
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
contents of this document, you should consult your stockbroker, bank manager, solicitor, accountant or other independent
professional adviser who specialises in advising on the acquisition of shares and other securities and is duly authorised under
the Financial Services and Markets Act 2000 (as amended) (“FSMA”).

Application has been made for the entire issued ordinary share capital of the Company, to be admitted to trading on AIM, a
market operated by the London Stock Exchange plc. It is expected that Admission will become effective, and dealings in the
Ordinary Shares will commence on 11 December 2013. The Ordinary Shares are not dealt on any other recognised
investment exchange and no application has been or is being made for the Ordinary Shares to be admitted to any such
exchange.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached
than to larger or more established companies. AIM securities are not admitted to the official list of the UK Listing Authority. A
prospective investor should be aware of the risks of investing in such companies and should make the decision to invest only
after careful consideration and, if appropriate, consultation with an independent financial adviser. Each AIM company is
required, pursuant to the AIM Rules for Companies published by London Stock Exchange plc (the “AIM Rules”), to have a
nominated adviser. The nominated adviser is required to make a declaration to London Stock Exchange plc on admission in
the form set out in Schedule Two to the AIM Rules for Nominated Advisers. Neither the United Kingdom Listing Authority nor
the London Stock Exchange plc have examined or approved the contents of this document.

Prospective investors should read the whole text of this document and should be aware that an investment in the Company
is speculative and involves a high degree of risk and prospective investors should carefully consider the section entitled “Risk
Factors” set out in Part II of this document. All statements regarding the Company’s business, financial position and prospects
should be viewed in light of these risk factors.

This copy of this document, which is drawn up as an admission document in accordance with the AIM Rules, has been issued
in connection with the application for admission to trading on AIM of the entire issued ordinary share capital of the Company.
This document does not constitute an offer to the public requiring an approved prospectus under section 85 of FSMA and,
accordingly, this document does not constitute a prospectus for the purposes of FSMA and the Prospectus Rules and has
not been pre-approved by the Financial Conduct Authority (“FCA”) pursuant to section 85 of FSMA. Copies of this document
will be available free of charge to the public during normal business hours on any day (Saturdays, Sundays and public holidays
excepted) at the offices of Zeus Capital Limited, 3 Ralli Courts, West Riverside, Manchester M3 5FT and the registered office
of the Company, 47 Esplanade, St Helier, Jersey JE1 0BD, from the date of this document until one month from the date of
Admission in accordance with the AIM Rules.

The Directors, whose names appear on page 8 of this document, and the Company accept responsibility, both individually
and collectively, for the information contained 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 document.

Safestyle UK plc
(a company incorporated in Jersey under the Companies (Jersey) Law 1991 with company number 114327)

Vendor Placing of 70,000,000 Ordinary Shares at 100p per Ordinary Share

and 

Admission to trading on AIM

Nominated Adviser and Broker

Expected ordinary share capital immediately following Admission

Number Issued and fully paid Amount £
77,777,777 ordinary shares of £0.01 each 777,777.77

The Vendor Placing is conditional, inter alia, on Admission taking place by 8.00 a.m. on 11 December 2013 (or such later date
as the Company and Zeus Capital may agree, being not later than 31 December 2013). The Vendor Placing Shares will, upon
Admission, rank pari passu in all respects and will rank in full for all dividends and other distributions declared paid or made in
respect of the Ordinary Shares after Admission. It is emphasised that no application is being made for the Ordinary Shares
Capital to be admitted to the official list of the UK Listing Authority or to any other recognised investment exchange.

Zeus Capital, which is authorised and regulated in the United Kingdom by the FCA, is acting as nominated adviser and broker
to the Company in connection with the proposed admission of the Ordinary Share Capital to trading on AIM. Its responsibilities
as the Company’s nominated adviser under the AIM Rules for Nominated Advisers are owed solely to the London Stock
Exchange and are not owed to the Company or to any Director or to any other person in respect of his decision to acquire
shares in the Company in reliance on any part of this Document. No representation or warranty, express or implied, is made
by Zeus Capital as to any of the contents of this Document (without limiting the statutory rights of any person to whom this
Document is issued). Zeus Capital will not be offering advice and will not otherwise be responsible to anyone other than the
Company for providing the protections afforded to customers of Zeus Capital or for providing advice in relation to the contents
of this Document or any other matter.  



This Document does not constitute an offer to sell or an invitation to subscribe for, or solicitation of an offer to subscribe for
or buy, shares to any person in any jurisdiction to whom it is unlawful to make such offer, invitation or solicitation. In particular,
this Document must not be taken, transmitted, distributed or sent, directly or indirectly, in, or into, the United States of
America, Canada, Australia, Japan or the Republic of South Africa or transmitted, distributed or sent to, or by, any national,
resident or citizen of such countries. Accordingly, the Ordinary Shares may not, subject to certain exceptions, be offered or
sold, directly or indirectly, in, or into, the United States of America, Canada, Australia, Japan or the Republic of South Africa
or in any other country, territory or possession where to do so may contravene local securities laws or regulations. The
Ordinary Shares have not been, and will not be, registered under the United States Securities Act of 1933 (as amended) or
under the securities legislation of any state of the United States of America, any province or territory of Canada, Australia,
Japan or the Republic of South Africa and they may not be offered or sold, directly or indirectly, within the United States of
America or Canada, Australia, Japan or the Republic of South Africa or to or for the account or benefit of any national, citizen
or resident of the United States of America, Canada, Australia, Japan or the Republic of South Africa or to any US person
(within the definition of Regulation S made under the United States Securities Act 1933 as amended).

The distribution of this Document outside the UK may be restricted by law. No action has been taken by the Company or
Zeus Capital that would permit a public offer of shares in any jurisdiction outside the UK or possession of this Document where
action for that purpose is required. Persons outside the UK who come into possession of this Document should inform
themselves about the distribution of this Document in their particular jurisdiction. Failure to comply with those restrictions may
constitute a violation of the securities laws of such jurisdiction.

A copy of this document has been delivered to the registrar of companies in accordance with Article 5 of the Companies
(General Provisions) (Jersey) Order 2002, and he has given, and has not withdrawn, his consent to its circulation.

It must be distinctly understood that, in giving this consent, neither the registrar of companies nor the Jersey Financial
Services Commission takes any responsibility for the financial soundness of the Company or for the correctness of any
statements made, or opinions expressed, with regard to it.

It should be remembered that the price of securities and the income from them can go down as well as up.

IMPORTANT INFORMATION
The information below is for general guidance only and it is the responsibility of any person or persons in possession of this
Document to inform themselves of, and to observe, all applicable laws and regulations of any relevant jurisdiction. No person
has been authorised by the Company to issue any advertisement or to give any information or to make any representation in
connection with the contents of this Document and, if issued, given or made, such advertisement, information or
representation must not be relied upon as having been authorised by the Company.

Prospective investors should inform themselves as to: (a) the legal requirements of their own countries for the purchase,
holding, transfer or other disposal of the Ordinary Shares; (b) any foreign exchange restrictions applicable to the purchase,
holding, transfer or other disposal of the Ordinary Shares which they might encounter; and (c) the income and other tax
consequences which may apply in their own countries as a result of the purchase, holding, transfer or other disposal of the
Ordinary Shares. Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concerning the Company and an investment therein.
Statements made in this Document are based on the law and practice currently in force in the UK or Jersey and are subject
to change. This Document should be read in its entirety. All holders of Ordinary Shares are entitled to the benefit of, and are
bound by and are deemed to have notice of, the provisions of the Articles of the Company. 

FORWARD-LOOKING STATEMENTS
This Document includes forward-looking statements. These statements relate to, among other things, analyses and other
information that are based on forecasts of future results and estimates of amounts not yet determinable. These statements
also relate to the Company’s future prospects, developments and business strategies.

These forward-looking statements are identified by the use of terms and phrases such as “anticipate”, “believe”, “could”,
“estimate”, “expect”, “intend”, “may”, “plan”, “predict”, “project”, “will” or the negative of those variations, or comparable
expressions, including references to assumptions. These statements are contained in all sections of this Document. The
forward-looking statements in this Document, including statements concerning projections of the Company’s future results,
operating profits and earnings, are based on current expectations and are subject to risks and uncertainties that could cause
actual results to differ materially from those expressed or implied by those statements.

Certain risks to the Company are specifically described in Part II “Risk Factors”. If one or more of these risks or uncertainties
arises, or if underlying assumptions prove incorrect, the Company’s actual results may vary materially from those expected,
estimated or projected. Given these uncertainties, potential Shareholders should not place over-reliance on forward-looking
statements.

These forward-looking statements speak only as at the date of this Document. The Company undertakes no obligation to
update forward-looking statements or risk factors other than as required by the AIM Rules or applicable law, whether as a
result of new information, future events or otherwise.
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KEY STATISTICS

Existing Share Capital at the date of this Document
Current number of Ordinary Shares of £0.01 each in issue                                                       77,777,777

Vendor Placing
Number of Vendor Placing Shares                                                                                             70,000,000

Gross proceeds received under Vendor Placing                                                                        70,000,000

Upon Admission    
Number of Ordinary Shares in issue at Admission                                                                    77,777,777

Number of Options in issue at Admission                                                                                   4,083,335

Number of Warrants in issue at Admission                                                                                  2,333,333

Approximate market capitalisation of the Company at Admission (1)                                           77,777,777

AIM symbol                                                                                                                                           SFE

ISIN number                                                                                                                       JE00BGP63272

Notes

(1)    This is based on the Placing Price and on the assumption that the Options and Warrants will not be exercised. If the Options
and Warrants are exercised in full then the market capitalisation at Admission, based on the Placing Price, would be
approximately £84,194,445.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

                                                                                                                                                           2013

Publication of this Admission Document                                                                                   6 December

Admission and commencement of dealings in the                                            8.00 a.m. on 11 December
Ordinary Shares on AIM

CREST accounts credited (where applicable)                                                                         11 December

Dispatch of definitive share certificates (where applicable)                                                      20 December

Notes

1.     References to time in this document are to London (GMT) time.

2.     If any of the above times or dates should change, the revised times and/or dates will be notified to Shareholders by an
announcement on an RIS.
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DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

“Act” the Companies Act 2006 of England and Wales (as amended)

“Admission” admission of the entire issued share capital of the Company to
trading on AIM becoming effective in accordance with rule 6 of the
AIM Rules

“Admission Document” or this document dated 6 December 2013
“Document”

“Adjusted EBITDA” means the consolidated profits before tax of Safestyle and its
subsidiaries and before deduction of interest, any extraordinary or
exceptional items, any amortisation of goodwill and depreciation

“AIM” the market of that name operated by the London Stock Exchange

“AIM Rules” the AIM Rules for Companies published by the London Stock
Exchange from time to time (including, without limitation, any
guidance notes or statements of practice) which govern the rules
and responsibilities of companies whose shares are admitted to
trading on AIM

“Articles” the articles of association of the Company to be adopted on or
shortly prior to Admission

“Audit Committee” the audit committee of the Board, as constituted from time to time

“Board” the board of Directors of the Company from time to time, or a duly
constituted committee thereof

“certificated” or recorded on the relevant register of the share or security
“in certificated form” concerned as being held in certificated form (that is not in CREST)

“Company” Safestyle UK plc, a company incorporated in Jersey under the
Companies (Jersey) Law 1991 with company number 114327 

“Corporate Governance Code” the UK Corporate Governance Code published by the Financial
Reporting Council as modified by the QCA Corporate Governance
Code for Small and Midsize Companies 2013 published by the
Quoted Companies Alliance 

“CREST” the computer based system and procedures which enable title to
securities to be evidenced and transferred without a written
instrument, administered by Euroclear UK & Ireland

“CREST Regulations” the Companies (Uncertificated Securities) Jersey Order 1999 (as
amended from time to time 

“Directors” the directors of the Company as at the date of this document,
whose details are set out on page 6 of this document

“Euroclear UK & Ireland” Euroclear UK & Ireland Limited, a company incorporated under the
laws of England and Wales with registered number 2878738 and
the operator of CREST

“Executive Share Option Plan” the Safestyle UK plc Share Option Plan to be adopted by the
Board prior to Admission
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“FCA” Financial Conduct Authority

“FENSA” the Fenestration Self-Assessment Scheme; a competent person
scheme set up by the Glass and Glazing Federation (GGF) and
other industry bodies in response to Building Regulations for
double glazing companies in England and Wales

“FSMA” the Financial Services and Markets Act 2000 (as amended)

“Group” or “Safestyle Group” the Company and its subsidiary undertakings

“HPAS” or “Safestyle” HPAS Limited, a company incorporated in England and Wales with
company number 2777148, trading as Safestyle

“Jersey Companies Law” Companies (Jersey) Law 1991 (as amended)

“London Stock Exchange” London Stock Exchange plc

“Ordinary Shares” ordinary shares of £0.01 each in the capital of the Company

“Ordinary Share Capital” the entire issued ordinary share capital of the Company

“Placing Price” 100 pence per Vendor Placing Share as applicable

“Proposals” the Vendor Placing and Admission

“Prospectus Rules” the Prospectus Rules made by the FCA pursuant to sections
73(A)(1) and (4) of FSMA

“PVCu” An unplasticised version of PVC, made from polymere

“Remuneration Committee” the remuneration committee of the Company

“RIS” Regulatory Information Service

“SAYE Plan” the Safestyle UK plc Approved SAYE Scheme, to be adopted by
the Board prior to Admission

“Selling Shareholders” Rose Limited, a professional corporate trustee to the
MM Settlement which is an Isle of Man discretionary trust which
holds shares for the benefit of Mitu Misra and certain members of
his family and Kiran Misra who shall sell Ordinary Shares in the
Vendor Placing, further details of which are set out in paragraph 14
of Part V

“Share Schemes” the Executive Share Option Plan and the SAYE Plan

“Shareholder(s)” holders of Ordinary Shares

“UK” the United Kingdom of Great Britain and Northern Ireland

“UK Listing Authority” the FCA, acting in its capacity as the competent authority for the
purposes of FSMA

“uncertificated” or recorded on the relevant register of the share or security “in
“uncertificated form” concerned 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” the United States of America and all of its territories and
possessions
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“VAT” value added tax

“Vendor Placing” the conditional placing of the Vendor Placing Shares by Zeus
Capital as agent of the Selling Shareholders, pursuant to the
Vendor Placing Agreement

“Vendor Placing Agreement” the conditional placing agreement dated 5 December 2013
between (1) Safestyle UK plc (2) the Directors (3) Zeus Capital and
(4) the Selling Shareholders relating to the Vendor Placing

“Vendor Placing Shares” 70,000,000 Ordinary Shares

“Warrant” the right to subscribe for Ordinary Shares pursuant to the terms of
the Warrant Agreement

“Warrant Agreement” the warrant agreement dated 5 December 2013 between the
Company and Zeus Capital, further details of which are set out in
paragraph 15 of Part V

“Zeus Capital” Zeus Capital Limited, a company incorporated in England and
Wales with registered number 4417845

“£” or “Sterling” British pounds sterling
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EXECUTIVE SUMMARY

The following information is derived from, and should be read in conjunction with, the whole of
this document including in particular the section headed Risk Factors relating to the Company
in Part II of this document. Shareholders should read the whole of this document and not rely
on this Executive Summary section.

Introduction
The Safestyle Group is a UK-focused retailer and manufacturer of PVCu windows and doors for the
homeowner replacement market. The Group's business has grown from its founding in 1992 to become
the largest company in the UK homeowner window and door replacement market, manufacturing 232,000
frames in 2012 and carrying out in excess of 50,000 installations. 

The Group has established a strong and cash generative financial track record over a number of years, with
revenues in the year ended 31 December 2012 of £110.2 million and profit before tax of £9.5 million. For
the six month period ended 30 June 2013 the Company had revenues of £62.6 million and profit before
tax of £7.8 million.

The Directors believe that admission to trading on AIM will provide further credibility to the Group’s offering,
will allow a management incentive plan to be put in place and will allow all employees to participate in
ownership of the Company, particularly through the SAYE Plan. 

Information on Safestyle
HPAS commenced trading, under the Safestyle name, in January 1993 having been founded by Mitu Misra
and John Ross in December 1992.

It was originally formed to provide mortgages for right-to-buy council tenants. Purchasers were able to take
advantage of the difference between the market value, on which the mortgage was based, and the
discounted purchase price and were often minded to invest the equity released in home improvements.
The leads for the home improvements were sold to prospective suppliers.

Soon after being founded, Safestyle started to follow up on the leads itself rather than sell them to third
parties and identified that double glazed replacement PVCu windows and doors were both popular and
technically simple to install. Safestyle became focused on the UK homeowner retail replacement market
and in the wake of a tightening regulatory regime focused its strategy away from the provision of finance.

In February 2010, John Ross retired and his shares were transferred to Mitu Misra and shortly thereafter,
some of these shares were transferred to Kiran Misra and Stephen Birmingham. 

By 2012, the Directors believe that Safestyle had become a well known national operator with
10 installation depots and 29 sales offices throughout the country, facilitating more than 50,000 installations
that year.

Market
Safestyle’s market share in the UK homeowner replacement windows and doors market has increased
from 4.4 per cent. (December 2007) to 7.5 per cent. (December 2012) in a market that has declined
35 per cent. from its 2007 highpoint. 

Based on installations, Safestyle is the largest player in the market, manufacturing over 230,000 individual
windows and doors and making in excess of 50,000 installations in 2012. 

Strategy 
Safestyle focuses purely on the UK homeowner replacement windows and doors market. This results in a
relatively low number of frames per installation and an average cost per installation for the homeowner of
approximately £2,700 including VAT in 2012. The total cost per installation is therefore relatively small when
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compared with installing, for example, a conservatory, making the Group less reliant on customers’ ability
to finance. 

As housing transactions, mortgage approvals and consumer spending in the UK begin to improve,
Safestyle stands ready to take advantage of the improving economic situation as the Directors believe it is
the lowest cost national retailer and manufacturer of PVCu windows and doors for the UK homeowner
replacement market. The Directors further believe that they can achieve market share growth at the
expense of smaller installers through increasingly focused marketing spend. 

The Directors believe that there remain areas of potential growth, particularly south of the M4. The
Company is targeting a further increase in market share with plans to continue to extend its geographic
reach further into the South and South East of England. 
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PART I

INFORMATION ON THE GROUP

Safestyle UK Plc

1.     INTRODUCTION
The Safestyle Group is a UK-focused retailer and manufacturer of PVCu windows and doors for the
UK homeowner replacement market. The Group’s business has grown from its founding in 1992 to
become the largest company in the UK homeowner window and door replacement market,
manufacturing 232,000 frames in 2012 and carrying out in excess of 50,000 installations. 

The Group has established a strong and cash generative financial track record over a number of
years, with revenues in the year ended 31 December 2012 of £110.2 million and profit before tax of
£9.5 million. For the six month period ended 30 June 2013 the Company had revenues of
£62.6 million and profit before tax of £7.8 million.

The management team, led by Stephen Birmingham, who has been with the Company since 1999
and Managing Director since 2007, is continuing its strategy, first implemented in 2008, of focusing
only on the UK homeowner replacement PVCu window and door market in England and Wales. This
focused strategy has allowed the Company to increase its market share nationally from 4.4 per cent.
in 2007 to 7.5 per cent. in 2012. The Company currently has a stronger market presence in the North
of England than the South and the Directors believe that the Company can achieve further growth
through increased sales in the South of England. 

The Directors believe that admission to trading on AIM will provide further credibility to the Group’s
offering, will allow a management incentive plan to be put in place and will allow all employees to
participate in ownership of the Company, particularly through the SAYE Plan. 

The Company is seeking Admission and at the same time Zeus Capital is using its reasonable
endeavors to find placees for the Vendor Placing of up to 70,000,000 Ordinary Shares at 100 pence
per Ordinary Share on behalf of the Selling Shareholders. The Selling Shareholders will meet the costs
of the Vendor Placing, with the costs of Admission paid by the Company.

Further details of the Vendor Placing are outlined in paragraph 10 of Part 1 of this document.

2.     HISTORY AND BACKGROUND
HPAS commenced trading, under the Safestyle name, in January 1993 having been founded by Mitu
Misra and John Ross in December 1992.

It was originally formed to provide mortgages for right-to-buy council tenants. Purchasers were able
to take advantage of the difference between the market value, on which the mortgage was based,
and the discounted purchase price and were often minded to invest the equity released in home
improvements. The leads for the home improvements were sold to prospective suppliers.

