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THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PROCOOK GROUP PLC

Adopted by special resolution passed on 29 October 2021 (as amended by special resolution dated
19 September 2023)

PRELIMINARY

1.

2.1

DISAPPLICATION OF THE MODEL ARTICLES

The Model Articles of Association for public companies in Schedule 3 to the Companies
(Model Articles) Regulations 2008 shall not apply to the Company and these Articles alone
shall constitute the Articles of the Company.

INTERPRETATION

In these Articles, the following words have the following meanings unless inconsistent with

the context:

“these Articles”

“Auditors”’

“authenticated”

“Company”
“Companies Act 2006”

“connected”

“Directors”

“Directors’ Remuneration

Report”

“electronic address”

" ow

“electronic copy”, “electronic
form” and “electronic means”

these Articles of Association (as from time to time
altered by special resolution)

the auditors for the time being of the Company

the meaning given in section 1146 of the Companies
Act 2006

ProCook Group plc
the Companies Act 2006

in relation to a Director, the meaning given in section
252 of the Companies Act 2006

the directors for the time being of the Company or any
of them duly acting as the board of directors of the
Company

the report constituting the directors’ remuneration
report as required under section 420 of the Companies
Act 2006

any address or number used for the purposes of
sending or receiving documents or information by
electronic means

the meaning given in section 1168 of the Companies
Act 2006



“electronic facility”

“FSMA”

\\Groupn

“hard copy” and “hard copy

form”

“Listing Rules”

“London Stock Exchange”

“member”

“month”

“Operator”

“ordinary resolution”

“participating security”

“Principal Meeting Place”
“Register”
“Registered Office”

“relevant system”

“Satellite Meeting Place”
“'Seal”

“Secretary”

“share”

“special resolution”

includes, without limitation, any website address,
conference call system or other device, system,
procedure, method or facility whatsoever providing an
electronic means of attendance at or participation in (or
both attendance at and participation in) a general
meeting determined by the Directors pursuant to
Article 57.1

the Financial Services and Markets Act 2000
the Company and its subsidiaries

the meaning given in section 1168 of the Companies
Act 2006

the rules made under Part VI of FSMA in relation to
admission to listing and continuing obligations, and set
out in “The Listing Rules”, as amended

London Stock Exchange plc

the meaning given in section 112 of the Companies Act
2006

calendar month

a person operating a relevant system for the purposes
of the Uncertificated Securities Regulations

the meaning given in section 282 of the Companies Act
2006

a share, class of share, right of allotment of a share or
other security, title to units of which is permitted to be
transferred by means of a relevant system in
accordance with the Uncertificated Securities
Regulations

has the meaning set out in Article 57.2

the register of members of the Company

the registered office of the Company

as defined in the Uncertificated Securities Regulations,
being a computer-based system and procedures which
enable title to units of a security to be evidenced and
transferred without a written instrument

the meaning set out in Article 57.2

the common seal (if any) of the Company

the secretary for the time being of the Company

a share in the capital of the Company

the meaning given in section 283 of the Companies Act
2006



2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

“Statutes” the Companies Acts as defined in section 2 of the
Companies Act 2006 and every other statute, order,
regulation, instrument or other subordinate legislation
in force from time to time relating to companies and
affecting the Company

“takeover offer” an offer to all of the holders, or to all of the holders
other than the offeror and his nominee(s), of shares in
the Company, to acquire such shares or a specified
proportion or number of shares, or to all of the holders,
or to all of the holders other than the offeror and his
nominee(s), of a particular class of those shares, to
acquire the shares of that class or a specified
proportion or number of the shares of that class

“Transfer Office” the place where the Register is situated
“Uncertificated Securities the Uncertificated Securities Regulations 2001 (as
Regulations” amended from time to time)

“United Kingdom” Great Britain and Northern Ireland

“in writing” hard copy form or, to the extent agreed (or deemed to

be agreed by a provision of the Statutes) and as
permitted by any applicable rules or regulations,
electronic form or website communication

“year” calendar year.

The expression “clear days”, in relation to the period of a notice in connection with a
meeting, means the number of days referred to excluding:

2.2.1  the day when the notice is given; and
2.2.2  the day of the meeting.

For the purposes of this Article 2.2, “given” means served or delivered in accordance with
Article 169.

The expression “working day”, in relation to a period of a notice, means any day other
than a Saturday, Sunday, Christmas Day, Good Friday or any day that is a bank holiday
under the Banking and Financial Dealing Act 1971 in the part of the UK where the Company
is registered.

The expressions “debenture” and “"debenture-holder” respectively include “debenture
stock” and “debenture stockholder”.

