procedures for tendering and settlement in relation to Ordinary Shares held in 
uncertificated form are set out in paragraph 4.2 of Part II of this document. QUALIFYING 
SHAREHOLDERS WHO HOLD ORDINARY SHARES IN UNCERTIFICATED FORM AND 
WHO WISH TO TENDER ALL OR ANY OF THEIR EXISTING HOLDINGS OF ORDINARY 
SHARES UNDER THE TENDER OFFER SHOULD TENDER ELECTRONICALLY 
THROUGH CREST SO THAT THE TTE INSTRUCTION SETTLES NO LATER THAN 3.00 
PM ON 8 JANUARY 2021. 

 
If you are in any doubt about completion of the Tender Form or sending a TTE 
instruction, please contact Neville Registrars on 0121 585 1131 or, if telephoning from 
outside the UK, on + 44 (0) 121 585 1131 between 9.00 am and 5.00 pm. Calls to the 
Neville Registrars from outside the UK are charged at applicable international rates. 
Different charges may apply to calls made from mobile telephones and calls may be 
recorded and monitored randomly for security and training purposes. 

 
Neville Registrars will not be able to give advice on the merits of the Proposals or to 
provide legal, financial or taxation advice, and accordingly for such advice you should 
consult your stockbroker, bank manager, solicitor, accountant or other independent 
financial adviser. 

14.2 In relation to the General Meeting 

Due to COVID-19, Shareholders will not be permitted to attend the General Meeting in 
person and, therefore, the only way to ensure your vote is counted is to appoint the 
Chairman as proxy to vote on your behalf. 
 
Voting on the Resolutions at the General Meeting will be by way of poll. 

 
A Form of Proxy for use at the General Meeting is enclosed.  The Form of Proxy should be 
completed and signed in accordance with the instructions on it and returned to Neville 
Registrars Limited at Neville House, Steelpark Road, Halesowen, West Midlands B62 8HD as 
soon as possible, but in any event so as to be received no later than 10.00 am on 31 
December 2020. 

15. Further information 

You are advised to read all of the information contained in this document before deciding on 
the course of action you will take in respect of the De-Listing, the Re-Registration, the 
General Meeting and the Tender Offer. 

16. Recommendation 

The Directors unanimously consider the Proposals to be in the best interests of the 
Company and Shareholders as a whole.  
 
The Directors recommend that Shareholders vote in favour of the Resolutions to be 
proposed at the General Meeting as certain members of the Founder Concert Party and 
the Shareholder Directors have irrevocably undertaken to do in respect of their 
beneficial holdings of Ordinary Shares amounting to, in aggregate, 53,795,100 Ordinary 
Shares, representing approximately 66.09 per cent. of the Company’s issued share 
capital. 
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The Company will fund the Tender Offer from its existing cash resources. Dependent on the 
level of take-up of the Tender Offer and without entering into the Shareholder Loan 
Agreement, the Company’s balance sheet could be materially weakened due to the reduction 
of the cash position. The Company operates in retail where activity levels and trading 
performance are strongly affected by changes in economic confidence. As a result of the 
Tender Offer and without entering into the Shareholder Loan Agreement, the Company will 
financially be less well positioned to manage any material deterioration in trading 
performance. 
 
Upon De-Listing, the Company would no longer be subject to, and its Shareholders would 
consequently lose the protections afforded by, certain corporate governance regulations 
which apply to the Company currently. In particular, the Company would no longer be subject 
to the AIM Rules. 
 
The Founder Concert Party legally and beneficially own in excess of 50 per cent. of the 
issued share capital and voting rights in the Company. As a result, the Founder 
Concert Party are able to pass or defeat any ordinary resolution of the Company 
requiring a simple majority of those attending and voting in person or by proxy at the 
meeting, including, amongst other things the election of directors and authorising the 
directors to issue equity securities. In addition, dependent on the level of take up 
under the Tender Offer, the Founder Concert Party may legally and beneficially own in 
excess of 75 per cent. of the issued share capital and voting rights in the Company. 
Should this occur, the Founder Concert Party will be able to pass or defeat any special 
resolution of the Company. 
 
There can be no guarantee that, after the Tender Offer closes at 3.00 pm on 8 January 2021 
(or later if the Closing Date is extended), the board of the Company would be prepared to 
make a subsequent tender offer to acquire any Ordinary Shares, or that the Founder Concert 
Party would be prepared to make any offer to acquire any Ordinary Shares in which it does 
not already have an interest. Nor can there be any guarantee as to the price of any such 
tender offer by the Company or potential offer by the Founder Concert Party. 
 
Accordingly, any Shareholder who does not accept the Tender Offer may find it 
difficult to sell their Ordinary Shares after the Tender Offer closes and the De-Listing 
takes effect, may not receive regular information from the Company, would not benefit 
from regulatory compliance with governance procedures (other than under the Act), 
nor enjoy the protections afforded by the AIM Rules. Furthermore, there is no 
guarantee that the Company or any other purchaser would be willing to buy Ordinary 
Shares after the Tender Offer has closed and, if they were, any price offered might not 
reflect the underlying value of the Company's assets. 
 
Shareholders who anticipate greater value in the Ordinary Shares whilst recognising and 
being willing to accept the risks associated with remaining as a minority investor in an unlisted 
company controlled by the Founder Concert Party may wish not to accept the Tender Offer 
and to remain as minority Shareholders of a private company. 
 
Shareholders should carefully consider their own individual circumstances in deciding 
whether or not to accept the Tender Offer. In the absence of any immediate prospect to sell 
their Ordinary Shares once the Tender Offer closes and the De-Listing has occurred, 
Shareholders should balance their desire for a cash realisation now or in the immediate 
foreseeable future, against the uncertain future of remaining a holder of a private company, 
with the concurrent lack of transparency and protections that this affords them. 
 
Under the rules of the Code, the Independent Directors are required to obtain 
independent financial advice on the terms of the Tender Offer and to make known to 
Shareholders the substance of such advice and their own opinion on the Tender Offer. 
The Independent Directors, who have been so advised by N+1 Singer as to the 
financial terms of the Tender Offer, consider the terms of the Tender Offer to be fair 
and reasonable. In providing advice to the Independent Directors, N+1 Singer has 
taken into account the commercial assessments of the Independent Directors. 



 

21 

Accordingly, the Independent Directors unanimously recommend that Shareholders 
tender, or procure the tender, of their Ordinary Shares in the Tender Offer, as the 
Shareholder Directors intend to do, or procure to be done, in respect of their own 
beneficial holdings (or those of their close relatives and related trusts) of 2,771,208 
Ordinary Shares, in aggregate, representing approximately 3.40% per cent. of the 
Company's voting rights as at the Latest Practicable Date. 
 
The Directors do not give any opinion or recommendation to any individual 
Shareholder whether or not to accept the Tender Offer. Notwithstanding the 
Independent Directors’ recommendation above, whether or not Shareholders decide to 
tender all or any of their Ordinary Shares will depend, amongst other things, on their 
view of the Company’s prospects and their own individual circumstances, including 
their tax position. In making their decisions, Shareholders are recommended to 
consult their duly authorised independent advisers.  

 
Yours faithfully, 
 
 
 
Peter Cowgill 
Chairman 
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PART II 
 

TERMS OF THE TENDER OFFER 
 
Shareholders who do not wish to participate under the Tender Offer need take no action in relation to 
the Tender Offer but are urged to vote in favour of the Resolutions. 

1. Introduction 

1.1 Qualifying Shareholders are invited to tender Ordinary Shares on the terms and subject to the 
conditions set out in this document and the accompanying Tender Form (which together with 
this document constitutes the Tender Offer). Any Ordinary Shares purchased by N+1 Singer 
pursuant to the Tender Offer will be acquired free of all liens, charges, restrictions, claims, 
equitable interests and encumbrances and together with all rights attaching thereto.  

1.2 N+1 Singer will only acquire Ordinary Shares pursuant to the Tender Offer if Resolution 1 (to 
give effect to the terms of the Tender Offer) and Resolution 2 (to approve the De-Listing) is 
passed at the General Meeting. If N+1 Singer exercises its put options under the Repurchase 
Agreement, then the Company will be required to repurchase from N+1 Singer all of the 
Ordinary Shares purchased by N+1 Singer pursuant to the Tender Offer. All of the Ordinary 
Shares purchased by the Company will be cancelled.  

1.3 N+1 Singer may purchase from Qualifying Shareholders up to 29,026,108 Ordinary Shares at 
6.25 pence per Ordinary Share. The Tender Offer is open to all Qualifying Shareholders on 
the Register on the Record Date, who may participate by tendering all or a proportion of their 
holdings of Ordinary Shares at that price. 

1.4 Each Qualifying Shareholder will be entitled to sell up to 100 per cent. of his holding of 
Ordinary Shares registered in his name on the Record Date under the Tender Offer. 

2. Terms of the Tender Offer 

2.1 The Tender Offer is conditional upon inter alia, the following conditions (together the “Tender 
Conditions”): 

2.1.1 the passing of Resolutions 1 and 2; and 

2.1.2 neither the Tender Offer Deed nor the Repurchase Agreement having been 
terminated in accordance with their terms.  

N+1 Singer will not purchase the Ordinary Shares pursuant to the Tender Offer unless the 
Tender Conditions and the conditions contained in the Tender Offer Deed and the 
Repurchase Agreement have been satisfied or waived. The Tender Conditions may not be 
waived by N+1 Singer or the Company. 

If any of the above Tender Conditions are not satisfied by 12.00 pm on 16 February 2021 (or 
such later time and date as the Company and N+1 Singer may agree), the Tender Offer will 
not proceed and will lapse. 

2.2 All Ordinary Shares tendered by Shareholders under the Tender Offer will be tendered at the 
Tender Offer Price. Ordinary Shares may not be tendered at any other price. The aggregate 
amount received by each Shareholder in respect of Ordinary Shares validly tendered will be 
rounded down to the nearest penny. 

2.3 Subject to the terms of the Tender Offer, N+1 Singer will purchase Ordinary Shares tendered 
by Qualifying Shareholders under the Tender Offer at the Tender Offer Price on the Closing 
Date. 