Soon after being founded, Safestyle started to follow up on the leads themselves rather than sell them
to third parties and identified that double glazed replacement PVCu windows and doors were both
popular and technically simple to install. Over the next few years, the Group found itself focusing on
the UK homeowner retail replacement market where price competition was not as severe as the new
build and trade markets which, by comparison, suffered from low margins and less attractive payment
terms. Management also began to focus its strategy away from the provision of finance in the wake
of a tightening regulatory regime. 

In the summer of 2008, management took the decision to formally integrate the window
manufacturing operation within the Safestyle business and eliminate any duplicated costs. This
integration was completed by April 2009.
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In February 2010, John Ross retired and his shares were transferred to Mitu Misra and shortly
thereafter some of those shares were transferred to Kiran Misra and Stephen Birmingham.

By 2012, the Directors believe that Safestyle had become a well known national operator with 10
installation depots and 29 sales offices throughout the country, facilitating more than 50,000
installations that year.

        Business Timeline

        ●    1993: HPAS begins trading using the name Safestyle

        ●    1994: 100 per cent. focus on PVCu windows and doors

        ●    1996: Manufacturing commenced at the Wombwell production facility

        ●    2004: Glass tempering facility opened at the Wombwell production facility

        ●    2008: 100 per cent. focus on the UK homeowner window and door replacement market

        ●    2012: Market share nationally reaches 7.5 per cent.; 50,000 installations per annum achieved

3.     THE MARKET 
Over the past five years, Safestyle has grown market share, revenues and unit volumes in an industry
that has experienced a prolonged downturn, but which was still worth an estimated £1.8bn in 2012.1

        Market share 

Safestyle’s market share in the UK homeowner replacement windows and doors market has
increased from 4.4 per cent. (December 2007) to 7.5 per cent. (December 2012) in a market that has
declined 35 per cent. from its 2007 highpoint. 

Unit volumes across the industry have fallen from 4.6 million in 2007 to just 3.0 million in 2012. Despite
this, Safestyle has grown revenues and current run rate is 250,000 frames per annum.

Based on installations, Safestyle is the largest player in the market. 

Fig 1: Safestyle Installations and Market Share (2004 – 2012)

Source: Safestyle`; Fensa Industry data 

        Competition 

Three national players, Everest, Anglian and Safestyle account for approximately 20 per cent. market
share, with the remaining 80 per cent. being shared between 20 and 30 regional companies and a
multitude of local traders.
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55,000 8.0%

7.0%

6.0%

5.0%

4.0%

3.0%

2.0%

50,000

45,000

40,000

35,000

30,000

25,000

20,000

14

1 FENSA Industry data



The Company’s two national competitors offer a less focused range of home improvement products,
including conservatories, while Safestyle concentrates exclusively on replacement PVCu windows
and doors. The Directors believe that this reduces the Company’s exposure to consumer
discretionary spending and therefore the cyclicality of revenue streams. 

The Directors believe that Safestyle’s strategy of focusing on improving operating margins on the sale
of its products, allows it to offer product at approximately 20 per cent. cheaper than its national
competitors and remain competitive with regional players, where the Company can effectively
compete on brand, financial stability and after sales service. 

4.     INFORMATION ON THE SAFESTYLE BUSINESS
Safestyle is the UK’s leading replacement double glazing window and door company by number of
installations. 

Safestyle entered into an agreement in November 2013 to purchase, conditional on Admission the
Bradford head office and Wombwell site for approximately £3.87 million, having previously rented
such properties. The purchase of such property will complete shortly after Admission and will provide
an ongoing rental saving of approximately £600,000 per year. Further details of the purchase are
contained in paragraph 15 of Part V of this Document.

        Product range

The product itself has developed over the years and double glazing now typically contains a sandwich
of Argon gas that slows heat loss compared with ordinary air. Safestyle uses Pilkington’s
energiKare™, glass that reflects heat back into the house. Safestyle’s A-rated Eco Diamond glazed
windows (the same sealed units are used on their double glazed doors) are recommended by The
Energy Saving Trust and come with a 10-year guarantee.

Safestyle offer a number of window style options including decorative lead designs, coloured glass
and a range of openings. Doors come in white PVCu, oak and rosewood-effect and can be
personalised with a range of glass, lead and frame finishes. They are fitted with claw locks, mortice
high-tensile deadlocks and come with 100mm security hinges to add another layer of security as well
as being steel reinforced where necessary. 

Examples of installed Safestyle products

        Manufacturing

The Group has a 120,000 sq foot manufacturing facility situated in Wombwell, South Yorkshire,
employing approximately 320 staff. 

In 2004, Safestyle expanded the current manufacturing plant to meet increasing demand and
accommodate a dedicated glass tempering facility. This allowed the Group to more efficiently manage
its supply chain; and management took the opportunity to increase levels of automation within the
plant, increasing efficiency and output. It is now a semi-automated, integrated facility,
accommodating full barcode scanning, computerised batch optimization, production scheduling and
product tracking. 

The Directors believe that this efficient manufacturing process avoids the need for large amounts of
inventory and there is capacity for growth if required; current output is 5,000 units per week and the
Directors believe that it could be increased by over 50 per cent., in the medium term, by employing
flexible shift patterns. 
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Automated manufacturing at the Company’s Wombwell manufacturing facility 

        Sales and Marketing 

Safestyle’s sales process is generally characterised by a number of steps; lead generation, lead
qualification, sales meeting, order generation, survey visit and installation. 

Sales leads are generated through the following channels:

(i)      Door to door canvassing – over 800 self-employed canvassers generate leads for sales agents,
although there is no door to door selling;

(ii)     Telesales – over 100 telesales personnel are used to follow up on unsuccessful sales
conversions;

(iii)     Media and Internet marketing – Safestyle has consistently advertised on a monthly basis on TV,
resulting in strong brand awareness. More recently the Board has taken the deliberate step of
reducing radio advertising and increased its use of internet marketing and other media to
generate sales leads; and

(iv)    Internet marketing – the online presence is managed by an external agency and the push to
internet marketing helped overall lead costs to fall by approximately 7.5 per cent. during 2013,
significantly increasing margins. These enquiries generally have a better conversion rate and
usually result in larger orders.

Every lead is independently qualified at least once before an appointment is made with a sales
representative. Once an appointment has been made the lead is passed to one of the approximately
560-strong, self-employed sales team who attend meetings in person. These agents have discretion
to discount the product in line with a pricing schedule set by head office. The higher the discount
offered to the consumer the lower the agent’s commission.

The Directors believe that screening the leads generated by the canvassers or otherwise is a key step
in the sales process and is one of the main reasons that approximately one in three of Safestyle’s
sales appointments result in an order.

Following receipt of an order, a survey is carried out, for which the consumer generally pays a small
amount, followed by installation by one of approximately 475 self-employed installers that Safestyle
has available. The average order value is approximately £2,700 including VAT and deposits are
generally not taken, with full payment being made by the customer post installation. Despite this,
Safestyle has historically had little issue with bad debts.

        Financing

Typically, the direct sale double glazing market is dependent on consumer confidence and financial
security, as a high proportion of sales tend to be financed on credit, or require a level of investment
resulting in a homeowner having to sacrifice other spending. 

Finance remains an important part of Safestyle’s customer proposition and, for the year ended
31 December 2012, accounted for approximately 21 per cent. of total sales. Depending on the
customer’s individual preference, they can opt to pay via unsecured finance, either interest bearing or
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promotional. However, recently, the board of Safestyle took steps to move away from high interest
finance towards promotional (interest free or pay nothing for 12 months) arrangements, transacted
with Barclays Bank plc, for which it pays a subsidy. This has resulted in a material reduction on its
reliance on high interest rate finance and the resulting commission.

The Board believes that regulatory changes being imposed on 1 April 2014, by the Financial Conduct
Authority, will result in Safestyle becoming a net payer of subsidies rather than a net collector of
commissions.

        Geography 

Geographic expansion has been dictated by local demand with installation depots and sales offices
located in areas where an existing depot or office is seeing high levels of sales but lacks appropriate
coverage. 

The first sales office and installation depot were both sited near the Head Office in Bradford and the
business then expanded across the Pennines into Lancashire, the south to the west Midlands and
Birmingham followed by the east side of the country down to Peterborough. 

Today, Safestyle has widespread coverage throughout England and Wales, although the Directors
believe that further expansion into the South of England, in particular Greater London and the region
south of the M4, will provide the Company with opportunity to consolidate the success they have
already enjoyed in the Home Counties. 

The Company is currently planning an additional installation depot in the Crawley area to provide extra
capacity and also to alleviate pressure on the existing Newbury and Crayford depots.

        Customers

The Directors believe that Safestyle is viewed as a value brand, which particularly appeals to low to
middle income homeowners, and that social trends, such as ‘aspirational thrift’, whereby higher
income consumers are more price driven and tend to look for ‘bargain’ products, will result in
Safestyle’s customer profile shifting towards higher income consumers. The Group is looking to take
advantage of this and attract higher income consumers by expanding in the south east of the country. 

5.     STRATEGY

        Specialisation 

Safestyle focuses purely on the UK homeowner replacement window and door market. This results
in a relatively low number of frames per installation and an average cost per installation of
approximately £2,700 including VAT in 2012. The total cost per installation is therefore relatively small
when compared with installing, for example, a conservatory, making the Group less reliant on
customers’ ability to finance.

        Structural

An assumption of a replacement cycle of 20 years for double glazed windows and doors gives a base
potential market of approximately £2.4bn per annum, against a current market of £1.8bn per annum.
The Directors believe they can capture significant further market share should the Company continue
to extend its geographic reach, and UK macro-economic data continues to provide a steadily
improving market backdrop. 

As housing transactions, mortgage approvals and consumer spending in the UK begin to improve,
Safestyle stands ready to take advantage of the improving economic situation as the Directors believe
Safestyle is the lowest cost national retailer and manufacturer of PVCu windows and doors for the UK
homeowner replacement market. The Directors further believe that they can achieve market share
growth at the expense of smaller installers through increasingly focused marketing spend. 
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        Geographic expansion 

The Directors believe that there remain areas of potential growth, particularly south of the M4. The
business has already achieved success in the Home Counties and the Directors believe that there is
scope to increase sales further in Greater London and other parts of the South and South East of
England. 

6.     FINANCIAL INFORMATION
Part III of this Document contains audited historical financial information on the Company and its
subsidiaries for the three years ended 31 December 2012 and for the 6 months ended 30 June 2013.

The following financial information has been derived from the financial information contained in Part III
of this Document and should be read in conjunction with the full text of this Document. Investors
should not rely solely on the summarised information.

Year ended 31 December                                                                 2012              2011              2010
                                                                                                       £’000             £’000             £’000

Revenue                                                                                      110,242           98,572           94,770
Gross Profit                                                                                 38,241           34,662           34,827

Operating Profit                                                                            9,529             7,549             8,565

Tax                                                                                                  (2,432)           (1,775)           (2,661)
Profit After Tax                                                                             7,096             5,266             5,260

Total comprehensive profit for the year 
attributable to shareholders                                                       7,096             5,266             5,260

7.     CURRENT TRADING AND FUTURE PROSPECTS
The financial information for the year ended 31 December 2012 and the six months ending 30 June
2013 is set out in Part III of this document.

Since 30 June 2013, the Company has traded in line with Directors’ expectations. The trends seen
in the first half of 2013 have continued, with average order values remaining at similar levels to 2012,
whilst order levels remain consistently above those seen in comparable periods in 2012.

8.     DIRECTORS AND SENIOR MANAGEMENT

        Directors 

        Robert Stephen Halbert BA, FCA (Non-Executive Chairman, aged 55)

Stephen is Chairman of two private companies, United House Group Holdings Limited and Consumer
Champion Group Limited and in the last 5 years has been Chairman of GVA Grimley Holdings Limited
and a Director of Employment Services Holdings Pty Limited. He worked as a corporate finance
partner at KPMG LLP for 15 years until 2008, where he was a member of the Board, and Chairman
of the Partnership Remuneration Committee. Within KPMG’s corporate finance business Stephen
was UK head of M&A and Chairman of their US operations, KPMG Corporate Finance LLC. Prior to
KPMG, Stephen was the chief executive officer of a UK quoted construction services business.

        Stephen John Birmingham (Chief Executive Officer, aged 55)

Stephen joined Safestyle in 1999 as Group Operation Director and has been with the business for
over 14 years, becoming Managing Director of Safestyle Group Holdings in 2007 and subsequently
Chief Executive Officer of the Company. Stephen qualified as a Chartered Accountant in 1981 and in
1983 he moved to a local replacement window company as Finance Director.

        Michael John Robinson FCMA (Chief Financial Officer, aged 52)

Mike joined Safestyle in 2008 after 19 years board level experience in a wide range of businesses.
After training and qualifying as an accountant with Rowntree Mackintosh in 1986 he spent 13 years
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with RR Donnelley, a Fortune 500 company, where he progressed from management accountant to
UK Finance Director. 

        Christopher John Davies, (Non-Executive Director, aged 59)

Chris has extensive operational and M&A experience in manufacturing and distribution businesses.
Starting at British Steel as a graduate and subsequently holding sales and general management
positions there and also at British Oxygen and Thyssen. He spent the latter part of his executive
career at SIG Plc, which he joined in 1994 as a General Manager in the UK Insulation business, before
moving on to more senior positions within the group. He became Managing Director of European
Operations in 2001, an Executive Director of SIG plc in 2007, Deputy Chief Executive Officer in 2008
and Chief Executive Officer from July 2008 until his retirement in March 2013.

        Senior Management 

        Kiran Misra (Sales Director, aged 48)

Kiran has been with the business for 20 years. After spending 6 years in pharmaceutical sales with
Pfizer he joined Safestyle when the business was established in 1993 and worked his way up to
become Sales Director in 1999.

        David Clarke (Operations Director, pre Installations, aged 50)

Dave is a member of the Institute of Logistics and Transport and spent 18 years with Allied Mills Ltd,
ultimately as distribution manager. He has subsequently held positions within Reality Logistics and
Matalan in 2003 before joining Safestyle in 2004 through The Fast Track Executive programme. He
spent time in Sales as a representative and branch manager before taking up his current role
responsible for pre-installation operations.

        Mark Scaife (Operations Director, Manufacturing, aged 45)

Having gained a City & Guilds qualifications in general mechanical & electrical engineering, Mark
joined the Central Electricity Generating Board (CEGB) as a mechanical maintenance engineering
apprentice. He left after 6 years and held a number of roles within Unilever, Rexam, MFI and Premdor
before Mark joined Safestyle UK in 2008, with full responsibility for the manufacturing site. Mark is a
Lean Six Sigma practitioner and program deployment champion.

        Philip O’Malley (Operations Director, Installations, aged 40)

Phil gained a law degree at Leeds Metropolitan University before joining a private company as a sales
agent and subsequently as a business control manager. He then spent 8 years as a self-employed
builder and window installer before joining Safestyle as an assistant installation manager in 2001,
becoming installation manager in 2003. Phil was appointed installation director in 2009 with full
responsibility for survey, installation and service.

9.     SHARE INCENTIVE ARRANGEMENTS
The Board recognises the importance of ensuring that employees of Safestyle are effectively and
appropriately incentivised and their interests aligned with those of the Company.

Similarly, the Board believes that the ongoing success of the Company depends to a high degree on
retaining and incentivising the performance of key members of senior management. To that end, the
Company has adopted The Executive Share Option Plan and the SAYE Plan, to align the interests of
senior management, and the broader employee workforce alike, with those of the Shareholders. 

The Executive Share Option Plan is an unapproved scheme for UK tax purposes, which allows the
grant of awards over Ordinary Shares to employees on a discretionary basis. The SAYE Plan, is a
broader ‘all-employee’ scheme under which it is anticipated that options over Ordinary Shares will be
offered to nearly all employees of the Group. HMRC approval is being obtained in relation to the
SAYE Plan.

A summary of each of the two share plans is set out in paragraph 6 of Part V of this Document.
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10.   VENDOR PLACING AND LOCKIN AND ORDERLY MARKETING ARRANGEMENTS
Under the Vendor Placing, the Selling Shareholders have agreed to sell 70,000,000 Vendor Placing
Shares at the Placing Price. The Vendor Placing Shares will represent approximately 90 per cent. of
the entire issued ordinary share capital of the Company at Admission. 

Pursuant to the Vendor Placing Agreement, Zeus Capital have agreed to use their reasonable
endeavors to procure purchasers for the Vendor Placing Shares. The Company and the Directors
have given certain warranties (and the Company has given an indemnity) to Zeus Capital, all of which
are normal for this type of agreement.

The Vendor Placing, which is not underwritten, is conditional, inter alia, on:

●      the Vendor Placing Agreement becoming unconditional and not having been terminated in
accordance with its terms prior to Admission; and

●      Admission occurring no later than 11 December 2013 (or such later date as Zeus Capital and
the Company may agree, being no later than 31 December 2013).

In order to assist in maintaining an orderly market in the Company’s Ordinary Shares after Admission,
Stephen Birmingham and Kiran Misra (who between them will hold 7,777,778 Ordinary Shares
representing approximately 10 per cent. of the issued ordinary share capital of the Company at
Admission) have agreed in the Vendor Placing Agreement to lock-in and orderly marketing
arrangements with Zeus Capital. Pursuant to these arrangements they have each agreed not to sell
any Ordinary Shares for a period of 12 months following Admission and for a further 12 months will
only dispose of Ordinary Shares with the prior consent of Zeus Capital, whose consent will not be
unreasonably withheld.

Further details of the Vendor Placing Agreement and the lock-in and orderly marketing arrangements
are contained in paragraph 14 of Part V of this Document.

11.   TAXATION
Information regarding taxation is set out in paragraph 10 of Part V of this Document. These details
are intended only as a general guide to the current tax position in the UK and Jersey. If an investor
is in any doubt as to his or her tax position or is subject to tax in a jurisdiction other than
the UK, he or she should consult his or her own independent financial adviser immediately.

12.   ADMISSION, SETTLEMENT AND DEALINGS
Application has been made to the London Stock Exchange for the entire issued ordinary share capital
of the Company to be admitted to trading on AIM. It is expected that Admission will become effective
and dealings in the Ordinary Shares on AIM will commence at 8.00 a.m. on 11 December 2013.

The Ordinary Shares will be in registered form and will be capable of being held in either certificated
or uncertificated form (i.e. in CREST).

CREST is a paperless settlement enabling securities to be evidenced otherwise than by certificate and
transferred otherwise than by written instrument in accordance with the CREST Regulations.

13.   INTERESTS IN ORDINARY SHARES 
At Admission, the Directors will in aggregate be interested in, directly and indirectly, 3,913,889
Ordinary Shares representing approximately 5.03 per cent. of the entire issued ordinary share capital. 

14.   CORPORATE GOVERNANCE
There is no applicable regime of corporate governance to which the directors of a Jersey company
must adhere to over and above the general fiduciary duties and duties of skill and diligence imposed
on such directors under Jersey law. However, the Directors acknowledge the importance of the
principles set out in the Corporate Governance Code. Although the Corporate Governance Code is
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not compulsory for AIM quoted companies, the Directors intend to apply the principles as far as they
consider appropriate for a company of its size and nature in accordance with the UK Corporate
Governance Code and the QCA Corporate Governance Code for Small and Mid-Size quoted
companies 2013.

Following Admission, the Board will comprise 4 directors, 2 of whom shall be executive directors and
2 of whom shall be non-executive directors, reflecting a blend of different experience and
backgrounds.

The Board intends to meet regularly to consider strategy, performance and the framework of internal
controls. To enable the Board to discharge its duties, all directors will receive appropriate and timely
information. Briefing papers will be distributed to all directors in advance of Board meetings. All
directors will have access to the advice and services of the Chief Financial Officer, who will be
responsible for ensuring that the Board procedures are followed and that applicable rules and
regulations are complied with. In addition, procedures will be in place to enable the Directors to obtain
independent professional advice in the furtherance of their duties, if necessary, at the Company’s
expense.

        Board Committees

The Company will, upon Admission, have Audit, Nomination and Remuneration Committees.

The Audit Committee will have Stephen Halbert as Chairman, and will have primary responsibility for
monitoring the quality of internal controls, ensuring that the financial performance of the Company is
properly measured and reported on and reviewing reports from the Company’s auditors relating to the
Company’s accounting and internal controls, in all cases having due regard to the interests of
Shareholders. The Audit Committee will meet at least twice a year. Chris Davies will be the other
member of the Audit Committee.

The Nomination Committee will have Stephen Halbert as Chairman, and will identify and nominate for
the approval of the Board candidates to fill board vacancies as and when they arise. The Nomination
Committee will meet at least once a year. Chris Davies will be the other member of the Nomination
Committee.