The expression “duly certified copy”, when used in relation to a power of attorney, means
a copy of the power which complies with the provisions of section 3 of the Powers of
Attorney Act 1971 or any other certification method or procedure the Directors accept.

The expression “dividend” includes bonus.

The expression “executed” includes any mode of execution recognised by law in respect
of the document in question.

The expression “paid up” includes credited as paid up.

The expressions “recognised clearing house” and “recognised investment exchange”
have the meanings given to them by section 285 of FSMA.



2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

2.21

2.22

2.23

The expression “secretary” includes (subject to the Statutes) any assistant or deputy
secretary of the Company appointed pursuant to Article 135 and any person duly
appointed by the Directors to perform any of the duties of the secretary of the Company
and, where two or more persons are duly appointed to act as joint secretaries, or as joint
assistant or deputy secretaries, of the Company, includes any one of those persons.

The expression “transfer” includes any procedure authorised by the Statutes or the
Uncertificated Securities Regulations and approved or adopted by the Directors for
transferring title to securities without a written instrument.

All of the provisions of these Articles which apply to paid up shares shall apply to stock and
to securities as defined in the Uncertificated Securities Regulations and the words “share”
and “shareholder” shall be construed accordingly.

Words signifying the singular number only shall include the plural number, and vice versa.
Words signifying the masculine gender only shall include the feminine gender.
Words signifying persons shall include corporations.

References to any statute or statutory provision include, unless the context otherwise
requires, a reference to that statute or statutory provision as modified, replaced, re-enacted
or consolidated and in force from time to time and any subordinate legislation made under
the relevant statute or statutory provision.

References to a share being in uncertificated form are references to that share being an
uncertificated unit of a security.

Subject to the above, any words or expressions defined in the Companies Act 2006 or the
Uncertificated Securities Regulations shall, provided they are consistent with the subject or
context, have the same meanings in these Articles.

The provisions of the Companies Act 2006 relating to sending documents apply where any
provision in these Articles uses the words ‘sent’, ‘supplied’, ‘delivered’, ‘provided’, ‘given’,
‘produced’, ‘circulated’ or any derivation of those words.

The marginal notes (if any) and headings are inserted for convenience only and shall not
form part of, or affect the construction of, these Articles.

The word “address”, where it appears in these Articles, includes postal address and
electronic address and “registered address” and “address for service” shall be
construed accordingly.

Where the word “proxy” appears in these Articles, it is deemed to include any proxy or
proxies appointed in accordance with Article 80.

A reference to a "meeting”:

2.23.1 shall mean a meeting convened and held in any manner permitted by these
Articles, including a general meeting at which some (but not all) those entitled
to be present attend and participate by means of electronic facility or facilities,
and such persons shall be deemed to be present at that meeting for all purposes
of the Companies Act 2006 and these Articles, and “attend”, “participate”,
“attending”, “participating”, “attendance” and “participation” shall be construed

accordingly; and

2.23.2 shall not be taken as requiring more than one person to be present if any quorum
requirement can be satisfied by one person.

LIABILITY OF MEMBERS

The liability of members is limited to the amount, if any, unpaid on the shares held by them.



REGISTERED OFFICE

4.

5.1

5.2

5.3

5.4

5.5

REGISTERED OFFICE

The Company’s registered office is to be situated in England and Wales.
OBJECTS

The objects of the Company are to promote the success of the Company;
5.1.1 for the benefit of its members as a whole; and

5.1.2 through its business and operations, to have a material positive impact on (a)
society and (b) the environment, taken as a whole.

A Director must act in the way he or she considers, in good faith, most likely to promote
the success of the Company in achieving the objects set out in Article 5.1 above, and in
doing so shall have regard (amongst other matters) to:

5.2.1 the likely consequences of any decision of the Directors in the long term and the
impact any such decision may have on any affected stakeholders,

5.2.2 the interests of the Company's employees,

5.2.3 the need to foster the Company's business relationships with suppliers,
customers and others,

5.2.4 the impact of the Company's operations on the community and the environment
and on affected stakeholders,

5.2.5 the desirability of the Company maintaining a reputation for high standards of
business conduct and the impact this has on affected stakeholders, and

5.2.6 the need to act fairly as between members of the Company,

(together, the matters referred to above shall be defined for the purposes of this Article as
the "Stakeholder Interests" and each a “Stakeholder Interest”).

For the purposes of a Director’'s duty to act in the way he or she considers, in good faith,
most likely to promote the success of the Company, a Director shall not be required to
regard the benefit of any particular Stakeholder Interest or group of Stakeholder Interests
as more important than any other.