2.4 The total number of Ordinary Shares purchased pursuant to the Tender Offer will not exceed 
29,026,108 Ordinary Shares (equivalent to a maximum total amount of approximately £1,815 
million).  
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2.5 The Tender Offer is only available to Qualifying Shareholders on the Register on the Record 
Date and is only being made in respect of the number of Ordinary Shares registered in those 
Qualifying Shareholders’ names at such time. 

2.6 Tender Forms once duly completed (for Ordinary Shares held in certificated form) and 
submitted to Neville Registrars and TTE instructions which have settled (for Ordinary Shares 
held in uncertificated form) will be irrevocable and cannot be withdrawn. All questions as to 
the validity (including time of receipt) will be determined by N+1 Singer, in its sole discretion, 
which determination shall be final and binding (except as otherwise required under applicable 
law). 

2.7 Subject to paragraph 2.8 below, the Tender Offer will close at 3.00 pm on 8 January 2021 and 
tenders or TTE instructions received after that time will not be accepted. If the Closing Date is 
extended the Tender Offer will remain open for acceptance until further notice with not less 
than 14 calendar days’ notice of closure shall be given by or on behalf of the Company to 
Qualifying Shareholders who have not accepted the Tender Offer prior to the Closing Date.   

2.8 The Company reserves the right, at any time prior to the announcement of the results of the 
Tender Offer, with the prior consent of N+1 Singer, to extend the period during which the 
Tender Offer is open, in which event the term “Closing Date” shall mean the latest time and 
date at which the Tender Offer, as so extended, shall close. The Company shall promptly 
notify Shareholders of any extension by announcement through a Regulatory Information 
Service. 

2.9 All documents and remittances sent by or to Shareholders and all instructions made by or on 
behalf of a Shareholder in CREST relating to the Tender Offer will be sent at the relevant 
Shareholder’s own risk. If the Tender Offer does not become unconditional, or does not 
proceed, and lapses or it is terminated, in respect of Ordinary Shares held in certificated form, 
Tender Forms, certificates and other documents of title will be returned by post to 
Shareholders not later than 5 Business Days after the date of such lapse or termination, or, in 
the case of Ordinary Shares held in uncertificated form (that is, in CREST), Neville Registrars 
will provide instructions to Euroclear to transfer all Ordinary Shares held in escrow by TFE 
instruction to the accounts to which those Ordinary Shares relate. 

2.10 All or any part of a holding of Ordinary Shares may be tendered by Qualifying Shareholders. 

2.11 Ordinary Shares successfully tendered under the Tender Offer will be sold to N+1 Singer fully 
paid and free from all liens, charges, equitable interests and encumbrances and with all rights 
attaching to the same. Successfully tendered Ordinary Shares under the Tender Offer which 
N+1 Singer subsequently requires the Company to purchase pursuant to the Repurchase 
Agreement will subsequently be cancelled and will not rank for any dividends, distributions or 
other equity related rights declared by the Company after that date. 

2.12 All tenders of Ordinary Shares held in certificated form must be made on the Tender Form 
duly completed in accordance with the instructions set out on the Tender Form (which 
constitute part of the terms of the Tender Offer). 

2.13 All tenders of Ordinary Shares held in uncertificated form must be made by the input and 
settlement of an appropriate TTE instruction in CREST in accordance with the procedure set 
out below and the relevant procedures in the CREST manual. 

2.14 A tender will only be valid if the procedures contained in this document and, for Shareholders 
who hold Ordinary Shares in certificated form, in the Tender Form, are complied with. 

2.15 The Tender Offer will be governed by, and construed in accordance with, English law and the 
delivery of a Tender Form or the giving of a TTE instruction by a Shareholder will constitute 
submission to the jurisdiction of the English courts. 

2.16 The result of the Tender Offer is expected to be announced by N+1 Singer and the Company 
on 11 January 2021. 

2.17 If part only of a holding of Ordinary Shares is successfully tendered pursuant to the Tender 
Offer, the relevant Shareholder will be entitled to receive the following:  
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2.17.1 if Ordinary Shares are held in certificated form, a certificate in respect of the unsold 
Ordinary Shares; or 

2.17.2 if Ordinary Shares are held in uncertificated form (that is, in CREST), the transfer 
by Neville Registrars by TTE instruction to the original accounts of those unsold 
Ordinary Shares. 

2.18 Further copies of the documents referred to in this document may be obtained on request 
from Neville Registrars on 0121 585 1131. Calls are charged at the standard geographic rate 
and will vary by provider. Calls from outside the United Kingdom will be charged at the 
applicable international rate. The helpline is open between 9.00 am – 5.00 pm, Monday to 
Friday excluding public holidays in England and Wales. Please note that Neville Registrars 
cannot provide any financial, legal or tax advice and calls may be recorded and monitored for 
security and training purposes. 

2.19 All questions as to the number of Ordinary Shares tendered and the validity, form, eligibility 
(including the time of receipt) and acceptance for payment of any tender of Ordinary Shares 
under the Tender Offer will be determined by N+1 Singer in its sole discretion, which 
determination shall be final and binding on all parties except as otherwise required under 
applicable law. N+1 Singer reserves the absolute right to reject any or all tenders it 
determines not to be in proper form or the acceptance of payment which may, in the opinion 
of N+1 Singer, be unlawful. N+1 Singer also reserves the absolute right to waive any of the 
terms or conditions of the Tender Offer (other than the Tender Conditions) and any defect or 
irregularity in the tender of any particular Ordinary Shares or any particular holder thereof. No 
tender of Ordinary Shares will be deemed to be validly made until all defects or irregularities 
have been cured or waived. In the event of a waiver, the consideration under the Tender Offer 
will not be despatched (in respect of Ordinary Shares in certificated form) or made by way of 
CREST payment (in respect of Ordinary Shares in uncertificated form) to the relevant 
Shareholder until after (in the case of Ordinary Shares in certificated form) the Tender Form is 
complete in all respects and the share certificate(s) and/or other document(s) of title 
satisfactory to N+1 Singer have been received or (in the case of Ordinary Shares in 
uncertificated form) the relevant TTE instruction has settled. None of Neville Registrars, N+1 
Singer, the Company nor any other person is or will be obliged to give notice of any defects or 
irregularities in tenders, and none of them will incur any liability for failure to give any such 
notice.  

2.20 Ordinary Shares will be purchased under the Tender Offer free of all commissions and 
dealing charges. 

2.21 The failure of any person to receive a copy of this document or the Tender Form shall not 
invalidate any aspect of the Tender Offer. 

3. The General Meeting  

3.1 The Tender Offer is conditional on the passing of Resolution 2 to approve the De-Listing and 
Resolution 1 to give effect to the Tender Offer at the General Meeting but is not conditional on 
the passing of Resolution 3 to approve the Re-Registration. 

3.2 Shareholders will find enclosed a Form of Proxy for use at the General Meeting. Due to 
COVID-19, Shareholders will not be permitted to attend the General Meeting in person 
and, therefore, the only way to ensure your vote is counted is to appoint the Chairman 
as proxy to vote on your behalf. Shareholders are requested to complete and return the 
Form of Proxy in accordance with the instructions printed thereon as soon as possible and, in 
any event, so that it is received not later than 10.00 am on 31 December 2020 by Neville 
Registrars. 

4. Procedures for tendering Ordinary Shares 

4.1 Ordinary Shares held in certificated form 

4.1.1 To participate in the Tender Offer, Qualifying Shareholders holding Ordinary Shares in 
certificated form must complete and return the Tender Form together with your share 
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certificate(s) in accordance with these instructions and the instructions on the Tender Form. 
The following instructions should be read together with the notes on the Tender Form: 

4.1.1.1 to take up the Tender Offer in respect of Ordinary Shares held in 
certificated form, you must complete Box 1A or Box 1B (and, if 
applicable, Box 3) and sign Box 2 of the accompanying Tender 
Form in accordance with the instructions thereon; 

4.1.1.2 you should complete separate Tender Forms for Ordinary Shares 
held in certificated form but under different designations. 
Additional copies of the Tender Form can be obtained from 
Neville Registrars; and 

4.1.1.3 completed and signed Tender Forms and share certificates and/or 
other documents of title, should be sent either by post or by hand 
(the latter during normal business hours only) to Neville Registrars 
Limited at Neville House, Steelpark Road, Halesowen, West 
Midlands B62 8HD as soon as possible and, in any event, so as 
to be received not later than 3.00 pm on 8 January 2021. 

4.1.2 Tenders in respect of holdings of Ordinary Shares held in certificated form may only be made 
on the accompanying Tender Form, which is personal to the Qualifying Shareholder(s) named 
on it and may not be assigned or transferred. The Tender Form represents a right to tender 
Ordinary Shares. It is not a document of title. 

4.1.3 By signing and returning a Tender Form, you will be deemed to have appointed Neville 
Registrars as the receiving agent in respect of the tender process. N+1 Singer will therefore 
issue a contract note on behalf of all Shareholders whose Ordinary Shares are so purchased 
under the Tender Offer and will remit the cash consideration to Neville Registrars with 
instructions that such consideration be remitted to Shareholders in accordance with the terms 
and conditions of the Tender Offer. 

4.1.4 All Tender Forms are issued only to the addressees and are specific to the classes of security 
and the unique designated accounts printed on the Tender Forms. These personalised forms 
are not transferable between different (i) account holders; (ii) classes of security; or (iii) 
uniquely designated accounts. The Company and Neville Registrars accept no responsibility 
for any instruction that does not comply with these terms. 

4.1.5 Duly completed Tender Forms sent by any of the means set out above and received signed 
and complete in all respects by the prescribed time will be treated as tenders of Ordinary 
Shares in accordance with the terms and conditions of the Tender Offer. No 
acknowledgement of receipt of documents will be given. The instructions on the Tender Form 
shall be deemed to form part of the terms of the Tender Offer. 