The Remuneration Committee will have Chris Davies as Chairman, and will review the performance
of the executive directors and determine their terms and conditions of service, including their
remuneration and the grant of options, having due regard to the interests of Shareholders. The
Remuneration Committee will meet at least once a year. Stephen Halbert will be the other member of
the Remuneration Committee.

The Directors understand the importance of complying with the AIM Rules relating to Directors’
dealings and has established a share dealing code which is appropriate for an AIM quoted company.

15.   REASONS FOR THE VENDOR PLACING
The Selling Shareholders have indicated to the Company their desire to sell the Vendor Placing
Shares. As a consequence, the Company determined that such a sale could be combined with the
Admission. The Directors believe that Admission will be beneficial to the Group as it will provide further
credibility to the Group’s offering, will allow a management incentive plan to be put in place and allow
all employees to participate in ownership of the Company, particularly through the SAYE Plan.

16.   DIVIDEND POLICY
The Directors’ intend is to implement a progressive dividend policy subject to the discretion of the
Board and subject to the Company having distributable reserves. It is the Directors’ intention, based
on their expectations of current and future trading and track record of the business, to pay a final
dividend in July 2014 in respect of the year ending 2013. In addition, the Directors intend to pay total
dividends in respect of the year ending 31 December 2014 that equate to an 8 per cent. dividend
yield, calculated on the Placing Price. It is the Director’s intention to pay one third of the dividend at
the publication of the Company’s Interim Accounts with the balance being paid following the year end.
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The Company has never paid any dividends. As a holding company, the Company will be dependent
on dividends paid to it by its subsidiaries.

As a company incorporated in Jersey, the Company can only pay dividends if the Directors who
authorise the dividend make a statement as to the solvency of the company in accordance with
Jersey Companies Law.

17.   SHARE DEALING CODE
The Company will adopt, with effect from Admission, a share dealing code for directors and certain
employees, which is appropriate for a company whose shares are admitted to trading on AIM
(particularly relating to dealing during close periods in accordance with Rule 21 of the AIM Rules) and
the Company will take all reasonable steps to ensure compliance by the Directors and
relevant employees.

18.   RISK FACTORS
Your attention is drawn to the risk factors set out in Part II of this Document and to the section entitled
“Forward Looking Statements” therein. In addition to all other information set out in this Document,
potential investors should carefully consider the risks described in those sections before making a
decision to invest in the Company.

19.   ADDITIONAL INFORMATION
You should read the whole of this Document and not just rely on the information contained in this
Part I. Your attention is drawn to the information set out in Parts II to V (inclusive) of this Document
which contain further information on the Company.
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PART II

RISK FACTORS

Before making any investment decision, prospective investors should carefully consider all the
information contained in this Document including, in particular, the risk factors described below.
Ordinary Shares may not be a suitable investment for all recipients of this Document. If you are
in any doubt about the Ordinary Shares and their suitability for you as an investment, you should
consult a person authorised under FSMA who specialises in advising on the acquisition of
shares and other securities.

In addition to the usual risks associated with an investment in a company, the Directors consider
that the factors and risks described below are the most significant in relation to an investment
in the Company and should be carefully considered, together with all the information contained
in this Document, prior to making any investment decision in respect of the Ordinary Shares.
The list below is not exhaustive, nor is it an explanation of all the risk factors involved in
investing in the Company and nor are the risks set out in any order of priority.

It should be noted that the risks described below are not the only risks faced by the Company
and there may be additional risks that the Directors currently consider not to be material or of
which they are currently not aware.

If any of the events described in the following risks actually occur, the Company’s business,
financial condition, results or future operations could be materially affected. In such
circumstances, the price of the Ordinary Shares could decline and investors could lose all or
part of their investment. The information set out below is not set out in any order of priority. The
Company’s performance may be affected by changes in legal, regulatory and tax requirements
in any of the jurisdictions in which it operates or intends to operate as well as overall global
financial conditions.

Risks specific to Safestyle
The following sets out some of the risks relating to the Group. If any of the following risks are borne out in
reality, the Group’s business, financial condition or results of operations could be seriously affected.

Regulatory

The Group operates in a heavily regulated sector, including consumer protection and consumer credit
regulations. Should the Group be found liable for breaches of these regulations or any others the business
could face severe financial or existential consequences. The Company has mitigated this risk by the sales
process being categorised by a number of steps; lead generation, lead qualification, sales meeting, order
generation, survey visit and installation.

Reputation with customer base

As a retail brand, the Company’s future success will be significantly affected by its reputation with its
customer base. Should the Company’s reputation suffer, fairly or otherwise, future performance could be
significantly impaired. 

Market and competition

The Group operates in a competitive marketplace and the Directors cannot guarantee that its competitors,
national, regional or otherwise, will not be able to erode its market share. 

The sector in which the Group operates is very exposed to the UK’s economic performance and that of
the housing market particularly. While Safestyle has increased market share during a period of
consolidation in the sector, there can be no guarantees that its future performance would not be
significantly affected should the UK economic situation deteriorate.
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Future strategy

There can be no guarantee that the Company will be able to replicate past success in its expansion
strategy in the South of England.

Data Protection

The Group’s operations are subject to a number of laws relating to data privacy, including the United
Kingdom’s Data Protection Act 1998. The requirements of these laws may affect the Group’s ability to
collect and use personal data and also to plant and use cookies in a way that is of commercial use to the
Group if the Group does not ensure its adherence to appropriate compliance procedures. Breach of data
privacy legislation by the Group or any third party that processes data on the Group’s behalf could result
in the Group being subjected to claims from its customers that it has infringed their privacy rights, and it
could face administrative proceedings (including criminal proceedings) initiated against it by the data
protection regulator. In addition, any enquiries made, or proceedings initiated by, individuals or any of such
regulators may lead to negative publicity and potential liability for the Group, which could materially
adversely affect its business.

Acquisition risk

The Group may acquire other businesses if suitable opportunities become available. Any future acquisition
poses integration and other risks which may significantly affect the Group’s results or operations. To the
extent that suitable opportunities arise, the Group may expand its business through the identification and
acquisition of companies, technologies, products and services.

However the acquisition and integration of companies is a complex, costly and time-consuming process
involving a number of possible problems and risks, including possible adverse effects on the Group’s
operating results, diversion of management’s attention, failure to retain personnel, failure to maintain
customer service levels, disruption to relationships with customers and other third parties, risks associated
with unanticipated events or liabilities and difficulties in the assimilation of the operations, technologies,
systems, services and products of the acquired companies.

No assurance can be given that the Group will be able to manage future acquisitions profitably or to
integrate such acquisitions successfully.

Reliance on key suppliers

The Group relies upon certain key suppliers which, if relationships with such suppliers are not maintained,
could in the short term disrupt the Group’s business, in particular in respect of the suppliers of PVCu to the
manufacturing plant. In order to mitigate this risk, the Company has signed a 5 year supply contract and
insured against disruption of supply of PVCu. Although alternative suppliers are readily available to provide
the services or supplies required by the Group, any disruption to supply or transition between suppliers
may adversely impact the Group’s business until an alternative supplier can be engaged, and the costs of
alternative supply may increase the Group’s cost base.

Operational costs

Any change in the costs of operating the business could impact on the Group’s profitability. Such cost
increases could be realised from increments in supplier costs (including, amongst other things, rents for
property leases) or increases in costs to be incurred due to regulatory change, e.g. following introduction
of auto-enrolment in respect of employee participation in pension schemes, with an obligation on
employers to make contributions to employee pension schemes. Although such costs are accounted for,
where these can be estimated, in future budgets for the Group, not all cost increases are capable of being
estimated adequately in advance. However, it is expected competitors would be subject to similar
commercial or regulatory cost increases.

Dependence on key personnel

The Group has a relatively small senior management team and the loss of any key individual or the inability
to attract appropriate personnel could impact on its ability to execute its business strategy successfully and
provide quality services to its customers, which could negatively impact upon the Group’s future
performance.
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Self-Employed Individuals

The Group uses the services of a large number of self-employed individuals for marketing, sales, surveying
and installation purposes. These individuals are engaged on standard form agreements stating that they
act as self-employed commercial agents. Depending on the degree of reliance which these individuals have
on the Group and the time spent working for the Group there is a risk of potential claims for employee or
worker status, resulting in additional cost for the Group. In order to mitigate the risk the Group undertakes
on-going reviews of the terms on which self-employed individuals are engaged and historically this has not
been an issue for the Group.

General Risk Factors

Liquidity and possible price volatility

Following Admission, the market price of the Ordinary Shares may be subject to significant fluctuations in
response to many factors, including variations in the results of the Group, divergence in financial results
from analysts’ expectations, changes in earnings estimates by stock market analysts, general economic
conditions, legislative changes in the Group’s sector and other events and factors outside of the Group’s
control.

In addition, stock market prices may be volatile and may go down as well as up. The price at which
investors may dispose of their Ordinary Shares in the Group may be influenced by a number of factors,
some of which may pertain to the Group and others of which are extraneous. These factors could include
the performance of the Group’s business, changes in the amount of distributions or dividends, changes in
the Group’s operating expenses, variations in and the timing of the recognition of realised and unrealised
gains or losses, the degree to which the Group encounters competition, large purchases or sales of
Ordinary Shares, liquidity (or absence of liquidity) in the Ordinary Shares, legislative or regulatory or taxation
changes and general economic conditions.

The value of the Ordinary Shares may therefore fluctuate. Investors may realise less than the original
amount invested.

Admission should not be taken as implying that there will be a liquid market for the Ordinary Shares. It may
be more difficult for an investor to realise an investment in the Group than in a company whose shares are
quoted on the official list of the London Stock Exchange.

Legislation and tax status

This Document has been prepared on the basis of current legislation, regulation, rules and practices and
the Directors’ interpretation thereof. Such interpretation may not be correct and it is always possible that
legislation, rules and practice may change. Any change in legislation and in particular in tax status or tax
residence of the Group or in tax legislation or practise may have an adverse effect on the returns available
on an investment in the Company.

Economic, political, judicial, administrative, taxation or other regulatory matters

The Group may be adversely affected by changes in the economic, political, judicial, administrative or
legislative backdrop (including that relation to taxation or other unforeseen matters.

Forward looking statements

All statements other than statements of historical fact included in this Document, including, without
limitation, those regarding the Company’s financial position, business strategy, plans and objectives of
management for future operations or statements relating to expectations in relation to Shareholder returns,
dividends or any statements preceded by, followed by or that include the words “targets”, “estimates”,
“envisages”, “believes”, “expects”, “aims”, “intends”, “plans”, “will”, “may”, “anticipates”, “would”, “could”
or similar expressions or the negative thereof, are forward looking statements. Such forward looking
statements involve known and unknown risks, uncertainties and other important factors beyond the
Company’s control that could cause the actual results and performance to be materially different from
future results and performance expressed or implied by such forward looking statements. Such forward
looking statements are based on numerous assumptions regarding the Company’s present and future
business strategies and the environment in which the Company will operate in the future.
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These forward looking statements speak only as of the date of this Document. The Company expressly
disclaims any obligation or undertaking to disseminate any updates or revisions to any forward looking
statements contained herein to reflect any change in the Company’s expectations with regard thereto, any
new information or any change in events, conditions or circumstances on which any such statements are
based, unless required to do so by law or any appropriate regulatory authority.

Areas of investment risk

The prices of publicly quoted securities can be volatile. The price of securities is dependent upon a number
of factors, some of which are general or market or sector specific and others that are specific to the
Company.

The Ordinary Shares will not be listed on the Official List of the UK Listing Authority and although the
Ordinary Shares will be traded on AIM, this should not be taken as implying that there will always be a liquid
market in the Ordinary Shares. In addition, the market for shares in smaller public companies is less liquid
than for larger public companies. Therefore an investment in the Ordinary Shares may be difficult to realise
and the price of the Ordinary Shares may be subject to greater fluctuations than might otherwise be the
case.

An investment in shares quoted on AIM may carry a higher risk than an investment in shares quoted on
the Official List of the UK Listing Authority. AIM has been in existence since June 1995 but its future
success and liquidity in the market for the Ordinary Shares cannot be guaranteed. Investors should be
aware that the value of the Ordinary Shares may be volatile and may go down as well as up and investors
may therefore not recover their original investment.

The price at which investors may dispose of their Ordinary Shares may be influenced by a number of
factors, some of which may pertain to the Company and others which are extraneous. On any disposal of
their Ordinary Shares, investors may realise less than the original amount invested.

Taxation

The attention of potential investors is drawn to paragraph 10 of Part V of this Document headed “Taxation”.
The tax rules and their interpretation relating to an investment in the Company may change during its life.

Any change in the Company’s tax status or in taxation legislation or its interpretation could affect the value
of the investments held in the Company or the Company’s ability to provide returns to Shareholders or alter
the post-tax returns to Shareholders. Representations in this Document concerning the taxation of the
Company and its investors are based upon current tax law and practice which is, in principle, subject to
change.

Current and potential investors are strongly recommended to consult an independent financial adviser
authorised under FSMA who specialises in investments of this nature before making any investment
decision in respect of Ordinary Shares.

26



PART III

HISTORICAL FINANCIAL INFORMATION

SECTION A – ACCOUNTANT’S REPORT ON STYLE GROUP HOLDINGS LIMITED

KPMG LLP
1 The Embankment

Neville Street
Leeds

LS1 4DW

The Directors
Style Group Holdings Limited
Style House
Eldon Place
Bradford
BD1 3AZ

6 December 2013

Dear Sirs

Style Group Holdings Limited (the ‘Style Group’)

We report on the financial information set out on pages 29 to 57 for the three years and 26 weeks ended
30 June 2013. This financial information has been prepared for inclusion in the AIM Admission Document
dated 6 December 2013 of Safestyle UK plc on the basis of the accounting policies set out in paragraph
1. This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given
for the purpose of complying with that paragraph and for no other purpose. 

Responsibilities
The Directors of the Style Group are responsible for preparing the financial information on the basis of
preparation set out in note 1.

It is our responsibility to form an opinion on the financial information and to report our opinion to you.

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any other person for any loss suffered by any such other
person as a result of, arising out of, or in connection with this report or our statement, required by and
given solely for the purposes of complying with Schedule Two of the AIM Rules for Companies, consenting
to its inclusion in the Admission Document.

Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of the significant
estimates and judgments made by those responsible for the preparation of the financial information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or
error.
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Opinion on financial information
In our opinion, the financial information gives, for the purposes of the AIM Admission Document dated
6 December 2013, a true and fair view of the state of affairs of the Style Group as at 31 December 2010,
31 December 2011, 31 December 2012 and 30 June 2013 and of its profits, cash flows and recognised
gains and losses changes in equity for the three years ended 31 December 2012 and the 6 months ended
30 June 2013 in accordance with the basis of preparation set out in note 1.

Declaration
For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible for
this report as part of the AIM Admission Document and declare that we have taken all reasonable care to
ensure that the information contained in this report is, to the best of our knowledge, in accordance with
the facts and contains no omission likely to affect its import. This declaration is included in the AIM
Admission Document in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

KPMG LLP
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SECTION B – FINANCIAL INFORMATION

The financial information set out below of Style Group Holdings Limited, and together with its subsidiary
undertakings, (the “Style Group”) for the 6 month period ended 30 June 2013 and the years ended
31 December 2012, 2011 and 2010 has been prepared by the directors of the Company on the basis set
out in note 1. In this IFRS historical information, “IFRS” means International Financial Reporting Standards
adopted for use in the EU.

Statement of Comprehensive Income
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                              Note               2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Revenue                                                     2      62,657,776    110,242,918      98,572,164      94,770,305
Cost of sales                                                      (40,221,771)    (72,001,652)    (63,910,028)    (59,943,199)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Gross profit                                                       22,436,005      38,241,266      34,662,136      34,827,106
Other operating expenses                                  (14,640,354)    (28,712,243)    (27,112,458)    (26,261,192)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Operating profit                                        6        7,795,651        9,529,023        7,549,678        8,565,914
Interest on bank deposits                                           90,157             86,936             58,103             42,218
Finance costs                                              8            (43,625)           (86,868)         (565,117)         (686,590)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Profit before taxation                                         7,842,183        9,529,091        7,042,664        7,921,542
Taxation                                                       9       (1,877,953)      (2,432,617)      (1,775,754)      (2,661,408)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Profit after taxation for the period                   5,964,230        7,096,474        5,266,910        5,260,134
Other comprehensive income                                              –                      –                      –                      –
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total comprehensive profit for the 
year attributable to shareholders                     5,964,230        7,096,474        5,266,910        5,260,134
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

All operations were continuing throughout all periods.
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Statement of Financial Position
                                                                                30 June  31 December  31 December  31 December 
                                                              Note                2013                2012                2011                2010
                                                                                           £                      £                      £                      £
Assets
Intangible assets – Trademarks                 10           503,977           503,977           503,977           503,977
Intangible assets – Goodwill                      10      20,757,771      20,757,771      20,757,771      20,757,771
Property, plant and equipment                   11        3,048,022        2,898,118        2,535,175        3,404,436
Deferred tax asset                                     12           152,992           144,150           117,923             59,328
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Non-current assets                                          24,462,762      24,304,016      23,914,846      24,725,512
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Inventories                                                 13        1,167,625        1,080,246           912,807           780,060
Trade and other receivables                       14        8,939,411        4,255,233        2,358,477        1,940,552
Cash and cash equivalents                        15      10,598,634        6,749,716        1,316,641        4,540,190
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Current assets                                                  20,705,670      12,085,195        4,587,925        7,260,802
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total assets                                                      45,168,432      36,389,211      28,502,771      31,986,314
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Liabilities
Trade and other payables                          16     (10,966,317)      (8,518,158)      (8,160,519)    (10,499,795)
Financial liabilities                                       17          (320,873)         (453,181)         (494,891)      (2,486,813)
Corporation tax liabilities                                      (1,901,432)      (1,258,844)         (764,185)      (1,314,617)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Current liabilities                                             (13,188,622)    (10,230,183)      (9,419,595)    (14,301,225)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Financial liabilities                                      17          (415,744)         (483,341)         (509,105)      (3,597,476)
Provision for liabilities and charges            18       (2,204,929)      (2,280,780)      (2,275,638)      (2,622,590)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Non-current liabilities                                       (2,620,673)      (2,764,121)      (2,784,743)      (6,220,066)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total liabilities                                                  (15,809,295)    (12,994,304)    (12,204,338)    (20,521,291)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net assets                                                        29,359,137      23,394,907      16,298,433      11,465,023
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Equity
Called up share capital                              20               1,000               1,000               1,000               1,000
Share premium account                                      11,249,989      11,249,989      11,249,989      11,249,989
Profit and loss account                                       18,108,148      12,143,918        5,047,444           214,034
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total equity                                                       29,359,137      23,394,907      16,298,433      11,465,023
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––
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Statement of Changes in Equity
                                                                                    Share               Share         Profit and                Total
                                                                                   capital          premium    loss account              equity
                                                                                           £                      £                      £                      £

Balance at 31 December 2009                                 1,000      11,249,989       (4,542,100)       6,708,889
Total comprehensive profit for the year                                –                      –        5,260,134        5,260,134
Transactions with shareholders: Dividends                          –                      –          (504,000)         (504,000)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at 31 December 2010                                 1,000      11,249,989           214,034      11,465,023
Total comprehensive profit for the year                                –                      –        5,266,910        5,266,910
Transactions with shareholders: Dividends                          –                      –          (433,500)         (433,500)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at 31 December 2011                                 1,000      11,249,989        5,047,444      16,298,433
Total comprehensive profit for the year                                –                      –        7,096,474        7,096,474
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at 31 December 2012                                 1,000      11,249,989      12,143,918      23,394,907
Total comprehensive profit for the period                             –                      –        5,964,230        5,964,230
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at 30 June 2013                                          1,000      11,249,989      18,108,148      29,359,137
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

For an explanation of components of shareholders’ equity see note 20.
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Statement of cash flows
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                              Note               2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Cash flows from operating 
activities
Net cash flow from operating 
activities before tax paid                          21a        5,831,814        8,670,535        5,413,766      13,933,379
Tax paid                                                               (1,244,208)      (1,964,182)      (2,326,187)      (1,736,706)
Net cash flows from finance 
costs and interest received                      21b             46,532                    68          (202,798)         (948,587)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash from operating activities                  4,634,138        6,706,421        2,884,781      11,248,086
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Cash flows from investing activities                                                                                                       
Acquisition of tangible fixed assets                          (572,519)         (776,104)         (106,642)         (548,726)
Proceeds from sale of tangible 
fixed assets                                                              107,154             45,301               9,000             20,933
Acquisition of intangible fixed assets                                   –                      –                      –          (503,977)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash from investing activities                      (465,365)         (730,803)           (97,642)      (1,031,770)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Cash flows from financing activities
Payment or hire purchase and 
finance leases                                                         (319,855)         (542,543)         (517,255)         (255,619)
Repayment or borrowings                                                   –                      –       (5,059,933)      (4,983,236)
Dividends paid                                                                    –                      –          (433,500)         (504,000)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash outflow from financing                        (319,855)         (542,543)      (6,010,688)      (5,742,855)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net increase/(decrease) in cash 
and cash equivalents                                            3,848,918        5,433,075       (3,223,549)       4,473,461
Cash and cash equivalents at start 
of period                                                               6,749,716        1,316,641        4,540,190             66,729
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Cash and cash equivalents at end 
of period                                                            10,598,634        6,749,716        1,316,641        4,540,190
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––
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Notes to the Financial Information

1.     General information
The financial information set out herein is in respect of Style Group Holdings Limited and its subsidiaries
(“the Style Group”) for the three years ended 31 December 2010, 2011 and 2012 and the 6 month period
ended 30 June 2013 and have been prepared by the directors of the company.