Nothing in this Article express or implied, is intended to or shall create or grant any right
or any cause of action to, by or for any person (other than the Company).

The Directors of the Company shall, for each financial year of the Company, prepare and
circulate to its members an impact report. The impact report shall contain a balanced and
comprehensive analysis of the impact the Company’s business has had, in a manner
proportionate to the size and complexity of the business. The impact report shall contain
such detail as is necessary to enable the members to have an understanding of the way in
which the Company has promoted its success for the benefit of its members as a whole
and, through its business and operations, sought to have a material positive impact on
society and the environment, taken as a whole. If the Company is also required to prepare
a strategic report under the Companies Act 2006, the Company may choose to publish the
impact report as part of its strategic report and in accordance with the requirements
applying to the strategic report.
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SHARE CAPITAL

6.

7.1

7.2

9.1

9.2

10.

10.1

STATUS OF NEW SHARES

Any capital raised by the creation of new shares will be treated as part of the original capital
and will be subject to the same provisions of these Articles with reference to the payment
of calls, transfer, transmission, forfeiture, lien and otherwise as if it had been part of the
original capital.

CONSOLIDATION, CANCELLATION AND SUB-DIVISION OF CAPITAL

Subject to the provisions of Article 10 and the Companies Act 2006, the Company may by
ordinary resolution:

consolidate and divide all or any of its share capital into shares of a larger nominal value
than its existing shares; or

subdivide its existing shares, or any of them, into shares of a smaller nominal value than
is fixed by its constitution or was fixed by the resolution creating the shares. In any
subdivision, the proportion between the amount paid and the amount, if any, unpaid on
each share of a smaller amount shall be the same as it was in the case of the share from
which the share of a smaller amount was derived. The resolution to effect any subdivision
may determine that, as between the holders of the resulting shares (but subject and without
prejudice to any rights for the time being attached to the shares of any special class), one
or more of such shares may be given a right of deferral or a preference, advantage,
restriction or disadvantage as regards dividend, capital, voting or otherwise over the others
or any other of such shares.

FRACTIONS OF SHARES

If as a result of any consolidation and division or sub-division of shares, members of the
Company are entitled to any issued shares of the Company in fractions, the Directors may
decide how to deal with such fractions. In particular the Directors may sell (including,
subject to the Companies Act 2006, the Company) the shares to which members have
fractional entitlements for the best price reasonably obtainable and pay and distribute to
and amongst the members having such entitlement in due proportions the net proceeds of
sale (except that if the amount due to a member is less than £5, or such other sum as the
Directors may decide, the sum may be retained for the benefit of the Company). For the
purpose of giving effect to any such sale the Directors may appoint some person to execute
or otherwise effect a transfer of the shares to the purchaser and may enter the purchaser’s
name in the Register as the holder. The purchaser will not be obliged to see how the
purchase money is applied and his title to the shares will not be affected if the sale was
irregular or invalid in any way.

REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES

Subject to the provisions of Article 10 and the Companies Act 2006, the Company may
from time to time:

by special resolution reduce its share capital, any capital redemption reserve or any share
premium account in any manner authorised, and subject to any restrictions in the
Companies Act 2006; and

purchase its own shares (including any redeemable shares) and may hold such shares as
treasury shares or cancel them.

CONDITIONS CONCERNING REDUCTION OF CAPITAL AND PURCHASE OF OWN
SHARES

Anything done in accordance with Article 7, 8 or 9 shall be done in accordance with the
Companies Act 2006 and this Article 10 insofar as they apply, in accordance with the terms
of the resolution which authorises the alteration of capital. If the terms of the resolution do

11



10.2

10.3

not specify how a thing is to be done, it shall be done in the manner the Directors deem
most expedient.

The Company shall not enter into any contract for the purchase of shares in its own equity
share capital unless the purchase has previously been sanctioned by a special resolution
passed at a separate meeting of the holders of any class of securities issued by the Company
which are convertible into, exchangeable for or carry a right to subscribe for, equity shares
in the capital of the Company which are of the same class as those proposed to be
purchased. The provisions of Article 11 shall apply for the purposes of any separate class
meeting.

The Company can select which shares it will purchase in its own equity capital and purchase
them by whatever method it sees fit.

CLASS RIGHTS AND MEETINGS

11.

11.1

11.2

11.3

11.4

11.5

12.