4.2 Ordinary Shares in uncertificated form (that is, in CREST) 

4.2.1 If Ordinary Shares are held in uncertificated form, to tender any Ordinary Shares under the 
Tender Offer, Qualifying Shareholders should take (or procure the taking of) the action set out 
below to transfer (by means of a TTE instruction) the Ordinary Shares in respect of which you 
wish to take up the Tender Offer to an escrow balance specifying Neville Registrars, (in its 
capacity as a CREST Participant under Neville Registrars’ participant ID and member account 
ID as referred to below) as the escrow agent, as soon as possible and in any event so that 
the transfer to escrow settles not later than 3.00 pm on 8 January 2021. 

4.2.2 The input and settlement of a TTE instruction in accordance with this section shall constitute 
an offer to N+1 Singer to sell to it the number of Ordinary Shares at the price indicated on the 
terms of the Tender Offer by transferring such shares to the relevant escrow account as 
detailed below. If you are a CREST Sponsored Member, you should refer to your CREST 
Sponsor before taking any action. Your CREST Sponsor will be able to confirm details of your 
participant ID and the member account ID under which your Ordinary Shares are held. In 
addition, only your CREST Sponsor will be able to send the TTE instruction to Euroclear in 
relation to your Ordinary Shares. 
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4.2.3 You should send (or, if you are a CREST Sponsored Member, procure that your CREST 
Sponsor sends) a TTE instruction to Euroclear, which must be properly authenticated in 
accordance with Euroclear's specifications and which must contain, in addition to the other 
information that is required for the TTE instruction to settle in CREST, the following details: 

4.2.3.1 the number of Ordinary Shares to be transferred to an escrow balance; 

4.2.3.2 your member account ID; 

4.2.3.3 your participant ID; 

4.2.3.4 the participant ID of Neville Registrars, in its capacity as a CREST receiving agent. 
This is: 7RA11; 

4.2.3.5 the member account ID of Neville Registrars. This is: UCARPETS; 

4.2.3.6 the Corporate Action Number of the Tender Offer, which is allocated by CREST 
and which will be available on screen from Euroclear;  

4.2.3.7 the intended settlement date for the transfer to escrow. This should be as soon as 
possible and in any event no later than 3.00 pm on 8 January 2021; 

4.2.3.8 the ISIN number in respect of the Ordinary Shares. This is GB00B05J4D26; 

4.2.3.9 a standard delivery priority instruction of 80; and 

4.2.3.10 a name and contact number inserted in the shared note field. 

4.2.4 After settlement of the TTE instruction, you will not be able to access the Ordinary Shares 
concerned in CREST for any transaction or charging purposes, notwithstanding that they will 
be held by Neville Registrars as your agent until they are transferred to itself, as escrow agent 
for N+1 Singer. On the first Business Day after the closing of the Tender Offer, Neville 
Registrars will transfer the Ordinary Shares that are accepted by N+1 Singer to itself, as 
escrow agent for N+1 Singer. 

4.2.5 You are recommended to refer to the CREST manual published by Euroclear for further 
information on the CREST procedures outlined above. For ease of processing you are 
requested, wherever possible, to ensure that a Tender Form relates to only one transfer to 
escrow. 

4.2.6 You should note that Euroclear does not make available special procedures, in CREST, for 
any particular corporate action. Normal system timings and limitations will therefore apply in 
connection with a TTE instruction and its settlement. You should therefore ensure that all 
necessary action is taken by you (or by your CREST Sponsor) to enable a TTE instruction 
relating to your Ordinary Shares to settle prior to 3.00 pm on 8 January 2021. In this 
connection you are referred in particular to those sections of the CREST manual concerning 
practical limitations of the CREST system and timings. 

4.2.7 An appropriate announcement will be made if any of the details contained in this sub-
paragraph 4.2 are altered in any material respect for any reason. 

4.3 Deposits of Ordinary Shares into, and withdrawals of Ordinary Shares from, CREST 

Normal CREST procedures (including timings) apply in relation to any Ordinary Shares that 
are, or are to be, converted from uncertificated to certificated form, or from certificated to 
uncertificated form, during the course of the Tender Offer. Qualifying Shareholders who are 
proposing to convert any such Ordinary Shares are recommended to ensure that the 
conversion procedures are implemented in sufficient time to enable them to take all 
necessary steps in connection with any participation in the Tender Offer (in particular, as 
regards delivery of share certificates and/or other documents of title or transfers to an escrow 
balance as described above) prior to 3.00 pm on 8 January 2021. 
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4.4 Share certificates and documents of title not readily available or lost 

4.4.1 If your Ordinary Shares are in certificated form but your share certificates and/or other 
documents of title are not readily available or are lost, the Tender Form should nevertheless 
be completed, signed and returned as described in paragraph 4.1 above so as to be received 
not later than 3.00 pm on 8 January 2021 together with any share certificates and/or other 
documents of title that you may have available, accompanied by a letter stating that the 
balance will follow and the share certificates and/or other documents of title should be 
forwarded as soon as possible thereafter. 

4.4.2 If you have lost your share certificates and/or other documents of title, you should write to 
Neville Registrars at Neville House, Steelpark Road, Halesowen, West Midlands B62 8HD for 
a letter of indemnity in respect of the lost share certificates and/or other documents of title 
that, when completed in accordance with the instructions given, should be returned by post or 
hand (during normal business hours only) to Neville Registrars at Neville House, Steelpark 
Road, Halesowen, West Midlands B62 8HD to be received no later than 3.00 pm on 8 
January 2021. 

4.4.3 You should note that no payment will be made until satisfactory documentation has 
been received by Neville Registrars as described above. 

4.5 Miscellaneous 

4.5.1 If the Tender Offer does not proceed for any reason, an announcement will be made to that 
effect and all documents lodged pursuant to the Tender Offer will be returned promptly by 
post not later than five Business Days after the date of such announcement or, in the case of 
Ordinary Shares held in uncertificated form, Neville Registrars will provide instructions to 
Euroclear to transfer all Ordinary Shares held in escrow balances by TFE instruction to the 
original CREST account from which those Ordinary Shares came within such time. In any of 
these circumstances, Tender Forms will cease to have any effect. 

4.5.2 Tendering Shareholders will not be obliged to pay brokerage fees, commissions or transfer 
taxes or duty in the UK on the sale of Ordinary Shares in relation to the Tender Offer. 

4.5.3 The delivery of share certificates for Ordinary Shares and all other required documents and all 
remittances will be at the risk of the tendering Shareholder. 

4.5.4 If you are in any doubt as to the procedure for acceptance, please contact Neville 
Registrars on 0121 585 1131 or, if telephoning from outside the UK, on +44 (0) 121 585 
1131 between 9.00 am and 5.00 pm. Calls to the Neville Registrars from outside the UK 
are charged at applicable international rates. Different charges may apply to calls made 
from mobile telephones and calls may be recorded and monitored randomly for 
security and training purposes. Neville Registrars cannot provide advice on the merits 
of the Proposals nor give any financial, legal or tax advice. 

5. Settlement  

Subject to the Tender Offer becoming unconditional, settlement of the consideration to which 
any Shareholder is entitled pursuant to tenders accepted by N+1 Singer as complete in all 
respects will be made by the despatch of cheques or CREST messages as follows: 

5.1 Shares in uncertificated form (that is, in CREST) 

Where a purchase relates to Ordinary Shares held by Shareholders in uncertificated form, the 
cash consideration will be paid through CREST, by Neville Registrars (on behalf of N+1 
Singer) procuring the creation of an assured payment obligation in favour of the payment 
banks of accepting Shareholders in accordance with the CREST assured payment 
arrangement. N+1 Singer reserves the right to settle all or any of the consideration referred to 
in this paragraph in the manner referred to in paragraph 5.2 below, if for any reason it wishes 
to do so. 
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5.2 Shares in certificated form where a purchase relates to Ordinary Shares held by 
Shareholders in certificated form 

Where an accepted tender relates to Ordinary Shares held in certificated form, cheques for 
the consideration due will be despatched by Neville Registrars by first class post to the 
person or agent whose name and address is set out in Box 1 of the Tender Form or, if none is 
set out, to the registered address of the tendering Shareholder or, in the case of joint holders, 
the registered address of the first named Shareholder. All cash payments will be made in 
pounds sterling by cheque, drawn on a branch of a UK clearing bank. 

5.3 Settlement of the consideration to which any Qualifying Shareholder is entitled pursuant to 
valid tenders by N+1 Singer will be made (i) in the case of acceptances of the Tender Offer 
received, valid and complete in all respects, by the Unconditional Date, within 14 days of the 
Unconditional Date; or (ii) in the case of acceptances of the Tender Offer received, valid and 
complete in all respects, after such date but while the Tender Offer remains open for 
acceptance as referred to in paragraph 2.8 above, within 14 days of the date on which the 14 
day period referred to in (i) of this paragraph ends. 

6. Effect of tender  

6.1 Tender Forms 

Each Shareholder by whom, or on whose behalf, a Tender Form is executed irrevocably 
undertakes, represents, warrants and agrees to and with N+1 Singer, so as to bind such 
holder and their personal or legal representatives, heirs, successors and assigns to the 
following effects: 

6.1.1 that the execution of the Tender Form shall constitute an irrevocable offer to sell to N+1 
Singer the total number of tendered Ordinary Shares referred to on the Tender Form on and 
subject to the terms and conditions set out or referred to in this document and the Tender 
Form; 

6.1.2 that such holder has full power and authority to tender, sell, assign or transfer the Ordinary 
Shares in respect of which such irrevocable offer is accepted (together with all rights 
attaching thereto) and, when the same are purchased by N+1 Singer, N+1 Singer will acquire 
such Ordinary Shares free and clear from all liens, charges, restrictions, claims, equitable 
interests and encumbrances and together with all rights attaching thereto and such 
representation and warranty will be true in all respects at the time N+1 Singer purchases such 
Ordinary Shares as if it had been entered into anew at such time and shall not be 
extinguished by such purchase; 

6.1.3 that the execution of the Tender Form will, upon acceptance of such irrevocable offer, 
constitute the irrevocable appointment of any director of, or other person nominated by, N+1 
Singer as such holder's attorney and agent ("attorney"), and an irrevocable instruction to the 
attorney, to complete and execute all or any contracts and/or other documents at the 
attorney's discretion in relation to the Ordinary Shares referred to in paragraph 6.1.1 above for 
the purchase of such shares by N+1 Singer and to do all such other acts and things as may in 
the opinion of such attorney be necessary or expedient for the purpose of, or in connection 
with, the Tender Offer; 

6.1.4 that such holder agrees to ratify and confirm each and every act or thing that may be done or 
effected by N+1 Singer or any of its directors or any person nominated by N+1 Singer in the 
proper exercise of its or his or her powers and/or authorities hereunder; 

6.1.5 that such holder will deliver to Neville Registrars their share certificates and/or other 
documents of title in respect of the Ordinary Shares referred to in paragraph 6.1.1 above, or 
an indemnity acceptable to N+1 Singer in lieu thereof, or will procure the delivery of such 
documents to such person as soon as possible thereafter and, in any event, before the 
closing of the Tender Offer; 

6.1.6 that the terms of Part II of this document shall be deemed to be incorporated in, and form part 
of, the Tender Form, which shall be read and construed accordingly; and 
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6.1.7 that such holder shall do all such acts and things as shall be necessary and execute any 
additional documents deemed by N+1 Singer to be desirable to complete the purchase of the 
Ordinary Shares referred to in paragraph 6.1.1 above and/or to perfect any of the authorities 
expressed to be given hereunder. 