The Style Group is domiciled in the UK and its principal activity is the sale, design, manufacture, installation
and maintenance of domestic, replacement windows and doors. The registered office address of the Style
Group is Style House, Eldon Place, Bradford BD1 3AZ.

Basis of preparation

This financial information (“Financial Information”) has been prepared on a going concern basis under the
historical cost convention and is in accordance with International Financial Reporting Standards (IFRSs) as
adopted by the EU and the International Financial Reporting Standards Interpretations Committee
interpretations issued by the International Accounting Standards Board (“IASB”).

The Style Group is preparing this financial information in accordance with IFRS for the first time and
consequently has applied IFRS 1. An explanation of how the transition to IFRS has affected the reported
financial position, financial performance and cash flows of the Style Group is given in note 28.

IFRS 1 grants certain exemptions from the full requirements of IFRSs in the transition period. The following
exemptions have been taken in this financial information:

Business combinations – Business combinations that took place prior to 1 January 2010 have not been
restated.

The preparation of Financial Information requires Management to exercise its judgements in the process of
applying accounting policies. The areas involving a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the Financial Information, are disclosed in note 4.

The Financial Information in this Part III(a) does not constitute statutory accounts within the meaning of
Section 434 of the Companies Act 2006.

New standards, amendments and interpretations issued but not yet effective

At the date of approval of this financial information, the following standards, amendments and
interpretations which have not been applied in this financial information were in issue but not yet effective
(and in some cases have not yet been adopted by the EU):

●      IFRS 10: Consolidated Financial Statements
●      IFRS 11: Joint Arrangements
●      IFRS 12: Disclosure of Interests in Other Entities
●      Amendments to IFRS 10, 11, 12: Transitional guidance
●      Amendments to IFRS 10, 12 and IAS 27: Investment entities
●      IFRS 13: Fair Value Measurement
●      IAS 19 (revised): Employee Benefits
●      IAS 27 (revised): Separate Financial Statements
●      Amendments to IAS 32 and IFRS 7: Financial Instruments, on asset and liability offsetting
●      Amendments to IAS 36: Recoverable amount disclosures for non-financial assets

At this point in time it is not expected that these standards will have a significant impact on the financial
information. The Board are aware of the effective dates and will continue to review the potential impact on
the financial information.

Basis of consolidation

Subsidiaries are entities controlled by the Style Group. Control exists when the Style Group has the power,
directly or indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from
its activities. In assessing control, potential voting rights that are currently exerciseable or convertible are
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taken into account. The financial information of subsidiaries is included in the consolidated financial
information from the date that control commences until the date control ceases.

Intragroup transactions and balances are eliminated on consolidation.

2.     Summary of significant accounting policies

Going concern

The Style Group has considerable financial resources and has prepared forecasts that show the Style
Group is expected to continue to trade strongly and as a consequence, the directors believe that the Style
Group is well placed to manage its business risks successfully despite the current economic outlook.

The directors have a reasonable expectation that the Style Group has adequate resources to continue in
operational existence for the foreseeable future. Thus they continue to adopt the going concern basis of
accounting in preparing the annual financial statements.

Foreign currencies

(a)       Functional and presentational currency

Items included in the Financial Information are measured using the currency of the primary economic
environment in which the Style Group operates (“the functional currency”) which is UK Sterling (£). The
Financial Information is presented in UK Sterling (£), which is the Style Group’s presentational currency.

(b)      Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement
of such transactions and from the translation at year-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in net profit or loss in the statement of comprehensive
income.

Non monetary items that are measured in terms of historical cost in a foreign currency are not retranslated.

Revenue recognition

Revenue is recognised at the fair value of the consideration received or receivable for the sale of goods in
the ordinary course of business and is shown net of Value Added Tax. The Style Group primarily earns
revenues from the sale, design, manufacture, installation and maintenance of domestic, double-glazed,
replacement windows and doors. Product sales revenues are recognised once the goods have been
installed.

Goodwill

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-
generating units and is not amortised but is tested for impairment annually or when an impairment is
indicated.

Employee benefits

Obligations for contributions to defined contribution pension plans are recognised as an expense in the
income statement when they are due.

Intangible fixed assets

Intangible assets that are acquired by the Style Group are stated at cost less accumulated amortisation
and less accumulated impairment losses. The trademark is considered to have an indefinite useful life and
not amortised but is tested annually to determine whether there is any indication of impairment or at the
point an impairment is indicated.
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Property, plant and equipment

Property, plant and equipment is stated at cost less accumulated depreciation and any impairment losses.
Cost includes the original purchase price of the asset and the costs attributable to bringing the asset to its
working condition for its intended use. Depreciation is charged so as to write off the costs of assets to their
residual amount over their estimated useful lives, on the following basis:

Leasehold improvements 25% on cost
Plant and machinery 15% on cost
Office and computer equipment 20% to 33.3% on cost
Motor vehicles          25% reducing balance

The gain or loss arising on the disposal of an asset is determined as the difference between the sales
proceeds and the carrying amount of the asset and is recognised in the statement of comprehensive
income.

Impairment

The carrying amounts of the Style Group’s assets, other than inventories and deferred tax assets are
reviewed at each balance sheet date to determine whether there is any indication of impairment. If any such
indication exists, the asset’s recoverable amount is estimated.

For goodwill, assets that have an indefinite useful life, the recoverable amount is estimated at each balance
sheet date.

An impairment loss is recognised whenever the carrying amount of an asset or its cash generating unit
exceeds its recoverable amount. Impairment losses are recognised in the income statement.

Impairment losses recognised (not relating to other intangible assets specifically) are allocated first to
reduce the carrying amount of any goodwill allocated to the cash-generating unit and then, to reduce the
carrying amount of the other assets in the unit on a pro rata basis. A cash-generating unit is the group of
assets identified on acquisition that generate cash inflows that are largely independent of the cash inflows
from other assets or groups of assets.

The recoverable amount of assets or the cash-generating unit is the greater of their fair value less costs to
sell and value in use. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset. For an asset that does not generate largely independent cash
inflows, the recoverable amount is determined for the cash-generating unit to which the asset belongs.

An impairment loss in respect of goodwill is not reversed. In respect of other assets, an impairment loss is
reversed if there has been a change in the estimates used to determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment
loss had been recognised.

Inventories

Inventories are stated at the lower of cost and net realisable value. Work in progress comprises direct
materials, labour costs, site overheads and other attributable overheads.

Bank and other borrowings

Interest bearing borrowings, bank and other borrowings are carried at amortised cost. Finance charges,
including issue costs are charged to the income statement using an effective interest rate method.

Provisions

A provision is recognised in the balance sheet if, as a result of a past event, the Style Group has a present
legal or constructive obligation, and it is probable that an outflow of economic benefits will be required to
settle the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax
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rate that reflects current market assessments of the time value of money and the risks specific to the liability
and that can be estimated reliably.

Financial Instruments

Financial assets and financial liabilities are recognised in the Style Group statement of financial position
when the Style Group becomes party to the contractual provisions of the instrument. Financial assets are
de-recognised when the contractual rights to the cash flows from the financial asset expire or when the
contractual rights to those assets are transferred. Financial liabilities are de-recognised when the obligation
specified in the contract is discharged, cancelled or expired.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using
the effective interest method less provision for impairment. Appropriate provisions for estimated
irrecoverable amounts are recognised in the statement of comprehensive income when there is objective
evidence that the assets are impaired. Interest income is recognised by applying the effective interest rate,
except for short term receivables when the recognition of interest would be immaterial.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand, demand deposits, and other short-term highly liquid
investments that are readily convertible to a known amount of cash and are subject to an insignificant risk
of changes in value.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities. Equity instruments issued by the Style Group are recorded at the proceeds
received, net of direct issue costs.

Trade and other payables

Trade payables are initially measured at their fair value and are subsequently measured at their amortised
cost using the effective interest rate method; this method allocates interest expense over the relevant
period by applying the “effective interest rate” to the carrying amount of the liability.

Financial liabilities – Non-current borrowings

Borrowings, including advances received from related parties are initially recognised at the fair value of the
consideration received less directly attributable transaction costs. After initial recognition, interest bearing
loans and borrowings are subsequently measured at amortised cost using the effective interest method.

Taxation

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is recognised
in the income statement except to the extent that it relates to items recognised directly in equity, in which
case it is recognised in equity.

Deferred tax is recognised using the balance sheet method, providing for temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for
taxation purposes. Deferred tax is not recognised for the following temporary differences: the initial
recognition of goodwill, the initial recognition of assets or liabilities in a transaction that is not a business
combination and that affects neither accounting nor taxable profit, and differences relating to investments
in subsidiaries and jointly controlled entities to the extent that they probably will not reverse in the
foreseeable future. The amount of deferred tax provided is based on the carrying amount of assets and
liabilities, using the prevailing tax rates. The deferred tax balance has not been discounted.

Current tax is the expected tax payable on the taxable income for the year, using prevailing tax rates
enacted or substantively enacted at the reporting date, and any adjustment to tax payable in respect of
previous years.
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Leases

Assets financed by means of a finance lease are treated as if they had been purchased outright and the
corresponding liability to the leasing company is included as an obligation under finance leases.
Depreciation on such assets is charged to the income statement, in accordance with the stated accounting
policy, over the shorter of the lease term or the asset life. The finance element of payments to leasing
companies are calculated so as to achieve a constant rate of interest on the remaining balance over the
lease term, and charged to the income statement accordingly.

Amounts payable under operating leases are charged to operating expenses on a straight line accruals
basis over the lease term.

3.     Financial Risk Management

Financial risk factors

Style Group’s activities expose it to a variety of financial risks: market risk, credit risk and liquidity risk. Style
Group’s overall risk management programme focuses on the unpredictability of financial markets and seeks
to minimise potential adverse effects on its financial performance.

Risk management is carried out by the Board of Directors. They identify and evaluate financial risks in close
co-operation with key employees.

3.1.1  Market risk

Market risk is the risk of loss that may arise from changes in market factors such as commodity prices and
foreign exchange rates.

3.1.2  Credit risk

Credit risk is the financial loss to Style Group if a customer or counterparty to financial instruments fails to
meet its contractual obligation. Credit risk arise from Style Group’s cash and cash equivalents and
receivables balances.

3.1.3  Liquidity risk

Liquidity risk is the risk that Style Group will not be able to meet its financial obligations as they fall due.
This risk relates to Style Group’s prudent liquidity risk management and implies maintaining sufficient cash.
The Board monitors forecasts of Style Group’s liquidity and cash and cash equivalents on the basis of
expected cash flow.

Capital risk management

Style Group is funded principally by equity although short term loans have been utilised during the review
period of this Financial Information. The components of shareholders’ equity are as follows:

●      The share capital and the share premium account arising on the issue of shares.

●      The retained surplus/deficit reflecting financial result incurred to date.

Style Group’s objective when managing capital is to maintain adequate financial flexibility to preserve its
ability to meet financial obligations, both current and long term. The capital structure of Style Group is
managed and adjusted to reflect changes in economic circumstances.

Style Group funds its expenditures on commitments from existing cash and cash equivalent balances,
primarily received from issuances of shareholders’ equity. There are no externally imposed capital
requirements.

Financing decisions are made by the Board of Directors based on forecasts of the expected timing and
level of capital and operating expenditure required to meet Style Group’s commitments and development
plans.
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Fair value estimation

The carrying value less impairment provision of trade receivables and payables are assumed to
approximate their fair values because of the short term nature of such assets and the effect of discounting
liabilities is negligible.

4.     Critical accounting estimates and judgements
Details of the Style Group’s significant accounting judgements and critical accounting estimates are set out
in this Financial Information and include:

Warranty provisions

The group gives guarantees against all its products, which in the majority of cases covers a period of 10
years. The level of provision required to cover the expected future costs of rectifying faults arising within
the guarantee period is an estimate that requires judgement. In applying judgement, the directors have
considered the sensitivity of the assumptions used and the range of possible outcomes.

5.     Segmental Information
The Directors consider that there are no identifiable business segments that are engaged in providing
individual products or services or a group of related products and services that are subject to risks and
returns that are different to the core business. The information reported to the Style Groups’s Managing
Director, who is considered to be the chief operating decision maker, for the purposes of resource
allocation and assessment of performance is based wholly on the overall activities of the Style Group. The
Style Group has therefore determined that it has only one reportable segment under IFRS8, which is “the
sale, design, manufacture, installation and maintenance of domestic, double-glazed, replacement windows
and doors”. The Style Groups’s revenue and results and assets for this one reportable segment can be
determined by reference to the Style Groups’s statement of comprehensive income and statement of
financial position.

The Style Groups’s carries out all of its activities in the UK and as such only has a single geographic
segment.

During the periods of the financial information, no customers generated more than 10 per cent. of total
revenue.

6.     Profit from operations
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Profit on ordinary activities before taxation 
is stated after charging/(crediting):
Depreciation of tangible fixed assets:
Owned assets                                                          329,184           463,089           786,417           962,064
Leased assets                                                          142,217           402,952           382,166           217,509
(Profit)/loss on disposal of tangible fixed assets         (35,990)           (23,112)             (9,000)            15,245
Operating lease rentals:
Hire of plant and machinery                                  1,186,447        2,105,328        2,165,000        2,167,979
Rent payable on land and buildings                         864,767        1,637,629        1,644,175        1,678,729
Auditor’s remuneration:
Audit of financial statements                                                –             50,200             50,000             50,000
Other services relating to taxation                                       –               6,000               6,000               6,000
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The operating lease rentals disclosed above for plant and machinery relate to daily contract hire and
therefore there is no corresponding lease commitment.
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7.     Employees
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                Number           Number           Number           Number
The average monthly number of persons 
(including directors)
employed by the group during the year was
Manufacturing                                                                 307                  294                  263                  252
Sales and distribution                                                        29                    23                    26                    26
Administration                                                                 280                  266                  259                  285
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                       616                  583                  548                  563
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Staff costs for above persons
Wages and salaries                                               7,068,112      13,137,895      12,335,125      12,098,321
Social security costs                                                661,770        1,259,223        1,222,657        1,221,628
Other pension costs                                                 100,579           170,847           151,437           117,977
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                             7,830,461      14,567,965      13,709,219      13,437,926
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                               6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Directors’ remuneration
Aggregate emoluments                                            210,750           402,206           420,087           776,552
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Highest paid director
Aggregate emoluments                                              81,138           177,290           177,290           176,100
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

No directors were accruing benefits under money purchase pension schemes.

8.     Finance costs
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Interest on bank overdraft                                                   –                      –                      –             38,253
Bank interest payable                                                   6,161               2,289           183,205           317,298
On finance leases and hire purchase 
contracts                                                                    37,464             84,579             77,697             68,481
Amortisation of costs associated with 
group’s borrowings                                                              –                      –           304,215           262,558
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                  43,625             86,868           565,117           686,590
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––
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9.     Taxation
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Current tax
Current tax on income for the period                    1,894,391        2,458,844        2,023,873        2,027,759
Adjustments in respect of prior periods                       (7,596)                     –          (189,525)          280,000
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total current tax                                                    1,886,795        2,458,844        1,834,348        2,307,759
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Deferred tax
Origination and reversal of timing differences            (14,184)           (35,660)           (80,998)          352,615
Effect of change in tax rate                                                  –               9,433               2,954               2,197
Adjustments in respect of prior periods                        5,342                      –             19,450              (1,163)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total deferred tax (see note 12)                                   (8,842)           (26,227)           (58,594)          353,649
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Tax expense                                                          1,877,953        2,432,617        1,775,754        2,661,408
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Reconciliation of effective tax rate
                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Tax reconciliation
Profit before taxation                                             7,842,183        9,529,091        7,042,664        7,921,542
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Expected tax charge based on the 
standard rate of corporation tax in the UK 
of 23.5% (2012: 23.5%, 2011: 24.5%, 
2010: 26.5%)                                                        1,842,913        2,239,336        1,725,453        2,099,209

Effects of:
Expenses not deductible for tax purposes                 36,987           183,848           218,372           289,199
Adjustments to tax charge in respect of 
prior periods                                                                (2,254)                     –          (170,075)          277,803
Effect of change in tax rate                                             307               9,433               2,954               2,197
UK tax not at standard rate                                                 –                      –                 (950)             (7,000)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total tax expense                                                  1,877,953        2,432,617        1,775,754        2,661,408
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Reductions in the UK corporation tax rate from 26 per cent. to 24 per cent. (effective from 1 April 2012)
and to 23 per cent. (effective 1 April 2013) were substantively enacted on 26 March 2012 and 3 July 2012
respectively. Further reductions to 21 per cent. (effective from 1 April 2014) and 20 per cent. (effective from
1 April 2015) were substantively enacted on 2 July 2013. This will reduce the company’s future current tax
charge accordingly and reduce the deferred tax asset at 30 June 2013 (which has been calculated based
on the rate of 23 per cent. substantively enacted at the balance sheet date) by £19,956.
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10.   Intangible assets
                                                                                30 June  31 December  31 December  31 December
Goodwill                                                                      2013                2012                2011                2010
                                                                                           £                      £                      £                      £
Cost and net book value
At beginning and end of period                           20,757,771      20,757,771      20,757,771      20,757,771
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                30 June  31 December  31 December  31 December
Trademark                                                                   2013                2012                2011                2010
                                                                                           £                      £                      £                      £
Cost and net book value
At beginning of period                                              503,977           503,977           503,977                      –
Additions                                                                             –                      –                      –           503,977
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

At end of period                                                       503,977           503,977           503,977           503,977
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The goodwill is allocated to one cash generating unit (“CGU”) being Style Group UK Limited. Management
have performed impairment reviews on the carrying value of the goodwill at 1 January 2010, 31 December
2010, 31 December 2011, 31 December 2012 and 30 June 2013. The recoverable amount of the CGU
have been determined from value in use calculations based on cash flow projections covering a five year
period to 30 June 2018. The assessment was performed on a value in use basis using a 7 per cent.
discount rate and the following year’s budget as approved by the Board and extrapolated forwards using
steady growth rate of 3% for the following 5 years and ½ per cent. into perpetuity which management
consider does not exceed long term average growth rates for the markets in which it operates. The
discount rate is a post tax measure based on past experience and industry average weighted cost of
capital.The key assumptions underpinning these forecasts are based on anticipated revenue and gross
margin performance into perpetuity since management believes this gives a true reflection of the
anticipated cash flows of the business. Management does not currently believe that any reasonably
possible change in the key assumptions on which assessments of recoverable amounts have been based
would cause the carrying amount of goodwill to exceed its recoverable amount.