12.1

12.2

CONSENT REQUIREMENTS AND CLASS MEETINGS GENERALLY

Subject to the provisions of the Companies Act 2006, whenever the share capital is divided
into different classes of shares, all or any of the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not
the Company is being wound up, be modified, varied, extended, abrogated or surrendered
either in the manner provided by such rights or (in the absence of any such provision) with
the written consent of the holders of at least three-quarters in nominal value of the issued
shares of that class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate general meeting of the holders of
shares of that class. The provisions of these Articles relating to general meetings apply to
every separate general meeting of the holders of any class of shares, except that:

no member shall be entitled to receive notice of such meeting or to attend it unless he is a
holder of shares of the class in question and no vote shall be given except in respect of a
share of that class;

the necessary quorum shall be at least two persons present in person and holding or
representing by proxy at least one-third in nominal value of the issued shares of the class
in question (excluding any shares of that class held as treasury shares);

if any such meeting is adjourned by reason of there being no quorum present and, at the
adjourned meeting, a quorum as defined in Article 11.2 is not present within 15 minutes
after the time appointed for the adjourned meeting, one holder of shares (other than
treasury shares) of the class in question present in person or by proxy shall be a quorum;

any holder of shares of the class in question who is present in person or by proxy and
entitled to vote may demand a poll; and

on a poll, every holder of shares of the class in question who is present in person or by
proxy shall have one vote for every share of that class which he holds.

SHARES WITH PREFERENTIAL RIGHTS

The following will not be deemed to be variations of the rights attached to any class of
shares unless either the rights attached to the class expressly provide so or it is expressly
provided by these Articles:

the creation or allotment of other shares having rights to either dividend or return of capital
which rank either pari passu with, or after, a class with any preferential right to dividend or

return or capital; or

any lawful purchase by the Company of its own shares of any class.

12



13. FURTHER ISSUES OF SHARES

13.1 Without prejudice to any special rights conferred on shareholders or holders of a class of
shares, the Company by ordinary resolution may determine that any shares are allotted
with special rights, privileges or restrictions.

13.2 The ordinary resolution referred to in Article 13.1 must be passed before the shares are
allotted and the allotment is subject to the provisions of the Companies Act 2006 and these
Articles.

13.3 Shares can be allotted:

13.3.1 with a preferential, deferred or qualified right to dividends or to the distribution
of assets;

13.3.2 with a special or qualified, or without any, right of voting or with restrictions on
the right to vote; or

13.3.3 subject to the provisions of the Companies Act 2006, on terms that they are
redeemable or, at the option of the Company or the shareholder, are to be liable
to be redeemed and the Directors may determine the terms, conditions and
manner of redemption of any such shares,

and such rights, restrictions, terms and conditions shall apply to the relevant shares as if
the same were set out in these Articles.

SHARES
14. COMMISSIONS

Subject to the provisions of the Companies Act 2006 and to any relevant Listing Rules, the
Company may exercise the power conferred by section 553 of the Companies Act 2006 to
pay commissions.

15. POWER TO ALLOT SHARES

The Company may, at any time, pass an ordinary resolution which authorises the Directors
to allot shares in the Company or grant rights to subscribe for or to convert any security
into such shares and, upon the passing of the ordinary resolution, the Directors shall be
generally and unconditionally authorised to exercise all the powers of the Company to allot
shares or grant rights to subscribe for or to convert any security into such shares provided
that:

15.1 the maximum amount of relevant securities that may be allotted under such authority shall
be the amount specified in the ordinary resolution; and

15.2 any such authority shall, unless it is (prior to its expiry) revoked, varied or renewed, expire
either on the date immediately prior to the fifth anniversary of the date on which the
ordinary resolution is passed or on such earlier date specified in the ordinary resolution.
The Company shall be entitled, before the authority expires, to make an offer or agreement
which would or might require shares to be allotted or rights to be granted after such expiry.

16. EXCLUSION OF PRE-EMPTION RIGHTS

16.1 Subject to the provisions of this Article 16 and where the Directors have general authority
under Article 15, the Company may pass a special resolution authorising the Directors to
allot equity securities (as defined in section 560 of the Companies Act 2006) for cash. Upon
the passing of the special resolution, the Directors shall be authorised to allot such equity
securities for cash as if section 561(1) of the Companies Act 2006 did not apply to any such
allotment, provided that the power shall be limited to:

13



16.2

17.

17.1

17.2

18.

16.1.1 allotments made for the purpose of, or in connection with, an offer (by any
person) of equity securities to the holders of the issued ordinary shares in the
capital of the Company (excluding any shares of that class held as treasury
shares), where the securities respectively attributable to the interests of such
holders are proportionate (as nearly as may be) to the respective numbers of
ordinary shares held by such holders. Such allotments may be made subject to
such exclusions or other arrangements as the Directors consider appropriate,
necessary or expedient to deal with any fractional entitlements or with any legal
or practical difficulties arising under the laws of any territory or the requirements
of any regulatory body or recognised investment exchange or otherwise; and

16.1.2 the allotment (otherwise than pursuant to Article 16.1.1) of equity securities
having an aggregate nominal value not exceeding the sum specified in the
special resolution. If no sum is specified, the special resolution shall be
ineffective for the purposes of this Article 16.1.2.