6.2 Electronic Tenders 

The input of the TTE instruction which is treated by N+1 Singer as valid shall constitute the 
agreement and irrevocable representation by the relevant Shareholder that: 

6.2.1 the input of the TTE instruction shall constitute an offer to sell to N+1 Singer such number of 
Ordinary Shares as are specified in the TTE instruction or deemed to be tendered, in each 
case, on and subject to the terms and conditions set out or referred to in this document and 
the TTE instruction and that, once lodged, such tender shall be irrevocable; 

6.2.2 such Shareholder has full power and authority to tender, sell, assign or transfer the Ordinary 
Shares in respect of which the Tender Offer is accepted (together with all rights attaching 
thereto) and, when the same are purchased by N+1 Singer, N+1 Singer will acquire such 
Ordinary Shares with full title guarantee and free from all liens, charges, encumbrances, 
equitable interests, rights of pre-emption or other third party rights of any nature and together 
with all rights attaching thereto; 

6.2.3 the input of the TTE instruction which has effect as a tender under the Tender Offer, subject 
to the Tender Offer becoming unconditional, irrevocably constitutes N+1 Singer as such 
Shareholder's agent, and an instruction to it as such, to complete and execute all or any 
instruments of transfer and/or other documents or input any instructions into Euroclear at the 
agent's discretion in relation to the Ordinary Shares referred to in paragraph 6.2.1 above in 
favour of N+1 Singer or such other person or persons as N+1 Singer may direct and to deliver 
any documents or input any instructions into Euroclear relating to such Ordinary Shares, for 
registration within six months of the Tender Offer becoming unconditional and to do all such 
other acts and things as may in the opinion of such agent be necessary or expedient for the 
purpose of, or in connection with, the Tender Offer and to vest in N+1 Singer or its nominee or 
such other person as N+1 Singer may direct such Ordinary Shares; 

6.2.4 such Shareholder shall not take any action which would prevent N+1 Singer or Neville 
Registrars from acquiring the Ordinary Shares under the Tender Offer; 

6.2.5 such Shareholder agrees to ratify and confirm each and every act or thing which may be done 
or effected by N+1 Singer or any of its directors or any person nominated by N+1 Singer in 
the proper exercise of their or his powers and/or authorities hereunder; 

6.2.6 if, for any reason, any Ordinary Shares in respect of which a TTE instruction has been made 
are, prior to 3.00 pm on 8 January 2021, converted into certificated form, the electronic tender 
in respect of such Ordinary Shares shall cease to be valid and the Shareholder will need to 
comply with the procedures for tendering Ordinary Shares in certificated form as set out in 
this Part II in respect of the Ordinary Shares so converted, if he wishes to make a valid tender 
of such Ordinary Shares pursuant to the Tender Offer; 

6.2.7 such Shareholder shall do all such acts and things as shall be necessary or expedient and 
execute any additional documents deemed by N+1 Singer to be desirable, in each case to 
complete the purchase of the Ordinary Shares and/or to perfect any of the authorities 
expressed to be given hereunder; 

6.2.8 such Shareholder has observed the laws of all relevant jurisdictions, obtained any requisite 
consents and complied with all applicable formalities that the invitation under the Tender Offer 
may be made to him under the laws of the relevant jurisdiction, and has not taken or omitted 
to take any action which would otherwise result in N+1 Singer acting in breach of any 
applicable legal or regulatory requirement in respect of the purchase of Ordinary Shares; and 

6.2.9 the input of the TTE instruction constitutes such Shareholder's submission to the jurisdiction 
of the courts of England in relation to all matters arising out of or in connection with the 
Tender Offer.  
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6.3 General 

6.3.1 The failure of any person to receive a copy of this document or the Tender Form shall not 
invalidate any aspect of the Tender Offer. Additional copies of this document and the Tender 
Forms can be obtained from Neville Registrars. No acknowledgement of receipt of any 
Tender Forms, share certificates and/or other documents of title will be given. 

6.3.2 All powers of attorney and authorities conferred by or referred to in this document or in the 
Tender Forms are given by way of security for the performance of the obligations of the 
Shareholders concerned and are irrevocable in accordance with section 4 of the Powers of 
Attorney Act 1971 (as amended). 

6.3.3 The Tender Offer, all Tender Forms and all contracts resulting therefrom shall be governed by 
and construed in accordance with English law. Execution on behalf of a Shareholder of a 
Tender Form constitutes his or her submission, in relation to all matters arising out of or in 
connection with the Tender Offer and the Tender Form, to the jurisdiction of the English 
courts. 

6.3.4 References in this paragraph to a holder of Ordinary Shares, a Shareholder or a Qualifying 
Shareholder shall include references to the person or persons executing a Tender Form and, 
in the event of more than one person executing a Tender Form, the provisions of this 
paragraph shall apply to them jointly and to each of them. 

7. Invalid tenders 

7.1 N+1 Singer reserves the absolute right to inspect (either itself or through its agents) all Tender 
Forms and may consider void and reject any tender that does not in the sole judgment of N+1 
Singer meet the requirements of the Tender Offer. None of N+1 Singer, Neville Registrars or 
any other person will be under any duty to give notification of any defects or irregularities in 
tenders or incur any liability for failure to give any such notification. N+1 Singer reserves the 
right, in its sole discretion, to treat as valid in whole or in part any Tender Form that is not 
entirely in order or that is not accompanied by the relevant TTE instruction or (as the case 
may be) relevant share certificate(s) and/or other document(s) of title. In that event, however, 
the consideration under the Tender Offer will only be dispatched when the Tender Form is 
entirely in order, when the relevant TTE instruction has been settled or (as the case may be) 
the relevant share certificate(s) and/or other documents of title or indemnities satisfactory to 
N+1 Singer has/have been received. 

7.2 All tenders must be made on a Tender Form delivered to Neville Registrars (in the case of 
Ordinary Shares held in certificated form) or through a valid TTE Instruction to Neville 
Registrars (in the case of Ordinary Shares held in uncertificated form). 

8. Closing Date and right to extend 

The Tender Offer will close on the Closing Date and no tenders that are received after that 
time will be accepted unless N+1 Singer, in its sole and absolute discretion, shall have 
extended the period during which the Tender Offer is open, in which event the term "Closing 
Date" shall mean the latest time and date at which the Tender Offer, as so extended by N+1 
Singer, shall close. N+1 Singer shall notify Neville Registrars of any extension of the Closing 
Date by oral or written notice and shall notify holders of Ordinary Shares of such extension by 
public announcement not later than 3.00 pm on 8 January 2021. 

9. Right to terminate the Tender Offer  

9.1 If at any time prior to the Unconditional Date: 

9.1.1 the Company fails to pay to N+1 Singer any sum due and payable under the Tender Offer 
Deed or its engagement letter within two (2) Business Days of such sum becoming due and 
payable; 

9.1.2 N+1 Singer believes (in its sole and absolute discretion) termination is necessary in order to 
preserve its reputation (without liability or continuing obligations on the part of N+1 Singer to 
the Company); 
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9.1.3 either the Company or any of the Directors is in or commits material breach of (i) any of its or 
their obligations under the Tender Offer Deed; (ii) the Act, the AIM Rules, the Market Abuse 
Regulation, the Financial Services Act 2012, the Financial Services and Markets Act 2000 or 
any other laws or regulations to which the Group and/or the Directors are subject from time to 
time and, to the extent it can be remedied, such breach has not been remedied within two (2) 
Business Days; and (iii) any other agreement or arrangement entered into with N+1 Singer; 

9.1.4 a fraudulent act is committed by the Company or any of the Directors; 

9.1.5 other than United Carpets (Property) Limited and Pay Per Week Carpets and Beds Limited, 
any member of the Group is or becomes insolvent or is unable to pay its debts within the 
meaning of the Insolvency Act 1986 or any other insolvency legislation applicable to the 
company concerned; 

9.1.6 an administrator has been appointed to any member of the Group or the holder of a charge 
over any member of the Group's assets has been appointed to control the business and 
assets of any member of the Group or any similar event occurs under the law or regulations 
of any other applicable jurisdiction; 

9.1.7 there has been a breach of any warranty or undertaking of the Company under the Tender 
Offer Deed; 

9.1.8 there has been a material adverse change in national or international, financial, economic, 
political or market conditions; or 

9.1.9 there has been a material adverse change in the financial position or prospects and/or 
circumstances of the Company (including, without limitation, in relation to the distributable 
profits of the Company), 

which, in the absolute discretion of N+1 Singer (acting reasonably), is likely to prejudice the 
success of the Tender Offer or make it, temporarily or permanently impracticable or 
inadvisable to proceed with the Tender Offer (taking into account the background to and 
reasons for the Tender Offer), then N+1 Singer may terminate the Tender Offer by written 
notice to the Company. 