The trademark represents the Safestyle trademark which was acquired in 2010. The trademark is
considered to have an indefinite useful life and is not amortised but is tested annually to determine whether
there is any indication of impairment or at the point an impairment is indicated.
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11.   Plant, property and equipment
                                                                                                 Office and                         Assets in the 
                                                    Leasehold        Plant and        computer              Motor        course of
                                              improvements       Machinery      equipment           vehicles    construction                Total
                                                                  £                     £                     £                     £                     £                     £
Cost
At 31 December 2009           1,423,151    3,065,496    3,019,484        113,154                   –     7,621,285
Additions                                             –        867,806        179,785        155,464                   –     1,203,055
Disposals                                             –                   –                   –         (36,178)                  –         (36,178)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2010           1,423,151    3,933,302    3,199,269        232,440                   –     8,788,162
Additions                                             –          13,436          85,206        200,680                   –        299,322
Disposals                                             –         (25,194)                  –                   –                   –         (25,194)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2011           1,423,151    3,921,544    3,284,475        433,120                   –     9,062,290
Additions                                    17,720        470,369        233,258                   –        529,828    1,251,175
Disposals                                             –                   –                   –         (40,289)                  –       (954,422)
Transfer                                               –                   –                   –                   –                   –                   –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2012           1,440,871    4,391,913    3,517,733        392,831        529,828  10,273,176
Additions                                             –          11,905          84,930        127,178        468,456        692,469
Disposals                                             –         (56,000)          (1,700)      (136,187)                  –       (193,887)
Transfer                                               –        731,355                   –                   –       (731,355)                  –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 30 June 2013                  1,440,871    5,079,173    3,600,963        383,822        266,929  10,771,758
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Depreciation
At 31 December 2009           1,345,707        653,605    2,204,841                   –                   –     4,204,153
Charge for the period                 37,168        729,824        393,337          19,244                   –     1,179,573
Disposals                                             –                   –                   –                   –                   –                   –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2010           1,345,707    1,383,429    2,598,178          19,244                   –     5,383,726
Charge for the year                    15,718        724,116        333,308          95,441                   –     1,168,583
Disposals                                             –         (25,194)                  –                   –                   –         (25,194)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2011           1,398,593    2,082,351    2,931,486        114,685                   –     6,327,115
Charge for the year                    15,717        554,232        221,713          74,379                   –        866,041
Disposals                                             –                   –                   –         (18,099)                  –       (932,231)
Transfer                                               –                   –                   –                   –                   –                   –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2012           1,414,310    2,636,583    3,153,199        170,966                   –     7,375,058
Charge for the year                      4,420        347,172          87,995          31,814                   –        471,401
Disposals                                             –         (56,000)             (171)        (66,552)                  –       (122,723)
Transfer                                               –                   –                   –                   –                   –                   –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 30 June 2013                  1,418,730    2,927,755    3,241,023        136,228                   –     7,723,736
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Net book value
At 31 December 2010                40,276    2,549,873        601,091        213,196                   –     3,404,436
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2011                24,558    1,839,193        352,989        318,435                   –     2,535,175
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 31 December 2012                26,561    1,755,330        364,534        221,865        529,828    2,898,118
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

At 30 June 2013                       22,141    2,151,418        359,940        247,594        266,929    3,048,022
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––
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Included within the net book value are assets under finance leases and hire purchase contracts as follows:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Plant and machinery                                                678,124        1,389,495        1,241,196        1,778,959
Motor vehicles                                                          223,661           217,330           312,435           213,196
Computer equipment                                                 77,272             92,726                      –                      –
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                979,057        1,699,551        1,553,631        1,992,155
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The depreciation charged on these assets was £142,217 (2012: £402,952, 2011: £382,166, 2010:
£217,509).

12.   Deferred taxation
Asset                                                                      30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Balance at beginning of period                                144,150           117,923             59,329           412,978
Credit to the income statement for the period              8,842             26,227             58,594          (353,649)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at end of period                                          152,992           144,150           117,923             59,329
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The deferred tax asset provided in the financial information at 23% (2012: 23%, 2011: 25%, 2010: 27%)
is as follows:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Capital allowances in excess of depreciation           152,992           144,150           117,923             59,329
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

13.   Inventories
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Raw materials and consumables                             778,690           740,739           572,848           503,377
Work in progress                                                      388,935           339,507           339,959           276,683
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                             1,167,625        1,080,246           912,807           780,060
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

1 The above amounts are stated net of inventory provisions of £100,727 at 30 June 2013 (2012:
£115,881, 2011: £92,166, 2010: £89,484).
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14.   Trade and other receivables
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Trade receivables (net of provisions)                      2,266,956           845,355           774,163           721,705
Other receivables                                                     127,892           139,167           122,728           157,905
Prepayments and accrued income                        1,734,815        1,422,062        1,461,586        1,060,942
Amounts owed from related parties (note 25)        4,809,748        1,848,649                      –                      –
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                             8,939,411        4,255,233        2,358,477        1,940,552
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Contractual payment terms with the Style Group’s customers are typically zero days. Payment is due upon
installation and if a customer withholds payment, a trade debtor arises.

The above receivables are shown net of the following provisions for doubtful debts.

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Opening provision against trade receivables             81,673         101,365           97,014         194,000
Provision utilised in year                                             (3,866)         (324,137)          (12,591)         (195,747)
Expensed in year                                                      52,000         304,445           16,942           98,761
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Closing provision for trade receivables                    129,807           81,673         101,365           97,014
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Included in the above analysis of receivables are the following amounts which are past due and for which
we have not made any specific provision:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Past due receivables
< 1 month overdue                                                 990,919           28,797           68,894           51,358
1-2 months overdue                                               199,881           61,220           50,928           57,862
2-3 months overdue                                                 46,641           45,321           21,311           20,050
>3 months overdue                                                 669,282         598,062         537,134         553,201
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total overdue receivables                                     1,906,723         733,400         678,267         682,471
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The Directors believe that the carrying value of trade and other receivables represents their fair value. In
determining the recoverability of trade receivables the Style Group considers any change in the credit
quality of the receivable from the date credit was granted up to the reporting date. For details on the Style
Group ’s credit risk management policies, refer to note 19.

15.   Cash and cash equivalents
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Cash and cash equivalents                                 10,598,634        6,749,716        1,316,641        4,540,190
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

All of the Style Group’s cash and cash equivalents are at floating interest rates and is denominated in UK
Sterling (£). The Directors consider that the carrying value of cash and cash equivalents approximates to
their fair value. For details of the Style Group ’s credit risk management policies, refer to note 19.
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16.   Trade and other payables
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Trade payables                                                     2,356,163        1,534,402        2,347,870        3,113,032
Other taxation and social security costs               4,476,064        3,849,997        2,967,209        2,562,246
Other payables                                                    3,176,096        1,943,451        1,593,365        1,628,865
Accruals and deferred income                               957,994        1,190,308           966,410           756,386
Amounts owed to related parties (note 25)                          –                      –           285,665        2,439,266
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                           10,966,317        8,518,158        8,160,519      10,499,795
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

17.   Financial liabilities
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Current liabilities
Bank loans                                                                          –                      –                      –        2,040,188
Obligations under finance lease and hire 
purchase contracts                                                  320,873           453,181           494,891           446,625
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                320,873           453,181           494,891        2,486,813
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Non-current liabilities
Bank loans                                                                          –                      –                      –        2,715,530
Obligations under finance lease and hire 
purchase contracts                                                  415,744           483,341           509,105           881,946
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                415,744           483,341           509,105        3,597,476
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total financial liabilities                                              736,617           936,522        1,003,996        6,388,504
Less transaction costs                                                        –                      –                      –          (304,215)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total secured financial liabilities                                736,617           936,522        1,003,996        6,084,289
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The £1,972,019 of the non-current element of the bank loans at 31 December 2010 were due for
repayment within one to two years and £743,511 between two and five years. At 31 December 2010,
finance costs of £566,773 were capitalised against the bank loan balances above and were amortised over
the remaining life of the loan. In the year ended 31 December 2011, £304,215 (2010: £262,558) was
amortised. Interest was accruing on the loan at 4 per cent. above LIBOR. The bank loan was repaid in full
in 2011.
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The Style Group has finance leases and hire purchase contracts for some of its plant and machinery, motor
vehicles and computer equipment. Future minimum lease payments under finance leases and hire
purchase contracts are as follows:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Due within one year                                                 320,873           453,181           494,891           446,625
Due between one and two years                             184,139           262,109           309,723           438,156
Due between two and five years                              231,605           221,232           199,382           443,790
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                736,617           936,522        1,003,996        1,328,571
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Obligations under finance leases and hire purchase are secured on the related assets.

The present value of minimum lease payments is not considered by the Directors to be significantly different
to the above analysis.

The effective interest rate on finance leases is 3.05 per cent. (2012: 3.20 per cent., 2011: 3.46 per cent.,
2010: 3.47 per cent.).

18.   Provisions for liabilities and charges
Product guarantees                                             30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Balance at beginning of year                                 2,280,780        2,275,638        2,622,590        2,386,022
Utilised in year                                                         (603,715)         (822,591)         (796,253)                     –
Provided in year                                                       527,864           827,733           449,301           236,568
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Balance at end of year                                          2,204,929        2,280,780        2,275,638        2,622,590
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

The group gives guarantees against all its products, which in the majority of cases covers a period of 10
years. Provision is made for the expected future costs of rectifying faults arising within the guarantee period
and then discounted at 7 per cent. to a net present value. The discount rate is a post tax measure based
on past experience and an industry average cost of capital.

19.   Financial instruments
The Style Group is exposed to the risks that arise from its use of financial instruments. This note describes
the objectives, policies and processes of the Style Group for managing those risks and the methods used
to measure them. Further quantitative information in respect of these risks is presented throughout this
Financial Information.

Capital risk management

The Style Group manages its capital to ensure that it will be able to continue as a going concern while
maximising the return to stakeholders. The Style Group is funded principally by equity although loans have
been utilised during the review period of this Financial Information. As at 30 June 2013, no loans were
outstanding (31 December 2012: £nil, 31 December 2011: £nil, 31 December 2010: £4,755,718). The
capital structure of the Style Group consists of equity, comprising issued share capital. The Style Group
has no externally imposed capital requirements.

In order to maintain or adjust the capital structure, the Style Group may return capital to shareholders or
issue new shares.
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Principal financial instruments

The principal financial instruments used by the Style Group, from which financial instrument risk arises are
as follows:

●      Trade and other receivables

●      Trade and other payables

●      Cash and cash equivalents

●      Bank loans

The carrying value of these financial instruments is considered to approximate to their fair value.

Financial assets

At the reporting date, the Style Group held the following financial assets:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Trade debtors                                                        2,266,956           845,355           774,163           721,705
Other debtors                                                          127,892           139,167           122,728           157,905
Cash and cash equivalents                                 10,598,634        6,749,716        1,316,641        4,540,190
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                           12,993,482        7,734,238        2,213,532        5,419,800
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Financial liabilities

At the reporting date, the Style Group held the following financial liabilities, all of which were classified as
other financial liabilities:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Trade payables                                                      2,356,163        1,534,402        2,347,870        3,113,032
Other payables                                                      3,176,096        1,943,451        1,593,365        1,628,865
Bank loans                                                                          –                      –                      –        4,755,718
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                             5,532,259        3,477,853        3,941,235        9,497,615
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

As set out in note 17, the Style Group also has obligations under finance and hire purchase contracts.

Market risk

The Style Group’s activities expose it primarily to the financial risks of changes in foreign currency exchange
rates and interest rates. In the period of the Financial Information, both these risks are considered to have
been minimal.

Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial
loss to the Style Group. Credit risk arises principally from the Style Group ‘s cash balances and trade and
other receivables. The concentration of the Style Group ‘s credit risk is considered by counterparty.

The Style Group gives careful consideration to which organisation it uses for its banking services in order
to minimise credit risk. The Style Group has a significant concentration of cash held in accounts with one
large bank in the UK, an institution with a A credit rating (long term, as assessed by Moody’s). The amounts
of cash held on deposit with that bank at each reporting date can be seen in the financial assets table
above. All of the cash and cash equivalents held with that bank at each reporting date were denominated
in UK Sterling.

47



The nature of the Style Group’s business is such that individual customers can comprise a significant
proportion of its trade and other receivables at any point in time. The Style Group mitigates the associated
risk by close monitoring of the debtor ledger.

At 30 June 2013, the Style Group’s trade receivables balance was £2,266,956 (31 December 2012:
£845,355, 31 December 2011: £774,163, 31 December 2010: £721,705). The carrying amount of financial
assets recorded in the Financial Information represents the Style Group’s maximum exposure to credit risk
without taking account of the value of any collateral obtained. In the Directors’ opinion, there has been
some impairment of trade receivable at any point during the review period of the Financial Information as
explained in the trade receivable provisions table in note 14.

An allowance for impairment is made where there is an identified loss event which, based on previous
experience, is evidence of a reduction in the recoverability of the cash flows. The Board of Directors
considers the above measures to be sufficient to control the credit risk exposure.

Trade receiveables totalling £460,189 (31 December 2012: £433,729, 31 December 2011: £416,760,
31 December 2010: £419,683) are secured by charges against the debtor’s property.

Liquidity risk management

Liquidity risk is the risk that the Style Group will encounter difficulty in meeting its financial obligations as
they fall due. Ultimate responsibility for liquidity risk management rests with the Board of Directors. The
Board manages liquidity risk by regularly reviewing the Style Group‘s cash requirements by reference to
short term cashflow forecasts and medium term working capital projections.

At 31 July 2013, the Style Group had £10,598,634 (31 December 2012: £6,749,716, 31 December 2011:
£1,316,641, 31 December 2010: £4,540,190) of cash reserves.

Foreign currency risk management

Historically, the Style Group‘s exposure to foreign currency risk has been limited, all of its invoicing and the
majority of its payments are in UK Sterling. There are no balances held in foreign currencies at each
reporting date and it has made no payments in foreign currencies other than US dollar and Euro.
Accordingly, the Board has not presented any sensitivity analysis in this area as it is immaterial.

20.   Share capital
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Authorised
998 Ordinary shares of £0.50 each                                 499                  499                  499                  998
1 Ordinary ‘A’ share of £0.50 each                                 0.50                 0.50                 0.50                      1
1 Ordinary ‘B’ share of £0.50 each                                0.50                 0.50                 0.50                      1
1,000 Ordinary ‘C’ shares of £0.50 each                        500                  500                  500                      –
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                    1,000               1,000               1,000               1,000
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Allotted, issued and fully paid
998 Ordinary shares of £0.50 each                                 499                  499                  499                  998
1 Ordinary ‘A’ share of £0.50 each                                 0.50                 0.50                 0.50                      1
1 Ordinary ‘B’ share of £0.50 each                                0.50                 0.50                 0.50                      1
1,000 Ordinary ‘C’ shares of £0.50 each                        500                  500                  500                      –
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                                    1,000               1,000               1,000               1,000
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

During 2011, each £1 Ordinary, Ordinary ‘A’ and Ordinary ‘B’ were subdivided into two £0.50 shares of
that type. Half of those shares were then reclassified as Ordinary ‘C’ shares of £0.50 each. All the share
types rank pari passu in all respects.
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Share rights

Income

Any profits which the Company determines to distribute in respect of any financial year shall be distributed
amongst the shareholders.

Capital

In the event of (i) an asset sale or (ii) upon a return of assets on a liquidation, reduction of capital or
otherwise, the surplus assets of the Company remaining after payment of its liabilities will be distributed
amongst the shareholders.

Voting

Every Ordinary, A Ordinary and B Ordinary Shareholder has the right to receive notice of and attend and
vote at any general meeting of the Company. Every C Ordinary Shareholder has the right to receive notice
of and attend and vote at any general meeting on any matter concerning the C shares as determined by
the majority holders of Ordinary Shares.

Dividends

The aggregate amount of dividends comprises:

                                                                                6 month
                                                                        period ended      Year ended      Year ended      Year ended
                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Interim dividends paid in respect of the period:
of £nil (2012: £nil, 2011: £216.75, 
2010: £252.00) per Ordinary, Ordinary ‘A’, 
Ordinary ‘B’ and Ordinary ‘C’ share                                    –                      –           433,500           504,000
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

21.   Statement of Cash flows

(a)      Cash flows from operating activities before tax paid

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £

Profit after tax                                                       5,964,230        7,096,474        5,266,910        5,260,134
Taxation                                                                1,877,953        2,432,617        1,775,754        2,661,408
Interest on bank deposits                                          (90,157)           (86,936)           (58,103)           (42,218)
Finance costs                                                             43,625             86,868           565,117           686,590
Depreciation of plant, property and equipment        471,401           866,041        1,168,583        1,179,573
(Profit)/loss on sale of plant, property and 
equipment                                                                 (35,990)           (23,112)             (9,000)            15,245
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash flows from operating activities 
before tax                                                              8,231,062      10,371,952        8,709,261        9,760,732
(Increase)/decrease in inventories                              (87,379)         (167,439)         (132,747)          512,407
(Increase)/decrease in trade and other 
receiveables                                                         (4,684,177)      (1,896,757)         (476,528)       3,483,908
Decrease/(increase) in trade and other 
payables                                                               2,448,159           357,637       (2,339,268)           (60,236)
(Decrease)/increase in provisions                               (75,851)              5,142          (346,952)          236,568
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash flows from operating
activities before tax paid                                   5,831,814        8,670,535        5,413,766      13,933,379
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––
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(b)      Analysis of cash flows for heading netted in the cash flow

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Cash flows from finance and interest
received
Interest on loans                                                                  –                      –          (166,666)         (317,298)
Hire purchase interest                                               (37,464)           (84,579)           (94,235)           (38,253)
Other interest                                                              (6,161)             (2,289)                     –            (68,481)
Interest received                                                         90,157             86,936             58,103             42,218
Costs associated with the group’s borrowings                    –                      –                      –          (566,773)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net cash inflow/(outflow) from finance
costs and interest received                                   46,532                    68          (202,798)         (948,587)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

22.   Commitments
The group had annual commitment under non-cancellable operating leases as follows:

                                                                               30 June  31 December  31 December  31 December 
                                                                                    2013                2012              2011                2010
                                                                                           £                      £                      £                      £
Motor vehicles:
Expiring within one year                                        1,236,988        1,423,521           909,645           775,791
Expiring between two and five years                        355,772           683,700           912,598        1,496,143
Expiring after five years                                                       –                      –                      –                      –

Plant and machinery:
Expiring within one year                                           101,391           130,354           154,629           143,359
Expiring between two and five years                          54,229             58,559           177,897           338,488
Expiring after five years                                                       –                      –                      –                      –

Land and buildings:
Expiring within one year                                        1,591,654        1,704,015        1,612,440        1,646,042
Expiring between two and five years                     3,869,184        4,606,074        4,871,222        5,873,538
Expiring after five years                                         1,437,040        1,659,736        1,461,784        2,310,068
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

                                                                             8,646,259      10,265,959      10,100,215      12,583,429
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

During the period ended 30 June 2013, the Style Group entered into a contracts to purchase property,
plant and equipment for £210,556 ( 31 December 2012: £491,966, 31 December 2011: £nil, 31 December
2010: £nil). These commitments are expected to be settled in the following financial year.

23.   Pension costs
The charge for the period amounts to £100,579 (31 December 2012: £170,847, 31 December 2011:
£151,437, 31 December 2010: £117,977) and relates to contributions paid into a money purchase scheme
in the period.
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24.   Group Companies
Style Group Holdings Limited holds more than 20 per cent. of the share capital of the following companies:

                                                                           Country of                       Class of                    % held by
                                                                       incorporation                          shares                          parent

Style Group UK Limited                          England and Wales                       Ordinary                              100
HPAS Limited*                                       England and Wales                       Ordinary                              100
Windowstyle UK Limited*                       England and Wales                       Ordinary                              100
Safestyle UK Limited*                             England and Wales                       Ordinary                              100

The principal activities of HPAS Limited were that of home improvements and double glazing contractors.

Safestyle UK Limited and Windowstyle UK Limited were dormant during the year.

* Owned indirectly by Style Group UK Limited

25.   Related party transactions
Loan amounts due from shareholders and/or directors at the period end are held within amounts owed
from related parties (note 14); details are provided below:

                                                                                     2013                                       2012                                      2011                                      2010 
                                                         30 June       Maximum  31 December        Maximum  31 December        Maximum  31 December        Maximum
                                                             2013    Outstanding              2012    Outstanding              2011    Outstanding              2010    Outstanding
                                                                    £                      £                      £                      £                      £                      £                      £                      £

M Misra                                 3,784,076    3,784,076    1,269,649    1,405,314       (285,655)   (2,439,266)   (2,439,266)   (2,439,266)
K K Misra                                 709,650        709,650        409,650        409,650                   –                   –                   –                   –
S J Birmingham                       289,350        289,350        169,350        169,350                   –                   –                   –                   –
                                             –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––                                             –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––    –––––––––

* = (resigned as a director on 6 May 2012)

No interest is accruing on the director’s loan accounts, however, they are repayable on demand and
therefore the fair value of the loans are not considered to be significantly different to the book values
presented above.

During the period the company incurred £62,100 (2012: £124,200, 2011: £72,540, 2010: £nil) in
consultancy fees from Ravarti Limited, a company controlled by Mr M Misra, a shareholder of the company.
At the year end, £nil (2012: £10,350, 2011: £nil, 2010: £nil) was owed to Ravarti Limited by the company.