The power to allot equity securities in accordance with this Article 16 shall expire on the
date specified in the special resolution save that the Company will be entitled, before the
date of expiry, to make an offer or agreement that would or might require equity securities
to be allotted after such expiry.

RENUNCIATION OF ALLOTMENTS

Notwithstanding any other provisions of these Articles, the Directors may, at any time after
the allotment of any share but before any person has been entered in the Register as the
holder, recognise a renunciation of any share by the allottee in favour of some other person.
The Directors may allow an allottee to renounce the share upon and subject to such terms
and conditions as the Directors may impose and the Directors may refuse to register any
renunciation in favour of more than four persons jointly and may decline to recognise any
renunciation unless:

it is in respect of only one class of share and is deposited at the Transfer Office (or at such
other place in England and Wales as the Directors may from time to time decide);

it is accompanied by such evidence as the Directors may reasonably require to show the
right of the person renouncing to make the renunciation and, if the renunciation is executed
by another person on behalf of the person renouncing, the authority of that person so to
do.

NON-RECOGNITION OF TRUSTS

Except as required by these Articles or by law or by order of a court of competent jurisdiction
and notwithstanding any information received by the Company pursuant to any provision
of these Articles or any statutory provision relating to the disclosure of interests in voting
shares or otherwise, no person shall be recognised by the Company as holding any share
upon any trust. Except as otherwise provided by these Articles or by law, the Company
shall not be bound by or be compelled in any way to recognise (even when having notice)
any equitable, contingent, future or partial interest in any share or any interest in any
fractional part of a share or any other right in respect of any share except a holder’s absolute
right to the whole of the share.

SHARE CERTIFICATES AND UNCERTIFICATED HOLDINGS

19.

19.1

ISSUE AND EXECUTION OF SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or an official seal kept by the Company
under section 50 of the Companies Act 2006 or otherwise executed by the Company in
accordance with the Companies Act 2006. Any such certificate which is executed otherwise
than under the Seal may, if the Directors so determine, bear signatures affixed by some
mechanical or other method or system of applying facsimile signatures. No certificate shall
be issued representing shares of more than one class.
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

19.10

19.11

20.

20.1

20.2

Every share certificate must specify the number and class, the nominal value and the
distinguishing numbers (if any) of the shares to which it relates and the amount paid up on
those shares.

Where the Company sends share certificates to shareholders or their agents by post, such
share certificates shall be sent at the shareholders’ risk.

In the case of a share held jointly by several persons, the Company shall not be bound to
issue more than one certificate; and delivery of a certificate to any one of the joint holders
shall be sufficient delivery to all.

Subject to the provisions of this Article 19, the Companies Act 2006 and the Uncertificated
Securities Regulations, any person who is registered as the holder of shares of any one
class is entitled, without payment, to a share certificate for them within the period specified
in the Companies Act 2006. This entitlement arises when shares of any one class are allotted
or transferred in certificated form. It does not apply to those persons who the Uncertificated
Securities Regulations or the Companies Act 2006 say are not entitled to a share certificate.

The Company does not have to issue a share certificate to a recognised clearing house or
to its nominee or to the nominee of a recognised investment exchange.

If any shares are converted from uncertificated into certificated form in accordance with
the Uncertificated Securities Regulations, any person whose name is entered in the Register
as the holder of those shares shall be entitled, without payment, to a certificate for them
within the period specified by the Uncertificated Securities Regulations.

Where part only of the shares comprised in a certificated holding are transferred, the
certificate for the shares shall be cancelled and a new certificate for the balance of the
shares issued in its place without payment.

Any two or more certificates representing shares of any one class held by any member
may, at his request, be cancelled and a single new certificate for the shares issued in its
place without charge.

A member may surrender a share certificate representing shares he holds and request the
Company to cancel it and to issue in its place two or more share certificates for such shares
in such proportions as he may specify. The Directors may, if they think fit and upon payment
of such reasonable out-of-pocket expenses as they shall determine, comply with such
request.

If a share certificate is worn out, damaged or defaced or alleged to have been lost, stolen
or destroyed, a new certificate shall be issued to the holder upon request. If the share
certificate is worn out, damaged or defaced, the Company can require delivery up of the
old certificate. If the share certificate is alleged to have been lost, stolen or destroyed, the
Company can require compliance with such conditions as to evide