9.2 Where the Tender Offer is terminated in accordance with paragraph 9.1 above, as soon as 
practicable thereafter, the Company shall notify Shareholders in writing and/or through an 
announcement through a Regulatory Information Service that such is the case. 

9.3 No interest will be payable to any Shareholder in respect of any monies that are held in any 
account by or on behalf of the Company or due in consideration of any Ordinary Share that 
has been accepted for Tender. 

9.4 The terms of the Tender Offer shall have effect subject to such non-material modifications as 
the Company and N+1 Singer may from time to time approve in writing with the consent of the 
Panel. The times and dates referred to in this document (including, without limitation, the 
Closing Date) may (subject to any applicable requirements of the AIM Rules or applicable law 
or regulation) be changed by the Company with the consent of the Panel, in which event 
details of the new times and dates will be notified to Shareholders by announcement through 
a Regulatory Information Service. 

10. Overseas Shareholders  

10.1 The making of the Tender Offer in, or to certain persons who are citizens or nationals of, or 
resident in, jurisdictions outside the United Kingdom may be affected by the laws of the 
relevant overseas jurisdiction. Shareholders who are citizens, residents or nationals, of other 
countries should inform themselves about and observe any applicable legal requirements. It is 
the responsibility of any such Shareholder to satisfy himself as to the full observance of the 
laws of the relevant jurisdiction in connection therewith, including the obtaining of any 
governmental or other consents that may be required, the compliance with other necessary 
formalities and the payment of any issue, transfer or other taxes due in such jurisdiction. Any 
such Shareholder will be responsible for payment of any such issue, transfer or other taxes or 
other requisite payments due by whomsoever payable and N+1 Singer and any person acting 
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on its behalf shall be entitled to be fully indemnified and held harmless by such Shareholder 
for any such issue, transfer or other taxes as such person may be required to pay. 

10.2 The provisions of this paragraph 10 and/or any other terms of the Tender Offer relating to 
overseas shareholders may be waived, varied or modified as regards specific Shareholders 
or on a general basis by N+1 Singer in its absolute discretion.  The provisions of this 
paragraph 10 supersede any terms of the Tender Offer inconsistent herewith. References in 
this paragraph 10 to a Shareholder shall include references to the persons executing a 
Tender Form and, in the event of more than one person executing a Tender Form, the 
provisions of this paragraph 10 shall apply to them jointly and severally. 

11. Tax consequences of the Tender Offer  

11.1 The Directors of the Company have been advised that, under current UK legislation and 
HMRC practice, the taxation consequences of a purchase by N+1 Singer from Shareholders 
are broadly as outlined below. 

11.2 This summary is not exhaustive and, among other issues, it does not consider the 
position of any Shareholder not resident or ordinarily resident in the UK or who holds 
his Ordinary Shares otherwise than as an investment.  It should be noted that this 
summary is based on the United Kingdom tax rates and tax legislation as at the date of 
the Tender Offer and UK tax law and/or the practices of HMRC may have changed since 
the publication of this document.  Any Shareholder who is in any doubt as to his tax 
position should consult his professional adviser. 

11.3 Where a Shareholder is an employee (or someone connected with an employee) acquires 
shares in their employer company (or its parent), those shares are treated as employment-
related. An employment income tax charge may arise on the sale of shares where the shares 
have restrictions attaching to them. The income tax charge would be on a proportion of the 
sale price of the shares, equal to the percentage difference between the restricted and 
unrestricted market value at the date on which the shares were acquired by the Shareholder. 
The Directors are not aware of any such restrictions attaching at any time to the Ordinary 
Shares and therefore it is understood that no such income tax charge should arise on the sale 
of the Ordinary Shares.  

11.4 To the extent that the sum received by a Shareholder on the sale of the Ordinary Shares is a 
capital payment a liability to tax on capital gains may, depending on the Shareholder’s 
individual circumstances, arise. This liability may be reduced by the availability of any 
exemption, reliefs, allowable losses and the personal annual allowance.  If an allowable loss 
arises to a Shareholder on the sale of an Ordinary Share, such Shareholder is recommended 
to seek professional advice on the potential utilisation of such allowable loss as the loss may 
be set against other capital gains falling into charge.  

11.5 The amount of United Kingdom capital gains tax ("CGT"), if any, payable by a Shareholder 
who is an individual as a consequence of the sale of Ordinary Shares will depend on his or 
her own personal tax position. No CGT should be payable on any gain arising on the sale of 
Ordinary Shares if the amount of the chargeable gain realised by a Shareholder in respect of 
the sale, when aggregated with other chargeable gains realised by that Shareholder in the 
year of assessment (and after taking into account aggregate losses), does not exceed the 
annual exempt amount (£12,300 for the 2020/2021 tax year). Broadly, any gains in excess of 
this amount will be taxed at a rate of 10% for a taxpayer who is subject to income tax at the 
basic rate of income tax and 20% for a taxpayer paying tax at the higher or additional rates of 
income tax. Where the chargeable gains of a basic rate taxpayer subject to CGT exceed the 
unused part of their basic rate band, that excess is subject to tax at the 20% rate. 

11.6 A corporate Shareholder will generally be subject to corporation tax (19% for the 2020/2021 
tax year) on all of its chargeable gains, subject to any reliefs and exemptions. In addition to 
any other applicable exemptions and reliefs, such a Shareholder may be able to claim 
indexation allowance to reduce the amount of any chargeable gain on disposal (although 
indexation allowance may not be used to increase the amount of a capital loss, and will only 
apply from the date of acquisition up to 31 December 2017 (and not, following rule changes 
introduced by the Finance Act 2018, up to the date the chargeable gain is realised)).  
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11.7 Under the provisions of Part 15 of the Corporation Tax Act 2010, HMRC can in certain 
circumstances counteract corporation tax advantages arising in relation to a transaction or 
transactions in securities. If these provisions were to be applied by HMRC to the Tender Offer 
(a Shareholder is not required to apply the provisions under self-assessment), Shareholders 
who are subject to corporation tax might be liable to corporation tax as if they had received an 
income amount rather than a capital amount.  

11.8 These rules apply only in certain circumstances and do not apply where it can be shown that 
the transaction or transactions in question were effected for genuine commercial reasons or in 
the ordinary course of making or managing investments and did not involve as one of its/their 
main objects the enabling of corporation tax advantages to be obtained. No application has 
been made to HMRC for clearance in respect of the application of Part 15 of the Corporation 
Tax Act 2010 to the Tender Offer. Shareholders who are within the charge to corporation tax 
are advised to take independent advice as to the potential application of the above provisions 
in light of their own particular motives and circumstances.  

11.9 A similar provision applies to individuals under Chapter 1 of Part 13 of the Income Tax Act 
2007 pursuant to which HMRC can, in certain circumstances, counteract income tax 
advantages arising in relation to a transaction or transactions in securities. Were these 
provisions to be successfully invoked against any Shareholder (an individual is not required to 
apply the provisions under self-assessment), that individual Shareholder would likely be taxed 
as though the consideration for the sale of their Ordinary Shares was dividend income rather 
than a capital receipt. Chapter 1 of Part 13 of the Income Tax Act 2007 only applies in 
connection with certain transactions involving "close companies" (as defined in Chapter 2 of 
Part 10 of the Corporation Tax Act 2010).  

11.10 The Board considers that on the basis of the Company's current Shareholder profile it is a 
close company. No application has been made to HMRC for clearance in respect of the 
application of Chapter 1 of Part 13 of the Income Tax Act 2007 to the Tender Offer. 
Shareholders who are within the charge to income tax are advised to take independent advice 
as to the potential application of the above provisions in light of their own particular motives 
and circumstances. 

11.11 The sale of Ordinary Shares pursuant to the Tender Offer will not give rise to any liability to 
stamp duty or SDRT for the selling Shareholders. 
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PART III 
 

FINANCIAL AND RATINGS INFORMATION 
 

1. Financial and ratings information in relation to the Company 
 
The following table sets out the financial information in respect of the Company, as required 
by Rule 24.3(e) of the Code.  

- the Interim Results are available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information; 

- the Second Interim Results are available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information; 

- the audited accounts of the Company for the financial year ended 31 March 2019 are set 
out on pages 17 to 51 (inclusive) in the Company’s annual report for the financial year 
ended on 31 March 2019 and are available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information; 

- the audited accounts of the Company for the financial year ended 31 March 2018 are set 
out ion pages 6 to 13 (inclusive) in the Company’s annual report for the financial year 
ended on 31 March 2018 and are available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information; 

- the audited accounts of the Company for the financial year ended 31 March 2017 are set 
out on pages 16 to 48 (inclusive) in the Company’s annual report for the financial year 
ended on 31 March 2017 and are available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information;  

- the COVID-19 trading update of the Company dated 30 March 2020; available from the 
Company’s website at https://www.unitedcarpetsandbeds.com/corporate-information;  

- the CBIL scheme update of the Company dated 25 August 2020 available from the 
Company’s website at https://www.unitedcarpetsandbeds.com/corporate-information; 
and 

- the trading updates of the Company dated 12 February, 25 June 2020 and 26 October 
2020 available from the Company’s website at 
https://www.unitedcarpetsandbeds.com/corporate-information. 

 
The documents referred to in paragraphs 18 and 19 of Part IV below are incorporated by 
reference into this document pursuant to Rule 24.15 of the Code. 

 
No rating agency has publicly recorded any current credit rating or outlook for the Company. 
 

2. Request for hard copies 
 

Subject to certain restrictions relating to persons in any Restricted Jurisdiction, you may 
request a copy of this document and any information incorporated into it by reference to 
another source in hard copy form by contacting the Company Secretary at Moorhead House, 
Moorhead Way, Bramley, Rotherham S66 1YY or on 01709 732666 during normal business 
hours. Your request should specify your name and your postal address.  

 
A hard copy of this document and any such other information will not be sent to you unless 
you request it. 
 