During the period ended 30 June 2013 the group incurred rental payments of £301,850 (2012: £603,700,
2011: £178,950, 2010: £nil) from Acamar Limited, a company owned by Mr M Misra. The transaction was
undertaken on an arm’s length basis. At the period end £nil (2012: £nil, 2011: £nil, 2010: £nil) was owed
to Acamar Limited by the company.

26.   Subsequent events
On 27 November 2013, the Style Group agreed to pay £2,568,405 to Her Majesty’s Revenue and Customs
(“HMRC”) to settle a previously unprovided PAYE and NIC liability. The liability related to 2004/2005 and
was unprovided at 30 June 2013 and earlier period ends because the Directors, following advice from
external advisors, were confident that they were not liable. However, in October 2013, in preparing to float
the Style Group, the Directors approached HMRC in order to resolve the matter and to avoid a lengthy and
drawn out investigation, which could ultimately lead to a financial settlement post flotation. This has
resulted in the £2,568,405 settlement without prejudice on 27 November 2013.

27.   Ultimate controlling party
By virtue of his shareholding in Style Group Holdings Limited, Mr M Misra was considered to be the ultimate
controlling party at 31 December 2012.
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28.   First-time adoption of IFRS
The Style Group has previously produced and filed financial statements under UK Generally Accepted
Accounting Practice (UK GAAP). This Financial Information in accordance with International Accounting
Standards (IAS) and International Financial Reporting Standards (IFRS) as adopted by the European Union.

As this financial information covers the periods from 1 January 2010 to 30 June 2013, the transition date
is the 1 January 2010.

Reconciliations between IFRS and UK GAAP

Certain presentation differences between UK GAAP and IFRS have no impact on reported profit or total
equity. Some line items are described differently (renamed) under IFRS compared with previous UK GAAP,
although the assets and liabilities included in those line items are unaffected.

The cash flow statement for the 6 month period ended 30 June 2013 and the years ended 31 December
2012, 2011, and 2010 under IFRS are the same as under UK GAAP apart from presentational differences.

IFRS 1 grants certain exemptions from the full requirements of Adopted IFRSs in the transition period and
therefore business combinations that took place prior to 1 January 2010 have not been restated.

The following IFRS adjustments have been made on transition to IFRS:

                                                                               6 month                                                                      
                                                period ended      Year ended     Year ended     Year ended
                                                       30 June  31 December  31 December  31 December
                                                           2013              2012              2011              2010                Total
                                                                   £                      £                      £                      £                      £

Amortisation of goodwill                   660,724        1,296,035        1,296,035        1,296,035        4,548,829
Amortisation of intangible 
assets                                                12,600             25,200             25,200             23,100             86,100
                                                                 –––––––––––          –––––––––––          –––––––––––          –––––––––––          –––––––––––

                                                        673,324        1,321,235        1,321,235        1,319,135        4,634,929
                                                                 –––––––––––          –––––––––––          –––––––––––          –––––––––––          –––––––––––                                                                 –––––––––––          –––––––––––          –––––––––––          –––––––––––          –––––––––––

The amortisation of goodwill and intangible assets represents amortisation under previous GAAP which has
been written back. On transition to IFRS, the directors have reconsidered the life of the intangible asset and
believe it to have an indefinite life.

For the 6 month period ended 30 June 2013 and the years ended 31 December 2012, 2011, and 2010
reconciliations of net income and equity (including as at 1 January 2010) provide a quantification of the
effect of the above transition adjustments to IFRS.
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Reconciliation of net income for the 6 month period ended 30 June 2013 and the year ended

31 December 2012:

6 month period ended 30 June 2013 Year ended 31 December 2012
                                                                                     Transitions                                                            Transitions                         
                                                             UK GAAP     Adjustments                  IFRS          UK GAAP      Adjustments                  IFRS
                                                                          £                        £                        £                        £                        £                        £

Turnover                                   62,657,776                     –     62,657,776   110,242,918                     –   110,242,918
Cost of sales                             (40,221,771)                    –    (40,221,771)   (72,001,652)                    –    (72,001,652)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Gross profit                              22,436,005                     –     22,436,005     38,241,266                     –     38,241,266
Other operating expenses         (15,313,678)         673,324    (14,640,354)   (30,033,478)      1,321,235    (28,712,243)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Operating profit                         7,122,327          673,324       7,795,651       8,207,788       1,321,235       9,529,023
Interest on bank deposits                  90,157                     –            90,157            86,936                     –            86,936
Finance costs                                   (43,625)                    –           (43,625)          (86,868)                    –           (86,868)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Profit before taxation                7,168,859          673,324       7,842,183       8,207,856       1,321,235       9,529,091
Taxation      (1,877,953)                               –      (1,877,953)     (2,432,617)                    –      (2,432,617)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Profit after taxation for 
the period                                   5,290,906          673,324       5,964,230       5,775,239       1,321,235       7,096,474
Other comprehensive income                     –                     –                     –                     –                     –                     –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total comprehensive loss 
for the year attributable to 
shareholders                              5,290,906          673,324       5,964,230       5,775,239       1,321,235       7,096,474
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Reconciliation of net income for the years ended 31 December 2011 and 31 December 2010:

Year ended 31 December 2011 Year ended 31 December 2010
                                                                                     Transitions                                                            Transitions                         
                                                             UK GAAP     Adjustments                  IFRS          UK GAAP      Adjustments                  IFRS
                                                                          £                        £                        £                        £                        £                        £

Turnover                                   98,572,164                     –     98,572,164     94,770,305                     –     94,770,305
Cost of sales                             (63,910,028)                    –    (63,910,028)   (59,943,199)                    –    (59,943,199)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Gross profit                              34,662,136                     –     34,662,136     34,827,106                     –     34,827,106
Other operating expenses         (28,433,693)      1,321,235    (27,112,458)   (27,580,327)      1,319,135    (26,261,192)
                                                                                                                                        
Operating profit                         6,228,443       1,321,235       7,549,678       7,246,779       1,319,135       8,565,914
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Interest on bank deposits                  58,103                     –            58,103            42,218                     –            42,218
Finance costs                                 (565,117)                    –         (565,117)        (686,590)                    –         (686,590)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Profit before taxation                5,721,429       1,321,235       7,042,664       6,602,407       1,319,135       7,921,542
Taxation                                       (1,775,754)                    –      (1,775,754)     (2,661,408)                    –      (2,661,408)
                                                                                                                                        
Profit after taxation for the 
period                                         3,945,675       1,321,235       5,266,910       3,940,999       1,319,135       5,260,134
Other comprehensive income                     –                     –                     –                     –                     –                     –
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total comprehensive loss 
for the year attributable to 
shareholders                              3,945,675       1,321,235       5,266,910       3,940,999       1,319,135       5,260,134
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––
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Reconciliation of equity at 30 June 2013 and 31 December 2012

6 month period ended 30 June 2013 Year ended 31 December 2012
                                                                                   Transitions                                                            Transitions                         
                                                             UK GAAP   Adjustments                  IFRS          UK GAAP      Adjustments                  IFRS
                                                                          £                        £                        £                        £                        £                        £
Assets
Intangible assets 
– Trademarks                                  417,877            86,100          503,977          430,477            73,500          503,977
Intangible assets 
– Goodwill                                  16,208,942       4,548,829     20,757,771     16,869,666       3,888,105     20,757,771
Property, plant and equipment     3,048,022                     –       3,048,022       2,898,118                     –       2,898,118
Deferred tax asset                           152,992                     –          152,992          144,150                     –          144,150
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Non-current assets                 19,827,833       4,634,929     24,462,762     20,342,411       3,961,605     24,304,016
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Inventories                                    1,167,625                     –       1,167,625       1,080,246                     –       1,080,246
Trade and other receivables         8,939,411                     –       8,939,411       4,255,233                     –       4,255,233
Cash and cash equivalents        10,598,634                     –     10,598,634       6,749,716                     –       6,749,716
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Current assets                         20,705,670                     –     20,705,670     12,085,195                     –     12,085,195
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total assets                              40,533,503       4,634,929     45,168,432     32,427,606       3,961,605     36,389,211
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Liabilities
Trade and other payables          (10,966,317)                    –    (10,966,317)     (8,518,158)                    –      (8,518,158)
Financial liabilities                           (320,873)                    –         (320,873)        (453,181)                    –         (453,181)
Corporation tax liabilities              (1,901,432)                    –      (1,901,432)     (1,258,844)                    –      (1,258,844)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Current liabilities                    (13,188,622)                    –    (13,188,622)   (10,230,183)                    –    (10,230,183)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Financial liabilities                           (415,744)                    –         (415,744)        (483,341)                    –         (483,341)
Provision for liabilities and 
charges                                       (2,204,929)                    –      (2,204,929)     (2,280,780)                    –      (2,280,780)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Non-current liabilities              (2,620,673)                    –      (2,620,673)     (2,764,121)                    –      (2,764,121)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total liabilities                         (15,809,295)                    –    (15,809,295)   (12,994,304)                    –    (12,994,304)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Net assets                                24,724,208       4,634,929     29,359,137     19,433,302       3,961,605     23,394,907
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Equity
Called up share capital                        1,000                     –              1,000              1,000                     –              1,000
Share premium account             11,249,989                     –     11,249,989     11,249,989                     –     11,249,989
Profit and loss account              13,473,219       4,634,929     18,108,148       8,182,313       3,961,605     12,143,918
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total equity                               24,724,208       4,634,929     29,359,137     19,433,302       3,961,605     23,394,907
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––
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Reconciliation of equity at 31 December 2011 and 31 December 2010

Year ended 31 December 2011 Year ended 31 December 2010
                                                                                     Transitions                                                            Transitions                         
                                                             UK GAAP     Adjustments                  IFRS          UK GAAP      Adjustments                  IFRS
                                                                          £                        £                        £                        £                        £                        £
Assets
Intangible assets 
– Trademarks                                  455,677            48,300          503,977          480,877            23,100          503,977
Intangible assets 
– Goodwill                                  18,165,701       2,592,070     20,757,771     19,461,736       1,296,035     20,757,771
Property, plant and equipment     2,535,175                     –       2,535,175       3,404,436                     –       3,404,436
Deferred tax asset                           117,923                     –          117,923            59,328                     –            59,328
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Non-current assets                 21,274,476       2,640,370     23,914,846   23,4006,377       1,319,135     24,725,512
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Inventories                                       912,807                     –          912,807          780,060                     –          780,060
Trade and other receiveables       2,358,477                     –       2,358,477       1,940,552                     –       1,940,552
Cash and cash equivalents          1,316,641                     –       1,316,641       4,540,190                     –       4,540,190
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Current assets                           4,587,925                     –       4,587,925       7,260,802                     –       7,260,802
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total assets                              25,862,401       2,640,370     28,502,771     30,667,179       1,319,135     31,986,314
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Liabilities
Trade and other payables            (8,160,519)                    –      (8,160,519)   (10,499,795)                    –    (10,499,795)
Financial liabilities                           (494,891)                    –         (494,891)     (2,486,813)                    –      (2,486,813)
Corporation tax liabilities                 (764,185)                    –         (764,185)     (1,314,617)                    –      (1,314,617)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Current liabilities                      (9,419,595)                    –      (9,419,595)   (14,301,225)                    –    (14,301,225)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Financial liabilities                           (509,105)                    –         (509,105)     (3,597,476)                    –      (3,597,476)
Provision for liabilities and 
charges                                       (2,275,638)                    –      (2,275,638)     (2,622,590)                    –      (2,622,590)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Non-current liabilities              (2,784,743)                    –      (2,784,743)     (6,220,066)                    –      (6,220,066)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total liabilities                         (12,204,338)                    –    (12,204,338)   (20,521,291)                    –    (20,521,291)
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Net assets                                13,658,063       2,640,370     16,298,433     10,145,888       1,319,135     11,465,023
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Equity
Called up share capital                        1,000                     –              1,000              1,000                     –              1,000
Share premium account             11,249,989                     –     11,249,989     11,249,989                     –     11,249,989
Profit and loss account                2,407,074       2,640,370       5,047,444      (1,105,101)      1,319,135          214,034
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––

Total equity                               13,658,063       2,640,370     16,298,433     10,145,888       1,319,135     11,465,023
                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––                                                        –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––      –––––––––––
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Reconciliation of equity at 1 January 2010

                                                                                                                                                            IFRS
                                                                                                                                                                 £
Assets
Intangible assets – Goodwill                                                                                                      20,757,771
Property, plant and equipment                                                                                                     3,417,132
Deferred tax asset                                                                                                                          412,977
                                                                                                                                                                                     –––––––––––––

Non-current assets                                                                                                                 24,587,880
                                                                                                                                                                                     –––––––––––––

Inventories                                                                                                                                      719,824
Trade and other receiveables                                                                                                       2,452,959
Cash and cash equivalents                                                                                                          9,497,535
                                                                                                                                                                                     –––––––––––––

Current assets                                                                                                                         12,670,318
                                                                                                                                                                                     –––––––––––––

Total assets                                                                                                                             37,258,198
                                                                                                                                                                                     –––––––––––––                                                                                                                                                                                     –––––––––––––

Liabilities
Trade and other payables                                                                                                           (7,015,887)
Financial liabilities                                                                                                                     (11,895,863)
Corporation tax liabilities                                                                                                                (743,564)
                                                                                                                                                                                     –––––––––––––

Current liabilities                                                                                                                    (19,655,314)
                                                                                                                                                                                     –––––––––––––

Financial liabilities                                                                                                                       (8,507,973)
Provision for liabilities and charges                                                                                              (2,386,022)
                                                                                                                                                                                     –––––––––––––

Non-current liabilities                                                                                                            (10,893,995)
                                                                                                                                                                                     –––––––––––––

Total liabilities                                                                                                                         (30,549,309)
                                                                                                                                                                                     –––––––––––––                                                                                                                                                                                     –––––––––––––

Net assets                                                                                                                                  6,708,889
                                                                                                                                                                                     –––––––––––––                                                                                                                                                                                     –––––––––––––

Equity
Called up share capital                                                                                                                       1,000
Share premium account                                                                                                            11,249,989
Profit and loss account                                                                                                               (4,542,100)
                                                                                                                                                                                     –––––––––––––

Total equity                                                                                                                                6,708,889
                                                                                                                                                                                     –––––––––––––                                                                                                                                                                                     –––––––––––––

There are no adjustments at 1 January 2010 from UK GAAP to IFRS.

56



PART IV

UNAUDITED PRO FORMA STATEMENT OF NET ASSETS

Set out below is an unaudited pro forma statement of net assets for the Group as at 30 June 2013. It has
been prepared on the basis set out in the notes below to illustrate the effect of Admission and the Placing
described in Part I, as if they had occurred at 30 June 2013.

It has been prepared for illustrative purposes only. Because of its nature, the pro forma statement of net
assets addresses a hypothetical situation and, therefore, does not represent the Group’s actual financial
position or results. It is based on the audited consolidated net assets of the Group as at 30 June 2013 as
shown in section B of Part III of this Document.

Shareholders should read the whole of this Document and not rely solely on the summarised financial
information contained in this Part IV.

Proforma Statement of Net Assets
                                                                          Style Group
                                                                              Holdings                                                       Unaudited
                                                                                 Limited          Property                                pro forma
                                                                       30 June 2013         Purchase        IPO costs        net assets
                                                                                        £m                   £m                   £m                   £m
                                                                                  Note 1             Note 2             Note 3
Assets
Intangible assets – Trademarks                                        0.5                      –                      –                   0.5
Intangible assets – Goodwill                                          20.8                      –                      –                 20.8
Property, plant and equipment                                         3.0                   3.9                      –                   6.9
Deferred tax asset                                                           0.2                      –                      –                   0.2
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Non-current assets                                                     24.5                   3.9                      –                 28.4
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Inventories                                                                       1.2                      –                      –                   1.2
Trade and other receivables                                            8.9                      –                      –                   8.9
Cash and cash equivalents                                            10.6                  (3.9)                 (2.1)                  4.6
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Current assets                                                            20.7                  (3.9)                 (2.1)                14.7
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total assets                                                                 45.2                      –                  (2.1)                43.1
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Liabilities
Trade and other payables                                             (11.0)                     –                      –                (11.0)
Financial liabilities                                                            (0.3)                     –                      –                  (0.3)
Corporation tax liabilities                                                 (1.9)                     –                      –                  (1.9)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Current liabilities                                                           (13.2)                     –                      –                (13.2)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Financial liabilities                                                            (0.4)                     –                      –                  (0.4)
Provision for liabilities and charges                                 (2.2)                     –                      –                  (2.2)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Non-current liabilities                                                  (2.6)                     –                      –                  (2.6)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Total liabilities                                                            (15.8)                     –                      –                (15.8)
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––

Net assets                                                                   29.4                      –                  (2.1)                27.3
                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––                                                                                            –––––––––––––      –––––––––––––      –––––––––––––      –––––––––––––
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Notes:

1.       The net assets of Style Group Holdings Limited are extracted without material adjustment from the historical financial
information set out in Part III of this document as at 30 June 2013.

2.       As set out in paragraph 15.5 of Part V, HPAS Limited entered into an agreement on 3 December 2013 to purchase freehold
manufacturing properties located in Wombwell and office buildings located in Bradford which it currently occupies as tenant
from Acamar Limited for an acquisition price of £3.9 million. The acquisition of the properties is conditional on Admission and
will occur shortly after Admission.

3.       The total costs and expenses of, or incidental to, the Vendor Placing and Admission, all of which are payable by the Company
(save in respect of any commission payable by the Selling Shareholders pursuant to the Vendor Placing Agreement), are
estimated to be approximately £2.1 million (exclusive of value added tax).

4.       No account has been taken for any changes in trading or financial position of Style Group Holdings Limited since 30 June 2013.
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PART V

ADDITIONAL INFORMATION

1.     RESPONSIBILITY

The Directors, whose names appear on page 6 of this document, and the Company accept responsibility
for the information contained in this document. To the best of the knowledge and belief of the Directors,
and the Company (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. All the Directors accept individual and collective responsibility for compliance
with the AIM Rules.

2.     THE COMPANY                                           

2.1   The Company was incorporated and registered in Jersey with registered number 114327 on
8 November 2013 as a private company limited by shares under the name Safestyle UK Limited. On
4 December 2013, the Company was re registered as a public limited company with the name
Safestyle UK plc.

2.2   The principal legislation under which the Company operates is Jersey Companies Law and
regulations made under Jersey Companies Law. The liability of the Company’s members is limited.   

2.3   The Company is domiciled in Jersey. The registered office of the Company is at 47 Esplanade,
St. Helier, Jersey JE1 0BD and the principal place of business of the Company is at Style House,
14 Eldon Place, Bradford, West Yorkshire BD1 3AZ, (telephone number 01274 842 2000).

2.4   The following are the important events in the development of the Company’s business:

        2.4.1    incorporation of the Company on 8 November 2013; and           

        2.4.2    acquisition of the entire issued share capital of Style Group Holdings Limited on 3 December
2013 resulting in the Company becoming the parent company of the Group.

3.     SUBSIDIARIES                                            

        The Company is the holding company of the Group. The following table contains details of the
Company’s subsidiaries as at Admission:

                                                                                                      Percentage 
        Company name Principal activity                Country of incorporation                  ownership

        Style Group
        Holdings Limited Holding company              England                                                  100%

        Style Group UK Limited Head office                       England                                                  100%

        H.P.A.S Limited Glazing/Manufacturing      England                                                  100%

        Safestyle UK Limited Dormant                            England                                                  100%

        Style Group
        Europe Limited Dormant                            England                                                  100%

        Windowstyle UK Limited Manufacturing                   England                                                  100%

Annex I 1.1, 1.2
Annex III 1.1, 1.2

Annex I 5.1.1,
5.1.2, 5.1.3, 5.1.4

Annex I 5.1.4

Annex I 5.1.4

Annex I 5.1.5

Annex I 7.1, 7.2
Annex I 25
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4.     SHARE CAPITAL

4.1   Set out below are details of the issued share capital of the Company (i) as at the date of this document
and (ii) as it will be immediately following the Placing and Admission:

Immediately
following Admission

                                                                            Nominal 
        Present Number               Nominal value (£) Number               value (£)

        Issued Ordinary
        Shares 77,777,777                       0.01 77,777,777                0.01

4.2   On incorporation, the authorised share capital of the Company was £10,000 divided into 20,000
ordinary shares of £0.50 each of which 1 was issued nil paid as the subscriber share.