 
 

 

https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
https://www.unitedcarpetsandbeds.com/corporate-information
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3. No incorporation of website information 
 
The contents of the website https://www.unitedcarpetsandbeds.com are not incorporated into, 
and do not form part of, this document.  

http://www.unitedcarpetsandbeds.com/


 

. 
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PART IV 
 

ADDITIONAL INFORMATION 

1. The Company 

United Carpets Group Public Limited Company is a public limited company incorporated 
under the laws of England and Wales with company number 5301665. The Company is 
domiciled in England and Wales and its registered and head office is at Moorhead House, 
Moorhead Way, Bramley, Rotherham S66 1YY. The principal legislation under which the 
Company operates, and under which the Ordinary Shares were created, is the Act and the 
regulations made thereunder. 

2. Responsibility 

The Directors accept responsibility for the information contained in this document, save that: 

a) the Independent Directors take responsibility for their recommendation in relation to the 
terms of the Tender Offer and, to the best of their knowledge (having taken all reasonable 
care to ensure that such is the case), such information is in accordance with the facts and 
does not omit anything likely to affect the import of such information; and 

b) the members of the Founder Concert Party accept responsibility for their respective 
information relating to the Founder Concert Party contained in this document and, to the best 
of their knowledge (having taken all reasonable care to ensure that such is the case), such 
information is in accordance with the facts and does not omit anything likely to affect the 
import of such information.  
 
To the best of the knowledge of the Directors (who have taken all reasonable care to ensure 
that such is the case), the information contained in this document for which they accept 
responsibility is in accordance with the facts and does not omit anything likely to affect the 
import of such information. 

3. Effect of the Tender Offer on the Company’s interests 

3.1 The Code requires the Board to give its views on: (i) the effect of the Tender Offer on all of 
the Company’s interests, including, specifically, employment; and (ii) the Founder Concert 
Party’s strategic plans for the Company in the event that it acquires control of the Company 
as a consequence of the Tender Offer and their likely repercussions on employment and the 
locations of the Company’s places of business. 

3.2 The Board notes that as set out in paragraph 8 of Part I of this document, the Founder 
Concert Party has no intention of making any significant changes in respect of the following: 

a) the future of the Company’s (and the Company’s subsidiaries’) businesses; 

b) the location of the Company’s (and the Company’s subsidiaries’) places of business, 
headquarters and headquarters’ functions; 

c) the continued employment of the Company’s employees and management, including any 
material change in conditions of employment; 

d) employer contributions into the Company’s pension schemes, the accrual of benefits for 
existing members and the admission of new members; and 

e) the deployment of the fixed assets of the Company (or any of its subsidiaries), 
 
and that the Directors confirm that they will continue to conduct the business of the Company 
in the same manner as it is currently conducted. 
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4. Interests and dealings 

4.1 Independent Directors 

As at the Latest Practicable Date, the interests, rights to subscribe and short positions of the 
Independent Directors, their immediate families and persons connected with them, within the 
meaning of Part 22 of the Act, in Ordinary Shares were as follows: 

Name Number of Ordinary Shares Percentage of the Company's 
existing issued share capital 
and voting rights 

Ian Bowness 2,691,208 3.31% 

Peter Cowgill  80,000 0.10% 

TOTAL 2,771,208 3.40% 

Wealth Nominees Limited Des:WRAP holds 3,289,117 shares, of which 2,611,208 are held 
on behalf of Ian Bowness and family and these are included in the total holding of shares held 
by Ian Bowness above.   

4.2 Founder Concert Party 

The Panel has deemed that the interests in relevant securities of the Company comprise a 
Concert Party for the purposes of the Code. 

The following members of the Founder Concert Party have significant interests in relevant 
securities: 

Name Number of Ordinary 
Shares 

Percentage of the Company's 
existing issued share capital 
and voting rights 

Paul Eyre 38,482,500 47.28% 

Margaret Eyre (deceased) 1,245,000 1.53% 

Kurt Eyre 105,000 0.13% 

Deborah Grayson 11,104,376 13.64% 

Paul Grayson 1,437,016 1.77% 

Philip Grayson 143,054 0.18% 

Stephanie Grayson 143,054 0.18% 

Margaret Smith (deceased) 8,000 0.01% 

TOTAL 52,668,000 64.70% 

As at the Latest Practicable Date, the interests, rights to subscribe and short positions of the 
members of the Founder Concert Party in Ordinary Shares were as set out above. The 
maximum potential holdings of the members of the Founder Concert Party following the 
Tender Offer (and the subsequent Repurchase) are also set out below (assuming that the 
total issued share capital of the Company is 81,400,000 Ordinary Shares), that no options or 
other rights to subscribe for Ordinary Shares are exercised, that the maximum number of 
Ordinary Shares are repurchased (being 29,026,108 Ordinary Shares) and that no Shares are 
tendered by Paul Eyre and Deborah Grayson (and subsequently repurchased).  

Name Number of Ordinary 
Shares 

Percentage of the Company's 
existing issued share capital 
and voting rights 

Paul Eyre 38,482,500 73.48% 

Deborah Grayson 12,541,392* 23.94% 

Total 51,023,892 97.42% 

* Note: figure includes 1,437,016 Ordinary Shares held by Paul Grayson 

Save as disclosed above, there is no other person acting in concert with the Founder Concert 
Party with interests, rights to subscribe or short positions in the Ordinary Shares. Further, as 
the Founder Concert Party is a collection of individuals rather than a single offeror, the 
Founder Concert Party does not have any directors that have interests, rights to subscribe or 
short positions in the Ordinary Shares. 
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4.3 Others 

As at the Latest Practicable Date, an employee of Novella Communications Limited being a 
financial public relations company used by the Company holds 83,000 Ordinary Shares.   

Save as disclosed above, as at the Latest Practicable Date, neither N+1 Singer nor any other 
connected adviser of the Company (including any person controlling, controlled by or under 
the same control as them, except in the capacity of an exempt fund manager or exempt 
principal trader) has any interests, rights to subscribe or short positions in relevant securities.  

5. Major shareholders 

Insofar as it is known to the Company as at the Latest Practicable Date, the following persons 
have an interest in the Ordinary Shares which is notifiable under the Disclosure and 
Transparency Rules. 

Name Number of Ordinary Shares Percentage of the Company's 
existing issued share capital 
and voting rights 

Paul Eyre 38,482,500 47.3% 

Deborah Grayson 11,104,376 13.64% 

Ian Bowness 2,691,208 3.3% 

TOTAL 52,278,084 64.24% 

6. Directors’ service contracts, letters of appointment and emoluments 

The Directors’ current letters of appointment will be available for inspection as set out in 
paragraph 18 below and are summarised below. There are no other letters of appointment or 
service contracts between the Directors and the Company or any of its subsidiaries and, save 
as disclosed herein, no other letters of appointment have been entered into or amended 
during the period of six months prior to the date of this document. 

Director Date director 
appointed 

Notice period Base Salary 

Ian Bowness 1 December 2004 12 months £175,000 

Peter Cowgill 8 December 2004 3 months £46,750 

Paul Eyre 1 December 2004 12 months £200,000 

Deborah Grayson 1 December 2004 12 months £157,000 

Paul Newton 22 June 2016 6 months £175,000 

Kenneth Piggott  8 December 2004 3 months £38,500 

Note: 

As a short term Covid-19 induced cost saving measure, whilst stores were closed for the 
months of April and May 2020, the Directors agreed to a voluntary temporary cut of 50% to 
their salaries/fees disclosed above. Once flooring retailers were classified within homewares 
and allowed to trade and stores reopened at the end of May 2020, payment of full 
salaries/fees were returned from June 2020.  

Full details of the Directors’ emoluments and other benefits are set out on pages 17 to 18 of 
the Company’s annual report and accounts for the year ended 31 March 2019. 
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7. Irrevocable Undertakings 

7.1 Founder Concert Party 

The beneficial holdings (or those Ordinary Shares over which they have control) of Ordinary 
Shares by the members of the Founder Concert Party (or close families or their related trusts) 
are as follows: 

Name Number of Ordinary 
Shares 

Percentage of the Company's 
existing issued share capital 
and voting rights 

Paul Eyre 38,482,500 47.27% 

Deborah Grayson 12,541,392 15.41% 

TOTAL 51,023,892 62.68% 

Paul Eyre and Deborah Grayson have given irrevocable undertakings not to accept (and to 
procure that the relevant registered holder(s) do not accept) the Tender Offer in respect of 
their Ordinary Shares and to vote (and to procure that the relevant registered holder(s) vote) 
in favour of the Resolutions in respect of Ordinary Shares. 

These irrevocable undertakings also extend to any Ordinary Shares subsequently acquired by 
the members of the Founder Concert Party including as a result of the exercise of options or 
vesting of share awards under the Share Incentive Schemes. 

These irrevocable undertakings will cease to be binding on the earlier to occur of: (a) thirty 
(30) days from the date of the undertaking; (b) on the completion of the Tender Offer; or (c) 
the Company deciding that it no longer intends to proceed with the Tender Offer. 

7.2 Shareholder Directors 

The Shareholder Directors (being Ian Bowness and Peter Cowgill) have given irrevocable 
undertakings to accept the Tender Offer in respect of their Ordinary Shares and to vote (and 
to procure that the relevant registered holder(s) vote) in favour of the Resolutions in respect of 
their Ordinary Shares. These irrevocable undertakings also extend to any Ordinary Shares 
subsequently acquired by the Shareholder Directors. These irrevocable undertakings will 
cease to be binding on the earlier to occur of: (a) thirty (30) days from the date of the 
undertaking; (b) on the completion of the Tender Offer; or (c) the Company deciding that it no 
longer intends to proceed with the Tender Offer. 

8. Material contracts  

8.1 Tender Offer Deed 

The Company, Paul Eyre and Deborah Grayson and N+1 Singer have entered into the 
Tender Offer Deed dated 18 December 2020. The terms of the Tender Offer Deed provide, 
amongst other things: (a) that N+1 Singer will make on-market purchases of Ordinary Shares 
held by Qualifying Shareholders; and (b) confirmation from the Company and N+1 Singer that 
N+1 Singer is acquiring the Ordinary Shares successfully tendered as principal and that the 
Tender Offer Deed does not create a relationship of agency between N+1 Singer and the 
Company. The Tender Offer Deed contains warranties from the Company, Paul Eyre and 
Deborah Grayson in favour of N+1 Singer in respect of certain facts or events in relation to 
the Company that would affect the Tender Offer. 

8.2 Repurchase Agreement 

The Company and N+1 Singer have entered into the Repurchase Agreement dated 18 
December 2020. The terms of the Repurchase Agreement provide, amongst other things: (a) 
that the Company has granted N+1 Singer put options pursuant to which N+1 Singer may 
require the Company to purchase, at an amount per Ordinary Share equal to the Tender Offer 
Price, the Ordinary Shares purchased by N+1 Singer pursuant to the Tender Offer. The 
Repurchase Agreement contains warranties from the Company in favour of N+1 Singer in 
respect of certain facts or events in relation to the Company that would affect the Tender 
Offer. 
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9. Loan Agreements 

The Company and Paul Eyre and Deborah Grayson have entered into a loan agreement (the 
“Shareholder Loan Agreement”) dated 18 December 2020. Under the terms of the 
Shareholder Loan Agreement,  Paul Eyre and Deborah Grayson shall make available to the 
Company a term loan facility in an amount equal to the lower of (a) £1,850,000 and (b) the 
amount paid by the Company for the buy-back of its own shares the subject of the 
Repurchase. The facility can be utilised in multiple tranches within 3 months of the date of the 
Shareholder Loan Agreement (the “Shareholder Loan Facility”). The Shareholder Loan 
Facility is to be made available to be applied in or towards the working capital requirements of 
the Group.  

The Shareholder Loan Agreement is to be made on commercial arms-length terms and as 
such contain standard lender protections such as certain representations and warranties, 
covenants and standard events of default, including those relating to the insolvency of the 
Company and any member of the Group. 

The key commercial terms are as follows: the Shareholder Loan Facility is repayable in 8 
equal quarterly instalments commencing on 31 March 2021 and in any event is payable in full 
on 31 December 2022. Interest is to be payable at the rate of 6.5% annum, which shall 
accrue daily and be payable monthly in arrears on the last business day of each month. The 
Shareholder Loan Facility will be secured by a composite guarantee and debenture which will 
need to be entered into by the Company and by each member of the Group, pursuant to 
which the Company and each member of the Group will (a) guarantee, inter alia the 
obligations of the Company and each other to the Shareholder Lenders and (b) will grant 
security for those obligations over all or substantially all of their assets and undertaking, 
including, in the case of the Company, security over the freehold property owned by it, by way 
of legal mortgage. The security will be granted to Paul Eyre as security trustee for himself and 
Deborah Grayson. 

The obligations of the Group to Paul Eyre and Deborah Grayson in respect of the 
Shareholder Loan Facility shall be subordinated to those obligations of the Group to 
Santander UK plc under the term loan facility entered into on 19 August 2020 pursuant to the 
Government’s Coronavirus Business Interruption Loan Scheme and as amended on 25 
August 2020 and as amended pursuant to an amendment and restatement agreement dated 
on or around the date of the Shareholder Loan Agreement. The Shareholder Loan Facility 
and the security granted thereunder, will however, rank ahead of the intercompany loans 
owed by the members of the Group to the Company. 

10. Relationships, arrangements or understandings between the Founder Concert Party 
and N+1 Singer 

The Directors are not aware of any agreement, arrangement or understanding having any 
connection with or dependence upon the Proposals set out in this document between any 
member of the Founder Concert Party and N+1 Singer (or any person who is, or is presumed 
to be, acting in concert with N+1 Singer). 

11. Arrangements in connection with the Tender Offer 

Other than the Tender Offer Deed, no member of the Founder Concert Party has entered into 
any agreement, arrangement or understanding with any of the Directors which has any 
connection with or dependence upon the Tender Offer. In addition, the Directors are not 
aware of any agreement, arrangement or understanding having any connection with or 
dependence upon the Proposals set out in this document between any member of the 
Founder Concert Party and any person interested or recently interested in Ordinary Shares, 
or any other recent Director. 

12. No significant change 

As a result of COVID-19, there has been significant change in the financial and trading 
position of the Group since 31 March 2020 being the date to which the Second Interim 
Results were prepared.  
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Please see the COVID-19 trading update of the Company dated 30 March 2020 and the 
trading updates of the Company dated 25 June 2020 and 26 October 2020 available from the 
Company’s website at https://www.unitedcarpetsandbeds.com/corporate-information. 

The Directors confirm that there has been no significant change in the financial and trading 
position of the Company since 26 October 2020. 

13. Fees and expenses 

The aggregate amount of estimated fees and expenses expected to be incurred by the 
Company in connection with the Proposals set out in this document amount to approximately 
£249,000 (excluding any applicable VAT or similar taxes). 

Separate estimates of the fees and expenses expected to be incurred in relation to discrete 
categories of advice (in each case excluding any applicable VAT or similar taxes) are 
approximately: 

Category Estimated fees and expenses (£) 

Corporate broking fees £145,000 

Legal fees £80,000 

Printing and receiving agent fees £10,000 

Takeover Panel document fee £2,000 

Other costs/expenses £12,000 

14. Middle Market Quotations 

The middle market quotations for the Ordinary Shares as derived from the Daily Official List, 
for the first Business Day of each of the six months immediately preceding the date of this 
document and on the Latest Practicable Date were:   

Date  Price per Ordinary Share (pence) 

1 July 2020 3.25p 

3 August 2020 2.75p 

1 September 2020 3.35p 

1 October 2020 3.5p 

1 November 2020  4p 

1 December 2020  4.85p 

17 December 2020 5.25p 

15. Announcement of results of the Tender Offer and Repurchase 

The Company will announce the results of the Tender Offer and Repurchase through a 
Regulatory Information Service as soon as possible and, in any event, by no later than the 
Business Day following the date on which the Tender Offer and Repurchase occurs. 

16. Consent 

N+1 Singer has given and has not withdrawn its written consent to the inclusion in this 
document of the references to its name and the form and context in which it appears. 

 

https://www.unitedcarpetsandbeds.com/corporate-information
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17. General 

As of close of business on the Latest Practicable Date, and save as disclosed in this Part IV: 

a) no member of the Founder Concert Party has any interest in, right to subscribe in respect of 
or short position in relation to any relevant securities; 

b) no member of the Founder Concert Party has dealt in relevant securities during the period of 
12 months ended on the Latest Practicable Date; 

c) there are no relevant securities which any member of the Founder Concert Party has 
borrowed or lent (excluding any borrowed relevant securities which have either been on-lent 
or sold); 

d) none of: 

a. the Directors or any of their close relatives or related trusts; 

b. any connected adviser (except in the capacity of an exempt fund manager or an 
exempt principal trader); or 

c. any other person acting in concert with the Company, 

has as at the Latest Practicable Date any interest in, right to subscribe in respect of or short 
position in relation to any relevant securities and there are no relevant securities which any 
person acting in concert with the Company has borrowed or lent (excluding any borrowed 
relevant securities which have either been on lent or sold). 

In this Part IV reference to: 

a) “relevant securities” means Ordinary Shares and securities carrying conversion or 
subscription rights into Ordinary Shares; 

b) “derivatives” includes any financial product, whose value in whole or in part is determined 
directly or indirectly by reference to the price of an underlying security; 

c) “short position” means a short position, whether conditional or absolute and whether in the 
money or otherwise, and includes any short position under a derivative, any agreement to 
sell or any delivery obligation or right to require another person to purchase or take delivery; 

d) “associated company” means in relation to any company, that company’s parent subsidiaries 
and fellow subsidiaries, and their associated companies, and companies of which such 
companies are associated companies. 

e) For these purposes, ownership or control of 20 per cent. or more of the equity share capital 
of a company is regarded as the test of associated company status; 

f) “connected adviser” means: 

a. in relation to the Company, (a) an organisation which is advising the Company in 
relation to the Proposals; and (b) a corporate broker to the Company; 

b. in relation to a member of the Founder Concert Party, an organisation (if any) which 
is advising that person either (a) in relation to the Proposals; or (b) in relation to the 
matter which is the reason for that person being a member of the Founder Concert 
Party; and 

c. in relation to a person who is an associated company of the Company, an 
organisation (if any) which is advising that person in relation to the Proposals; 
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g) “control” means an interest, or aggregate interests, in shares carrying in aggregate 30 per 
cent. or more of the voting rights of a company, irrespective of whether such interest or 
interests give de facto control; and 

h) “dealing” or “dealt” includes the following: 

a. the acquisition or disposal of securities, of the right (whether conditional or absolute) 
to exercise or direct the exercise of the voting rights attaching to securities, or of 
general control of securities; 

b. the taking, granting, acquisition, disposal, entering into, closing out, termination, 
exercise (by either party) or variation of an option (including a traded option contract) 
in respect of any securities; 

c. subscribing or agreeing to subscribe for securities; 

d. the exercise or conversion, whether in respect of new or existing securities, of any 
securities carrying conversion or subscription rights; 

e. the acquisition of, disposal of, entering into, closing out, exercise (by either party) of 
any rights under, or variation of, a derivative referenced, directly or indirectly, to 
securities; 

f. the entering into, terminating or varying the terms of any agreement to purchase or 
sell securities; and 

g. any other action resulting, or which may result, in an increase or decrease in the 
number of securities in which a person is interested or in respect of which he or she 
has a short position.  
 

For the purposes of this Part IV a person is treated as “interested” in securities if he or she has long 
economic exposure, whether absolute or conditional, to changes in the price of those securities (and 
a person who only has a short position in securities is not treated as interested in those securities). 
In particular, a person is treated as “interested” in securities if: 

a) he or she owns them;  

b) he or she has the right (whether conditional or absolute) to exercise or direct the exercise of 
the voting rights attaching to them or has general control of them;  

c) by virtue of any agreement to purchase, option or derivative, he or she: 

a. has the right or option to acquire them or call for their delivery, or 

b. is under an obligation to take delivery of them, whether the right, option or obligation 
is conditional or absolute and whether it is in the money or otherwise; or 

d) he or she is party to any derivative: 

a. whose value is determined by reference to their price, and 

b. which results, or may result, in his or her having a long position in them. 