4.3   The following changes to the issued share capital of the Company have taken place since
incorporation:

        4.3.1    to enable the acquisition of the entire issued share capital of Style Group Holdings Limited to
occur, the Company reclassified and redesignated 1,002  of its authorised but unissued
ordinary shares and cancelled 18,000 authorised but unissued ordinary shares of £0.50 each
on 3 December 2013 resulting in the authorised and issued share capital of the Company
being: 1 A ordinary share of £0.50, 1 B ordinary share of £0.50, 1,000 C ordinary shares of
£0.50 each and 998 ordinary shares of £0.50 each. Following the acquisition of Style Group
Holdings Limited on 3 December 2013, the issued shares in the Company were fully paid up
and held by the former shareholders of Style Group Holdings Limited in the same proportions
and classes as their former shareholdings in Style Group Holdings Limited;

        4.3.2    on 4 December 2013, the Company issued the following bonus shares:

                    4.3.2.1    44,950 Ordinary Shares for each ordinary share of £0.50 each, A ordinary share of
£0.50 and B ordinary share of £0.50 held in the Company; and 

                    4.3.2.2    32,727.777 Ordinary Shares for each C ordinary share of £0.50 each held in the
Company;

        4.3.3    on 4 December 2013, immediately following the issue of the bonus shares (detailed in
paragraph 4.3.2.2 above), the Company sub-divided each of the ordinary shares of £0.50
each, the A ordinary share of £0.50, the B ordinary share of £0.50 and the C ordinary shares
of £0.50 each into 50 shares of £0.01 each and reclassified all issued shares to Ordinary
Shares.  Following such sub-division and reclassification, the authorised and issued share
capital of the Company was comprised of 77,777,777 Ordinary Shares.

4.4   Jersey Law does not include statutory pre-emption rights. The Company has therefore voluntarily
adopted pre-emption provisions in the Articles. Please see the summary as these provisions which is
set out in paragraph 5 of Part V of this document.

4.5   By a resolution of the Board passed on 5 December 2013 it was resolved conditionally upon (but
effective immediately prior to) Admission taking place to approve the transfer of the Placing Shares.

4.6   There are 2,333,333 Ordinary Shares under warrant and 4,083,335 Ordinary Shares under option as
at 5 December 2013 (being the last practicable date before publication of this document).

4.7   There are no shares in the capital as the Company currently in issue with a fixed date on which
entitlement to a dividend arises and there are no arrangements in force whereby future dividends are
waived or agreed to be waived.

4.8   The Ordinary Shares in issue on Admission will be in registered form and, following Admission, will be
capable of being held in uncertificated form. In the case of Ordinary Shares held in uncertificated form,
the Articles permit the holding and transfer of Ordinary Shares under CREST. CREST is a paperless
settlement procedure enabling securities to be evidenced otherwise than by certificate and
transferred otherwise than by written instrument. The Directors have applied for the Ordinary Shares

Annex I 21.1.1(a),
(b) 

Annex I 21.1.7

Annex I 21.1.7

Annex III 4.7

Annex I 21.1.6

Annex III 4.3
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to be admitted to CREST. The records in respect of Ordinary Shares held in uncertificated form will
be maintained by Euroclear UK & Ireland Limited and the Company’s registrar, Capita Registrars
Limited (details of whom are set out on page 7 of this document).

4.9   It is anticipated that, where appropriate, share certificates will be despatched by first class post by
within 5 working days of Admission. Temporary documents of title will not be issued. Prior to the
despatch of definitive share certificates, transfers will be certified against the register.

4.10 The International Security Identification Number (“ISIN”) of the Ordinary Shares is JE00BGP63272 and
the Stock Exchange Daily Official List (“SEDOL”) number is BGP6327.

4.11 The legislation under which the Placing Shares are or will be issued is Jersey Companies Law and
regulations made under Jersey Companies Law.

4.12 The Ordinary Shares are denominated in sterling.

4.13 Following the Vendor Placing and Admission, the Vendor Placing Shares will represent approximately
90 per cent. of the entire issued share capital of the Company.

4.14 Save as disclosed in this paragraph 4 or paragraph 15, as at the date of this document:

        4.14.1  the Company did not hold any treasury shares and no Ordinary Shares were held by, or on
behalf of, any member of the Group;

        4.14.2  no shares have been issued otherwise than as fully paid;

        4.14.3  the Company had no outstanding convertible securities, exchangeable securities or securities
with warrants; 

        4.14.4  the Company has given no undertaking to increase its share capital; and

        4.14.5  no capital of any member of the Group is under option or is agreed, conditionally or
unconditionally, to be put under option save for the warrants issued to Zeus Capital as
detailed in paragraph 15 of Part V of this Document.

5.     MEMORANDUM AND ARTICLES OF ASSOCIATION
The Memorandum of Association of the Company does not restrict the activities of the Company and thus
the Company has unlimited corporate activity.

The Articles were adopted by the Company by a special resolution passed on 3 December 2013 and
include, amongst other things, provisions to the following effect. Persons seeking a detailed explanation of
any provisions of Jersey law or the difference between it and the laws of England and Wales, or any other
jurisdiction with which they may be more familiar, should seek specific legal advice.

For the purpose of this paragraph 5 the following definitions shall apply:

“DTR” means the United Kingdom Disclosure and Transparency Rules as amended from time to time
relating to the disclosure of information in respect of financial instruments which have been admitted to
trading on a regulated market or for which a request for admission to trading on such a market has been
made, as published by the Financial Conduct Authority of the United Kingdom;

“Exempt Transfer” in relation to any share is a transfer pursuant to:

(a)     a sale of the share on AIM or a regulated market in the United Kingdom on which shares of that class
are listed or normally traded; and/or

(b)     a sale of the whole beneficial interest in the share to a person whom the Board is satisfied is
unconnected with the existing holder or with any other person appearing to be interested in the
share; or

(c)     acceptance of a takeover offer; “Operator” has the same meaning as “authorised operator” as
provided for in the CREST Regulations;

Annex I 21.1.3

Annex I 21.1.1(b)

Annex I 21.1.4

Annex I 21.1.5

Annex I 21.1.6

Annex III 4.1

Annex III 4.2

Annex III 4.4

Annex III 9.1
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“participating class” means a class of shares title to which is permitted by an Operator to be transferred
by a relevant system;

“relevant securities” means:

(a)     shares in the Company other than shares allotted pursuant to:

        (i)      an employee share scheme;

        (ii)     a right to subscribe for shares in the Company where the grant of the right itself constituted a
relevant security; or

        (iii)     a right to convert securities into shares in the Company where the grant of the right itself
constituted a relevant security; and

(b)     any right to subscribe for, or to convert any security into, shares in the Company other than rights to
subscribe for or convert any security into shares allotted pursuant to an employee share scheme, and
a reference to the allotment of relevant securities includes the grant of such right; and

“special resolution” means a resolution of the Company passed as a special resolution in accordance
with Jersey Companies Law by a majority of three-fourths of the votes cast on that resolution.

The Articles include a number of provisions which are intended to provide shareholders with certain rights
which they would not otherwise enjoy under Jersey law. These include the provision of pre-emption rights
in favour of shareholders in relation to certain issues of shares; a right in certain cases to require the
circulation of a notice of a resolution to be proposed at an annual general meeting; a right in certain cases
to require the circulation to shareholders of an explanatory statement with respect to a resolution proposed
to be dealt with at a general meeting; a power in certain cases to require website publication of audit
concerns; restrictions imposed on the directors on compensation for loss of office which are intended to
reflect applicable English law; and preventing indemnification of directors to the extent this would be
unlawful under the relevant provisions of English company law were the company an English incorporated
company. Further details of the relevant provisions of the Articles are included in the following summary of
the Articles.

5.1   Alteration of share capital

The Company may by special resolution alter its share capital in any manner permitted by Article 38
of Jersey Companies Law. In accordance with (and subject to the provisions of the Jersey Companies
Law, the Company may by special resolution reduce its share capital account, capital redemption
reserve and share premium account in any way.

5.2   Reduction of capital

The Jersey Companies law permits a company by special resolution to reduce its capital accounts in
any way. At present, in the case of certain types of reduction of capital, the confirmation of the Jersey
court will be required before such reduction is effected.

These provisions as to reduction of capital are separate from the provisions of the Jersey Companies
law dealing with purchase of own shares, redemption of own shares and distributions.

5.3   Purchase of own shares

Subject to and in accordance with Jersey Companies Law and without prejudice to any special rights
attached to any class of shares, the Company may purchase any of its own shares of any class
(including without limitation redeemable shares) in any way and at any price and may hold such shares
as treasury shares.

5.4   Share rights

Subject to Jersey Companies Law and without prejudice to any rights attached to any existing shares,
any share in the Company may be issued with or have attached to it such rights and restrictions as
the Company may by ordinary resolution decide or, if no such resolution has been passed or so far
as the resolution does not make specific provision, as the Board may decide. Subject to Jersey
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Companies Law and to any rights attached to any existing shares, the Company may issue shares
which are to be redeemed, or at the option of the Company or the holder are liable to be redeemed.

5.5   Allotment of securities and pre-emption rights

Subject to the provisions of Jersey Companies Law, the Articles and any resolution of the Company
passed by the shareholders of the Company conferring authority on the Directors to allot shares, as
referred to below and without prejudice to any rights attached to existing shares, all unissued shares
are at the disposal of the Board which may reclassify, allot, grant options over or otherwise dispose
of them to persons at such times and on such terms and conditions as the Board may decide.

The Board has the power to allot relevant securities subject to authority granted by the Company by
ordinary resolution which shall provide for (i) the number of relevant securities which may be issued
by the Board generally and unconditionally; and (ii) may specify the issue price of such relevant
securities.

Although Jersey Companies Law does not provide any statutory pre-emption rights, the Articles
provide that equity securities allotted by the Company must first be offered to existing shareholders
in proportion to their respective holdings of Ordinary Shares except that such pre-emption rights shall
not apply where they are dis-applied by way of special resolution of the holders of shares of the class
who (being entitled to do so) vote in person or by proxy at a separate general meeting of such holders
in relation to (i) bonus shares; (ii) equity securities wholly or partly paid up otherwise than in cash; or
(iii) equity securities issued in connection with an employee share scheme.

Although there is no requirement under Jersey Companies Law for shares of a public company to be
issued paid-up as to any minimum amount, the Articles provide that the Company shall not allot or
issue any share except as paid up at least as to one-quarter of its nominal value and the whole of any
premium on it, except that this shall not apply to (i) shares allotted in pursuance of an employee share
scheme; and (ii) the allotment and issue of bonus shares.

5.6   Share certificates

Every member on becoming the holder of any certificated share (except a recognised person in
respect of whom the Company is not by law required to issue a certificate) whose name is entered
on the Company’s register of members as a holder of any certificated shares is entitled, without
payment, to one certificate in respect of all shares of any class held by him. In the case of joint
holders, delivery of a certificate to one of the joint holders shall be sufficient delivery to all.

The Board may permit title to some or all of the shares of any class to be evidenced otherwise than
by a certificate and title to such shares to be transferred in accordance with the rules of a relevant
system pursuant to which title to units of a security can be evidenced and transferred in accordance
with the CREST Regulations, without a written instrument. The Articles are consistent with CREST
membership.

5.7   Call, forfeiture and lien

The Board may from time to time make calls upon the members in respect of any moneys unpaid on
their shares. Each member shall (subject to being given at least 14 clear days’ notice specifying where
and when payment is to be made) pay to the Company the specified amount called on his shares. If
any call or instalment of a call remains unpaid on or after the due date for payment, the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it became due and
payable until it is paid. Interest shall be paid at a fixed rate, fixed by the terms of the allotment of the
share or in the notice of call or if no rate is fixed, the rate determined by the Board not exceeding 5
per cent. per annum, or, if higher, the appropriate rate (as determined by the UK Secretary of State
and defined in the 2006 Act).

The Board may also (on giving not less than 14 clear days’ notice requiring payment of the amount
unpaid together with interest and costs incurred) forfeit the shares by resolution of the Board. The
forfeiture shall include all dividends or monies payable in respect of the forfeited share. The forfeited
shares may be sold, re-allotted or otherwise disposed of by the Board in such manner as it
determines.



The Company shall have a first and paramount lien on every share (not being a fully paid share) for all
monies payable to the Company (whether presently or not) in respect of that share. The Board may
at any time (generally or in a particular case) waive any lien or declare any share to be wholly or in part
exempt from the relevant provisions of the Articles. The Company’s lien on a share shall extend to any
amount (including without limitation dividends) payable in respect of it.

5.8   Variation of rights

Subject to the provisions of Jersey Companies Law and to any rights attached to existing shares (and
except in the case where there is only one holder of the issued shares in which case all rights attached
to an existing class of shares may be varied only with the consent in writing of that holder), all or any
of the rights attached to any class of shares may be varied either with the written consent of the
holders of not less than three-fourths in number of the issued shares of the class or the sanction of
a special resolution passed at a separate general meeting of the holders of shares of the class duly
convened and held.

5.9   Untraced Shareholders

The Articles provide that the Company shall be entitled to sell any share of a shareholder, or any share
to which a person is entitled by Jersey Companies Law, at the best price reasonably obtainable,
provided that:

(i)      for a period of not less than 12 years no cheque, warrant or money order sent by the Company
to the shareholder has been cashed or all funds paid to the shareholder have been returned to
the Company;

(ii)     at the expiration of such period of 12 years, the Company has given notice of its intention to sell
any such shares by advertisement in both a United Kingdom national newspaper; and

(iii)     the Company has not, during such period of 12 years or the further period of three months
following the last of such advertisements, received any communication in respect of such share
from the shareholder or person entitled by Jersey Companies Law.

5.10 Transfer of shares

Without prejudice to any power of the Company to register as a shareholder a person to whom the
right to any share has been transmitted by operation of law, the instrument of transfer of a certificated
share may be in the usual form or in any other form approved by the Board and shall be signed by or
on behalf of the transferor and, unless the share is fully paid, by or on behalf of the transferee.

Any member may transfer all or any of his shares which are in uncertificated form, subject to the
CREST Regulations, by means of a relevant system provided that legal title to such shares shall not
pass until the transfer is entered in the register.

The Board may refuse to register the transfer of a share in certificated form unless the instrument
of transfer:

(i)      is lodged, duly stamped (if stampable), at the office or at another place appointed by the Board
accompanied by the certificate for the share to which it relates and such other evidence as the
Board may reasonably require to show the right of the transferor to make the transfer;

(ii)     is in respect of only one class of shares; and

(iii)     is in favour of not more than four transferees.

If the Board refuses to register a transfer of a share in certificated form it shall send the transferee
notice of its refusal within two months after the date on which the instrument of transfer was lodged
with the Company.

No fee shall be charged for the registration of any instrument of transfer or other document relating
to or affecting the title to a share, or for making any other entry in the register.
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Any member may transfer all or any of his shares which are in uncertificated form, subject to the rules
and regulations of the relevant system, provided that legal title to such shares shall not pass until the
transfer is entered in the Company’s register of members. Subject to Jersey Companies Law, the AIM
Rules for Companies and any applicable laws, rules and regulations relating to a relevant system, no
provision of the Articles shall apply or have effect to the extent that it is inconsistent in any respect
with:

(i)      the holding of shares of that class in uncertificated form;

(ii)     the transfer of title to shares of that class by means of a relevant system;

(iii)     the exercise of any powers or functions by the Company or the effecting by the Company of any
actions by means of a relevant system; and

(iv)    any provision of the CREST Regulations.

The Directors may lay down regulations not included in the Articles which (in addition to, or in
substitution for, any provisions in the Articles):

(i)      apply to the issue, holding or transfer of shares in uncertificated form;

(ii)     set out (where appropriate) the procedures for conversion and/or redemption of shares in
uncertificated form; and/or

(iii)     the Directors consider necessary or appropriate to ensure that these Articles are consistent with
the CREST Regulations and/or the Operator’s rules and practices.

The Articles provide that the Board may suspend the registration of transfers of shares or of transfers
of any class of shares at such times and for such periods (not exceeding 30 days in any year) as the
Board may determine, except that the Board may not suspend the registration of transfers of any
participating class without the consent of the Operator of the relevant system.

The Articles also contain a provision allowing the Company to refuse to register the transfer of a share
in certificated form if, in the sole discretion of the Company, such transfer should be in violation of any
applicable transfer restriction or in violation of any applicable securities law or regulation.

5.11 Disclosure of interests in shares

The provisions of DTR 5 shall be deemed to apply to the Company as if it were a UK Issuer, so that
members are required under the Articles to notify the Company of the percentage of their voting rights
if the percentage of voting rights which they hold as a shareholder or through their direct or indirect
holding of financial instruments falling within paragraph 5.1.3R of DTR 5 (or a combination of such
holdings) reaches, exceeds or falls below 3 per cent., 4 per cent., 5 per cent., 6 per cent.,7 per cent.,
8 per cent., 9 per cent., 10 per cent., and each 1 per cent. threshold thereafter up to 100 per cent.,
or reaches or exceeds or falls below any of these thresholds as a result of events changing the
breakdown of voting rights and on the basis of information disclosed by the Company in accordance
with paragraph 5.6.1R of DTR 5. Paragraph 5.8 of DTR 5 notes that a shareholder must make the
notification required under paragraph 5.1 of DTR 5 as soon as possible and in any event not later than
two trading days after the date on which the person:

(i)      learns of the acquisition or disposal or of the possibility of exercising voting rights or having
regard to the circumstances should have learned of it regardless of the date on which the
acquisition, disposal or possibility of exercising voting rights takes effect; or

(ii)     is informed on the basis of information disclosed by the Company of events changing the
breakdown of voting rights which results in the person reaching, exceeding or falling below a
relevant threshold.

If any member fails to comply with these requirements, the Directors may, by notice to the holder of
the shares, suspend their rights as to voting, dividends and transfer (except pursuant to an Exempt
Transfer). Such suspension shall have effect from the date on which the default notice is delivered to
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the shareholder until a date that is not more than seven days after the Board has determined that the
holder of the shares has cured the non-compliance. During the period of such suspension any
dividend or other amount payable in respect of the shares shall be retained by the Company without
any obligation to pay interest thereon.

The Directors have the power, by giving notice, to require any member to disclose to the Company
the identity of any person other than the member who is interested in the shares held by the member
or who has been at any time during the preceding three years been so interested, in both cases
together with details of the nature of such interest. If any member has been duly served with such a
notice and is in default of the prescribed period in supplying the information required then certain
restrictions shall apply. A disclosure notice may direct that the member shall not be entitled to vote at
a general meeting or meeting of the holders of any class of shares of the Company or exercise any
other right conferred by membership in relation to the meetings of the Company or holders of any
class of shares. Where the default shares represent at least 0.25 per cent. of the issued shares of that
class, any dividend or other money which would otherwise be payable may also be retained by the
Company and transfers of default shares will be restricted until the restrictions cease to apply.

5.12 General meetings

The Board shall convene and the Company shall hold general meetings as annual general meetings
in accordance with Jersey Companies Law. The Board may convene general meetings whenever it
thinks fit. At least 21 clear days’ notice shall be given of every annual general meeting and every
general meeting called for the passing of a special resolution; and at least 14 clear days’ notice shall
be given of all other general meetings. The Company may determine that the members entitled to
receive a notice of a general meeting of the Company are the members on the register at the close
of business on a day determined by the Company, which day may not be more than 21 days before
the day that notices of the meeting are sent.

The notice shall specify the place, day and time of the meeting and the general nature of the business
to be transacted at the meeting. In the case of an annual general meeting, the notice shall specify the
meeting as such. In the case of a meeting to pass a special resolution the notice shall specify the
intention to propose the resolution as a special resolution.

For the purpose of determining whether a person is entitled as a member to attend or vote at a
meeting and how many votes such person may cast, the Company may specify in the notice of the
meeting a time by which a person who holds shares in registered form must be entered on the
register in order to have the right to attend or vote at the meeting or to appoint a proxy to do so. Such
time must not be earlier than the latest time that a company is permitted pursuant to the Jersey
Companies Law to require an instrument appointing a proxy, or any other document necessary to
show the validity of, or otherwise relating to, the appointment of a proxy to be received by the
company or any other person before a meeting or adjourned meeting in order that the appointment
be effective, which is currently 48 hours before the time fixed for the meeting.

The Board may resolve to enable persons entitled to attend a general meeting to do so by
simultaneous attendance and participation at a satellite meeting place anywhere in the world and any
members in attendance in person or by proxy at any such meeting place shall be counted in the
quorum and entitled to vote at the general meeting.