There is no agreement or arrangement or understanding by which the beneficial ownership of any 
Ordinary Shares acquired by the Company pursuant to the Repurchase will be transferred to any 
other person. Such shares will be cancelled and the issued share capital of the Company reduced by 
the nominal amount of those Ordinary Shares so purchased. 
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As the Founder Concert Party is a collection of individuals rather than a single offeror, the Company 
or the Directors do not have any interests in the Founder Concert Party of the kind described at Rule 
25.4 of the Code. 

18. Documents available for inspection 

Copies of the following documents will be available for inspection during normal business 
hours on any Business Day, free of charge, at the offices of the Company at Moorhead 
House, Moorhead Way, Bramley, Rotherham S66 1YY, from the date of this document up to 
and including the date of the Repurchase: 

a) the new proposed articles of association of the Company; 

b) the Interim Results; 

c) the Second Interim Results; 

d) the annual report and accounts of the Company for each of the three financial years ended 
31 March 2017, 31 March 2018 and 31 March 2019;  

e) copies of the Directors’ service contracts and letters of appointment; 

f) the Irrevocable Undertakings;  

g) the consent letter referred to in paragraph 16 above; and 

h) a copy of this document, the Tender Form and the Form of Proxy. 

Copies of these documents will also be available on the Company’s website, 
www.unitedcarpetsandbeds.com from the date of this document. 

19. Incorporation by reference 

The annual report and accounts of the Company for each of the three financial years ended 
31 March 2017, 31 March 2018 and 31 March 2019, the Interim Results and the Second 
Interim Results are incorporated by reference into this document and are available for 
inspection and on the Company’s website as set out in paragraph 18 above. 

20. Other 

Any Shareholder, person with information rights or other person to whom this document is 
sent may request a copy of each of the documents set out above, or a copy of this document, 
in hard copy form. Hard copies will be sent only where valid requests are received from such 
persons. Requests for hard copies are to be submitted to the Company Secretary, either by 
post to United Carpets Group Public Limited Company at Moorhead House, Moorhead Way, 
Bramley, Rotherham S66 1YY, or by calling Neville Registrars on 0121 585 1131. Calls are 
charged at the standard geographic rate and will vary by provider. Calls from outside the 
United Kingdom will be charged at the applicable international rate. The helpline is open 
between 9.00 am – 5.00 pm, Monday to Friday excluding public holidays in England and 
Wales. Please note that Neville Registrars cannot provide any financial, legal or tax advice 
and calls may be recorded and monitored for security and training purposes. The helpline 
cannot provide advice on the merits of the Tender Offer or Repurchase nor give any financial, 
legal or tax advice. 

http://www.unitedcarpetsandbeds.com/
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UNITED CARPETS GROUP PUBLIC LIMITED COMPANY 

(Incorporated in England and Wales under the Companies Act 1985 with registered no. 5301665) 

 

NOTICE OF GENERAL MEETING 
 
NOTICE IS HEREBY GIVEN that a GENERAL MEETING of the Company will be held at 10.00 am 
on 5 January 2021 at the offices of the Company at Moorhead House, Moorhead Way, Bramley, 
Rotherham S66 1YY for the purposes of considering and, if thought fit, passing resolutions 1, 2 and 3 
as special resolutions, each of which will be voted on by way of a poll: 

 
SPECIAL RESOLUTIONS 

1. THAT, for the purposes of section 701 Companies Act 2006, the Company be generally and 
unconditionally authorised to make market purchases (within the meaning of section 693(4) 
Companies Act 2006) of ordinary shares of £0.01 each in the capital of the Company 
(Ordinary Shares) provided that: 

1.1 the maximum number of Ordinary Shares which may be purchased is 29,026,108 
(representing 35.66% of the Company's issued share capital); 

1.2 the minimum price which may be paid for each Ordinary Share is £0.01;  

1.3 the maximum price which may be paid for each Ordinary Share is the Tender Offer Price;  

1.4 unless previously revoked or varied, the authority conferred by this resolution shall expire at 
the close of business on 1 March 2021; and 

1.5 the Company may make a contract or contracts to purchase Ordinary Shares under the 
authority conferred by this resolution before the expiry of that authority which contract or 
contracts will or may be executed wholly or partly after the expiry of that authority, and may 
make a purchase of Ordinary Shares under that contract or those contracts. 

2. THAT, subject to and conditional upon Resolution numbered 1 above being passed and upon 
completion of the purchase by the Company of Ordinary Shares pursuant to the Repurchase 
Agreement (as defined in the Circular), the admission to trading on AIM (a market operated 
by London Stock Exchange) of the Ordinary Shares currently in issue and admitted to trading 
on AIM be cancelled and that the Directors of the Company be and are hereby authorised to 
take all steps which are necessary or desirable in order to effect such cancellation. 

3. THAT conditional upon the Resolution numbered 2 above being passed and on the De-
Listing taking effect: 

3.1 the Company be re-registered as a private company under the Companies Act 2006 by the 
name of United Carpets Group Limited; and 

3.2 the Articles of Association that are produced to the General Meeting, marked “Z” and initialled 
by the Company Secretary for the purposes of identification be adopted as the new Articles of 
Association of the Company in substitution for, and to the exclusion of, the existing Articles of 
Association of the Company, with effect from the issue of the certificate of incorporation as a 
private limited company. 

 
Dated: 18 December 2020  
By Order of the Board  
Ian Bowness Company Secretary 
 
Registered Office 

Moorhead House, Moorhead Way 

Bramley 

Rotherham S66 1YY 
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Notes: 

1. As a member entitled to attend, speak and vote at the General Meeting you are entitled to appoint a proxy to exercise 
all or any of your rights to attend, speak and vote. A Form of Proxy is enclosed for use by members. You can only 
appoint a proxy using the procedures set out in these Notes. Details of how to appoint the Chairman of the General 
Meeting using the Form of Proxy are set out in the notes to the Form of Proxy. Given the current restrictions on 
attendance, in order to ensure that your vote is exercised, Shareholders who wish to appoint a proxy are 
encouraged to appoint the Chair of the meeting as their proxy, rather than a named person who will not be 
permitted to attend the General Meeting. 

2. Subject to the following principles, where more than one proxy is appointed, where a Form of Proxy does not state 
the number of shares to which it applies (a “blank proxy”) then that proxy is deemed to have been appointed in 
relation to the total number of shares registered in your name (the “member’s entire holding”).  In the event of a 
conflict between a blank proxy and a Form of Proxy which does state the number of shares to which it applies (a 
“specific proxy”), the specific proxy shall be counted first, regardless of the time it was sent or received (on the 
basis that as far as possible, the conflicting forms of proxy should be judged to be in respect of different shares) and 
remaining shares will be apportioned to the blank proxy (pro rata if there is more than one). 

3. Where there is more than one proxy appointed and the total number of shares in respect of which proxies are 
appointed is no greater than your entire holding, it is assumed that proxies are appointed in relation to different 
shares, rather than that conflicting appointments have been made in relation to the same shares.  When considering 
conflicting proxies, later proxies will prevail over earlier proxies, and which proxy is later will be determined on the 
basis of which proxy is last delivered.  Proxies in the same envelope will be treated as sent and delivered at the same 
time, to minimise the number of conflicting proxies. 

4. If conflicting proxies are sent or delivered at the same time in respect of (or deemed to be in respect of) your entire 
holding, none of them shall be treated as valid. 

5. Where the aggregate number of shares in respect of which proxies are appointed exceeds your entire holding and it 
is not possible to determine the order in which they were sent or delivered (or they were all sent or delivered at the 
same time), the number of votes attributed to each proxy will be reduced pro rata (on the basis that as far as 
possible, conflicting forms of proxy should be judged to be in respect of different shares).  Where this gives rise to 
fractions of shares, such fractions will be rounded down. 

6. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculations of votes for or 
against the resolution. If you enter either the ‘Discretionary’ option or 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 General Meeting. Due to the format of the General Meeting, 
Shareholders are strongly encouraged to appoint the Chair of the meeting as their proxy rather than one or more 
named individuals who will not be permitted to attend the General Meeting. 

7. To be valid a completed and signed Form of Proxy and, if applicable, any authority under which it is signed, or a 
certified copy of such authority, must be deposited with Neville Registrars at Neville House, Steelpark Road, 
Halesowen, West Midlands B62 8HD not less than 48 hours (excluding, in the calculation of such time period, any 
part of a day that is not a working day) before the time fixed for holding the General Meeting or adjourned General 
Meeting. 

8. 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 register of members in respect of the joint holding (the first-
named being the most senior). 

9. 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 Note 7 above) also apply in relation to amended 
instructions; any amended proxy appointment received after the relevant cut-off time will be disregarded. 

10. 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 Neville Registrars at the address set out in Note 7 
above. 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 Neville Registrars no later than 48 
hours before the time fixed for the General Meeting. If you attempt to revoke your proxy appointment but the 
revocation is received after the time specified then your proxy appointment will remain valid. 

11. Pursuant to regulation 41(1) of the CREST Regulations the Company has specified that only those members 
registered on the register of members of the Company at 6.00 pm on 31 December 2020 shall be entitled to attend 
and vote at the General Meeting (or if the General Meeting is adjourned, at 6.00 pm on the day two days prior to the 
adjourned meeting) in respect of the number of Ordinary Shares registered in their name at that time. Changes to the 
register of members after 6.00 pm on 31 December 2020 shall be disregarded in determining the rights of any person 
to attend and vote at the General Meeting. 

12. The new Articles are available on the Company’s website www.unitedcarpetsandbeds.com. 

http://www.unitedcarpetsandbeds.com/
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13. Members who have general queries about the General Meeting should contact Ian Bowness, Company Secretary on 
ianbowness@unitedcarpets.net (no other methods of communication will be accepted). You may not use any 
electronic address provided either: 

13.1 in this notice of General Meeting; or 

13.2 any related documents (including the Chairman’s letter and Form of Proxy), 

 to communicate with the Company for any purposes other than those expressly stated.  

 

 