Members representing at least 10 per cent. of the paid up share capital of the Company and who are
entitled to vote on the resolution at the annual general meeting to which the request relates (excluding
any voting rights attached to any shares in the Company held as treasury shares), may require the
Company to circulate notice of a resolution which may be, and is intended to be, moved at that
annual general meeting to members and if so required the Company shall, unless the resolution would
if passed be ineffective, is defamatory of any person or is frivolous or vexatious, give such notice in
the same manner as notice of the meeting and at the same time as, or as soon as reasonably
practicable after it gives notice of the meeting.

Members representing at least 10 per cent. of the paid up share capital of the Company and who, in
relation to a proposed resolution, are entitled to vote on that resolution at the meeting to which the
request relates, or in relation to any other matter, are entitled to vote at the meeting to which the
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request relates (a “relevant right to vote”) (excluding any voting rights attached to any shares in the
Company held as treasury shares) may require the Company to circulate to members an explanatory
statement of not more than 1,000 words with respect to a matter referred to in the proposed
resolution to be dealt with at the meeting to which the request relates, or to any other business to be
dealt with at that meeting. However, the Company has the right to apply to the Royal Court of Jersey
to seek a ruling that it is not required to circulate a members’ statement on the basis that the rights
in the Articles are being abused.

Members representing at least 10 per cent. of the paid up share capital of the Company and who are
entitled to vote on the matter to which a poll relates (excluding any voting rights attributed to any
shares in the Company held as treasury shares) may require the Directors to obtain an independent
report on any poll taken or to be taken at a general meeting of the Company.

A member of the Company may nominate a person, on whose behalf he holds shares, to enjoy rights
to receive a copy of all communications that the Company sends to its members.

All resolutions put to the vote of a general meeting shall be decided upon by a show of hands unless
a poll is validly demanded. Subject to any rights and restrictions attached to any shares, members
and their duly appointed proxies shall have the right to attend and speak at general meetings and to
vote, and to demand, or join in demanding, a poll.

On a show of hands every member who is present in person shall have one vote and every proxy
present who has been duly appointed by a member entitled to vote on the resolution has one vote.
On a poll every member present or by proxy shall have one vote for every share of which he is the
holder.

No member shall be entitled to vote at a general meeting or at a separate meeting of the holders of
any class of shares unless all monies presently payable by him or in respect of his shares have been
paid.

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the capital of
the Company.

The chairman may with the consent of a meeting at which a quorum is present, adjourn the meeting.

5.13 Power to require website publication of audit concerns

Where so requested by members representing at least 10 per cent. of the paid up share capital of the
Company and who have a right to vote at the general meeting at which the accounts of the Company
are laid, the Company shall publish on its website a statement setting out any matter relating to the
audit of the Company’s accounts or any circumstances connected with an auditor of the Company
ceasing to hold office except where the Board believes in good faith that the rights so conferred are
being abused.

5.14 Voting rights

Subject to any special terms as to voting attached to any shares and to the Articles, on a show of
hands every member who is present in person or by proxy shall have one vote and on a poll every
member who is present in person or by proxy shall have one vote for every share of which he is the
holder. On a poll, a member entitled to more than one vote need not use all his votes or cast all the
votes he uses in the same way. A member may appoint more than one proxy.

No member shall be entitled to vote at any general meeting unless all monies presently payable by
him in respect of shares in the Company have been paid.

In the case of joint shareholders only the vote of the senior joint holder shall be accepted. In the case
of an equality of votes, the chairman of the meeting shall be entitled to a casting vote in addition to
any other vote he may have.
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5.15 Directors

        Appointment of Directors

Unless otherwise determined by ordinary resolution, the number of Directors shall be not less than
two or more than 10. Directors may be appointed by ordinary resolution or by the Board. At every
annual general meeting one-third of the Directors or, if their number is not three or a multiple of three,
the number nearest to and exceeding one-third shall retire from office but if any Director has at the
start of the annual general meeting been in office for three years or more since his last appointment
or re-appointment, he shall retire at that annual general meeting. No person who is a director as at
the date of Admission shall be required to retire at the Company’s annual general meeting first
following Admission.

Any Director may appoint any other Director or other person approved by resolution of the Board and
willing to act, to be an alternate Director.

Subject to the provisions of Jersey Companies Law, the Board may appoint one or more of its body
to be the holder of any executive office (except that of auditor) in the Company and may enter into an
agreement or arrangement with any Director for his employment by the Company or for the provision
by him of any services outside the scope of the ordinary duties of a Director. Any such appointment,
agreement or arrangement may be made on such terms, including without limitation terms as to
remuneration, as the Board determines. The Board may revoke or vary any such appointment but
without prejudice to any rights or claims which the person whose appointment is revoked or varied
may have against the Company because of the revocation or variation.

        No share qualification

A Director shall not be required to hold any shares in the capital of the Company by way of
qualification.

        Retirement of Directors by rotation

The Directors to retire by rotation shall be first, those who wish to retire and not be re-appointed to
office, and second, those who have been in office longest since their last appointment or
reappointment. As between persons who became or were last re-appointed Directors on the same
day those to retire shall (unless they otherwise agree among themselves) be determined by lot. No
Director shall be required to retire or be relieved from retiring or to be retired by reason of any change
in the number or identity of the Directors after the date of the notice but before the close of the
meeting.

        Remuneration of Directors

The emoluments of any executive Director shall be determined by the Board. The ordinary
remuneration of the Directors who do not hold executive office for their services (excluding amounts
payable under any other provision of the Articles) shall not exceed in aggregate such amount as the
Company may from time to time by ordinary resolution determine. Subject thereto, each such Director
shall be paid a fee for his services (which shall be deemed to accrue from day to day) at such rate as
may from time to time be determined by the Board.

Any Director who does not hold executive office and who performs special services which, in the
opinion of the Board, go beyond the ordinary duties of a Director, may be paid such extra
remuneration as the Board may determine. The Directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their attendance at meetings of the Board or
committees of the Board, general meetings or separate meetings of the holders of any class of shares
or of debentures of the Company or otherwise in connection with the discharge of their duties.

The Board may (by establishment of, or maintenance of, schemes or otherwise) provide benefits,
whether by the payment of gratuities or pensions or by insurance or otherwise, for any past or present
Director or employee of the Company or any of its subsidiary undertakings or any body corporate
associated with, or any business acquired by, any of them, and for any member of his family (including
a spouse, a civil partner, a former spouse and a former civil partner) or any person who is or was
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dependent on him, and may (as well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of any such benefit.

        Compensation for loss of office

The provisions contained in sections 215 to 221 of the 2006 Act in relation to payments made to
Directors (or a person connected to such Directors) for loss of office and the circumstances in which
such payments would require the approval of members apply to the Company such that the
Company may not make payment for loss of office to a director unless approved by a resolution of
the members of the Company. Such resolution must not be passed unless a memorandum setting
out the particulars of the proposed payment (including its amount) is made available to the members
of the Company.

        Permitted interests of Directors

Subject to the provisions of Jersey Companies Law and provided that where a Director, to his
knowledge, is in any way directly or indirectly interested in a contract, transaction or arrangement with
the Company and such interest conflicts or may conflict to a material extent with the interests of the
Company, has disclosed to the Board (at the meeting of the Board at which the question of entering
into the contract, arrangement, transaction or proposal is first considered, if he knows his interest
then exists or, in any other case as soon as practical after that meeting, by notice in writing delivered
to the secretary, at the first meeting of the Board after he knows that he is or has become so
interested) the nature and extent of his interest, a Director, notwithstanding his office:

(i)      may enter into or otherwise be interested in any contract, arrangement, transaction or proposal
with the Company (including in relation to any insurance proposal which the Company proposes
to maintain or purchase for the benefit of the Directors) or in which the Company is otherwise
interested;

(ii)     may hold any other office or place of profit under the Company (except that of auditor or of
auditor of a subsidiary of the Company) in conjunction with the office of Director and may act by
himself or through his firm in a professional capacity for the Company, and in any such case on
such terms as the Board may arrange, either in addition to or in lieu of any remuneration
provided for by any other provision of the Articles;

(iii)     may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company or
in which the Company is otherwise interested or as regards which the Company has any powers
of appointment; and

(iv)    shall not be liable to account to the Company for any profit, remuneration or other benefit
realised by any such office, employment, contract, arrangement, transaction or proposal, and
no such contract, arrangement, transaction or proposal shall be avoided on the grounds of any
such interest or benefit.

        Powers of Directors

Subject to the provisions of Jersey Companies Law and the Articles and any direction given by special
resolution, the business of the Company shall be managed by the Board which may exercise all
powers of the Company. The Board may delegate any of its powers to any committee consisting of
one or more Directors. The Board may also delegate any of its powers to any Director holding any
executive office. Subject to the provisions of Jersey Companies Law and to any directions given by
special resolution, the Articles provide that the Board may exercise all the powers of the Company:

(i)      to borrow money;

(ii)     to mortgage or charge all or any part of the undertaking, property and assets (present or future)
and uncalled share capital of the Company;

(iii)     to issue debentures and other securities; and
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(iv)    to give security, either outright or as collateral security for any debt, liability or obligation of the
Company or of any third party.

There is no prohibition under the Jersey Companies Law (other than compliance with the director’s
duties to the Company) on the making of loans by a company to its directors. However, the
substantive provisions of section 197, section 199, section 200, section 201 and section 202 of the
2006 Act shall have effect as if they applied to the Company, and the powers of the Company to
make a loan or quasi-loan to a director or enter into a credit transaction for the benefit of a director,
or give a give a guarantee or provide security in connection with such loan or quasi-loan or credit
transaction shall be limited accordingly, save that nothing shall prohibit or restrict the powers of the
Company to make a loan to a director in support of any indemnity given to such director
contemplated by the Articles.

        Proceedings of Directors

A Director may, and the secretary at the request of a Director shall, call a meeting of the Board by
giving notice of the meeting to each Director.

No meeting of the Directors shall be held outside the United Kingdom, and any decision reached or
resolution passed by the Directors at any meeting which is held outside the United Kingdom shall be
invalid and of no effect.

Questions arising at a meeting shall be decided by a majority of votes provided that, where one or
more directors is in attendance at the meeting from outside of the United Kingdom in accordance with
Articles, the majority of directors voting in favour of such resolution must be physically located in the
United Kingdom. In the case of an equality of votes, the chairman shall have a second or casting vote,
provided that the chairman may not exercise any such second or casting vote at any meeting at which
only two of the Directors who are present are entitled to vote or where he is not physically located in
the United Kingdom at the time of exercise of such casting vote. Any Director may waive notice of a
meeting and any such waiver may be retrospective.

The quorum for the transaction of the business of the Board may be fixed by the Board and unless
so fixed at any other number shall be two. A person who holds office only as an alternate Director
may, if his appointor is not present, be counted in the quorum.

A resolution in writing agreed by all the Directors or by a majority of Directors who are not resident in
the United Kingdom, in each case, entitled to receive notice of and vote at a meeting of the Board or
of a committee of the Board (not being less than the number of Directors required to form a quorum
of the Board), shall be as valid and effectual as if it had been passed at a meeting of the Board or (as
the case may be) a committee of the Board duly convened and held provided that no resolution in
writing shall be valid unless a majority of those directors signing such resolution in writing sign it within
the United Kingdom.

A person entitled to be present at a meeting of the Board or of a committee of the Board shall be
deemed to be present for all purposes if he is able (directly or by electronic communication) to speak
to and be heard by all those present or deemed to be present simultaneously. A Director so deemed
to be present shall be entitled to vote and be counted in a quorum accordingly. Such a meeting shall
be deemed to take place where it is convened to be held or (if no director is present in that place)
where the majority/largest group of those participating is assembled, or, if there is no such group,
where the Chairman of the meeting is physically located.

No meeting at which one or more directors participates shall be quorate unless a majority/the largest
group of the directors participating in that meeting (whether in person or in any manner permitted by
the Articles) are physically located within the United Kingdom at the time such meeting is held.

        Restrictions on voting

Except as otherwise provided in the Articles, a Director shall not vote on (but shall still be counted in
the quorum in relation to) any resolution of the Board or a committee of the Board concerning a
contract, transaction or arrangement in which he has an interest which (taken together with any
interests of any person connected with him) is, to his knowledge, a material interest, otherwise than
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by virtue of his interests in shares or debentures or other securities of or otherwise in or through the
Company, unless the resolution concerns any of the following matters:

(i)      the giving of any guarantee, security or indemnity in respect of money lent or obligations incurred
by him or any other person at the request of or for the benefit of the Company or any of its
subsidiary undertakings;

(ii)     the giving of any guarantee, security or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which he himself has assumed responsibility
in whole or in part under a guarantee or indemnity or by the giving of security;

(iii)     other than a rights issue offered to all of the shareholders of the Company, any proposal
concerning an offer of shares or debentures or other securities of or by the Company or any of
its subsidiary undertakings in which offer he is or may be entitled to participate as a holder of
securities or in the underwriting or sub-underwriting of which he is to participate;

(iv)    any proposal concerning any other body corporate in which he (together with persons
connected with him within the meaning of sections 252, 253 and 254 of the 2006 Act) does not
to his knowledge have an interest in 1 per cent. or more of the issued equity share capital of any
class of such body corporate or of the voting rights available to members of such body
corporate;

(v)     any proposal relating to an arrangement for the benefit of the employees of the Company or any
of its subsidiary undertakings which does not award him any privilege or benefit not generally
awarded to the employees to whom such arrangement relates; or

(vi)    any proposal concerning insurance which the Company proposes to maintain or purchase for
the benefit of Directors or for the benefit of persons who include Directors.

Subject to Jersey Companies Law, the Company may by ordinary resolution suspend or relax the
above provisions to any extent or ratify any transaction not duly authorised by reason of a
contravention of such provisions.

A Director shall not vote (but shall be counted in the quorum) on any resolution of the Board or
committee of the Board concerning his own appointment (including fixing or varying the terms of his
appointment or its termination) as the holder of any office or place of profit with the Company or any
body corporate in which the Company is interested. Where proposals are under consideration
concerning the appointment of two or more Directors to offices or places of profit with the Company
or any body corporate in which the Company is interested, such proposals may be divided and a
separate resolution considered in relation to each Director. In such case each of the Directors
concerned (if not otherwise debarred from voting under these Articles) shall be entitled to vote in
respect of each resolution except that concerning his own appointment and for the avoidance of
doubt shall be still be counted in the quorum for any resolution concerning his own appointment. An
interest of a person who is for the purposes of the 2006 Act connected with a Director shall be treated
as an interest of the Director, provided that the Director is aware of such interest.

5.16 Indemnity of officers

Jersey Companies Law restricts indemnities or exemptions from liability given by Jersey companies
to their directors and officers. In general, directors and officers of a Jersey company cannot be
exempted from or receive an indemnity in respect of any liability which would otherwise attach to that
director or officer under law by reason of the fact that they are or were a director or officer of the
company. There are exemptions to this restriction, in particular in respect of proceedings where the
director or officer is not held liable or the matter is discontinued, where the director or officer acted in
good faith in the best interests of the company and in respect of any liability for which the company
normally maintains insurance. The Articles provide that a Director, alternate Director, secretary or other
officer may be indemnified out of the assets of the Company to the extent this is legally permissible
under Jersey Companies Law and subject to the rules made by London Stock Exchange plc in
connection with AIM (or by the competent authority of any other regulated market or other stock
exchange on which the shares of the Company may be listed) provided that the Company shall not
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indemnify any such person insofar as the provisions of such indemnity would be void under sections
232 or 234 of the UK Companies Act 2006.

5.17 Dividends and other distributions

Subject to the provisions of Jersey Companies Law, the Company may by ordinary resolution declare
dividends but no such dividend shall exceed the amount recommended by the Board. Subject to the
provisions of Jersey Companies Law, the Board may pay interim dividends if it appears to the Board
to be justified by the cash flow position of the Company. A general meeting declaring a dividend may,
on the recommendation of the Board, by ordinary resolution direct that it shall be satisfied wholly or
partly by the distribution of assets, including without limitation paid up shares or debentures of
another body corporate. The Board may make any arrangements it thinks fit to settle any difficulty
arising in connection with the distribution, including without limitation (a) the fixing of the value for
distribution of any assets; (b) the payment of cash to any member on the basis of that value in order
to adjust the rights of members; and (c) the vesting of any asset in a trustee.

The Board may, if authorised by an ordinary resolution of the Company, offer any holder of shares the
right to elect to receive shares, credited as fully paid, instead of cash in respect of the whole (or some
part, to be determined by the Board) of all or any dividend specified by such ordinary resolution.

Except as otherwise provided by the rights attaching to or terms of issue of any shares, all dividends
shall be apportioned and paid pro rata according to the amounts paid on the shares during any
portion or portions of the period in respect of which the dividend is paid.

No dividend or other monies payable in respect of a share shall bear interest against the Company,
unless otherwise provided by the rights attached to the share.

The Board may deduct from any dividend or other monies payable to any member in respect of a
share any monies presently payable by him to the Company in respect of that share.

Where a person is entitled by transmission to a share, the Board may retain any dividend payable in
respect of that share until that person (or that person’s transferee) becomes the holder of that share.

Any dividend or other monies payable in respect of a share may be paid by, any direct debit, bank or
other funds transfer system to the holder or person entitled to payment or, if practicable, to a person
designated by notice to the Company by the holder or person entitled to payment; or by any other
method approved by the Board and agreed by the holder or person entitled to payment including
without limitation in respect of an uncertificated share by means of the relevant system (subject to the
facilities and requirements of the relevant system).

Subject to applicable laws, any dividend or other monies unclaimed after a period of 12 years from
the date on which it became payable shall, if the Board so resolves, be forfeited and cease to remain
owing by the Company.

5.18 Capitalisation of profits and reserves

The Board may with the authority of an ordinary resolution of the Company (or a special resolution if
required under Jersey Companies Law) resolve to capitalise any undistributed profits of the Company
not required for paying any preferential dividend or any sum standing to the credit of any reserve or
other fund of the Company.

5.19 Winding-up

Under Jersey Companies Law, except as provided by the rights and restrictions attached to any class
of shares, the holders of Ordinary Shares will be entitled to participate in any surplus assets in a
winding up in proportion to their shareholdings. Pursuant to the Articles, the Company may, with the
sanction of a special resolution and any other sanction required by Jersey Companies Law, divide
among the members in kind the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between the
members or different classes of members.
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5.20 Disclosure of beneficial ownership

Although Jersey Companies Law does not contain equivalent provisions to section 793 of the 2006
Act, the Articles provide that, if at any time any holder of shares, or any other person (as appropriate)
has been served with a disclosure notice from the Company and has not complied with such notice
or supplied the information required to the Company within the relevant period, then certain
restrictions will apply as follows:

(i)      if the default shares in which any one person is interested or appears to the Company to be
interested represent less than 0.25 per cent. of the issued shares of the class, the holders of the
default shares shall not be entitled, in respect of those shares, to attend or to vote, either
personally or by proxy, at any general meeting or at any separate general meeting of the holders
of any class of shares in the Company, or to exercise any other right conferred by membership
in relation to meetings of the Company; or

(ii)     if the default shares in which any one person is interested or appears to the Company to be
interested represent at least 0.25 per cent. of the issued shares of the class, the holders of the
default shares shall not be entitled unless otherwise determined by the Board from time to time,
in respect of those shares:

        (a)     to attend or to vote, either personally or by proxy, at any general meeting or at any separate
general meeting of the holders of any class of shares in the Company, or to exercise any
other right conferred by membership in relation to meetings of the Company; or

        (b)     to receive any payment by way of dividend and no share shall be allotted in lieu of payment
of a dividend; or

        (c)     to transfer or agree to transfer any of those shares or any rights in them. 

5.21 Distribution of assets in a liquidation

Pursuant to Jersey Companies Law, subject to any enactment as to the order of payment of debts,
the Company’s property on a winding up will be applied in satisfaction of the Company’s liabilities pari
passu and any remaining property of the Company will be distributed among the members according
to their rights and interests in the Company.

If the Company is wound up, the Directors or the liquidator (as the case may be) may, with the
sanction of a special resolution of the Company and any other sanction required by Jersey
Companies Law, divide among the members in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the division shall be carried
out as between the members or different classes of members. Any such division may be otherwise
than in accordance with the existing rights of the members, but if any division is resolved otherwise
than in accordance with such rights, the members shall have the right to dissent in writing within
seven days of the passing of the resolution, requiring the liquidator either to abstain from carrying the
resolution into effect or to purchase his interest at a price to be determined by agreement or
arbitration.

The Directors or the liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees on such trusts for the benefit of the members as they/he with the like sanction shall
determine, but no member shall be compelled to accept any assets on which there is a liability.

6.     SHARE SCHEMES
6.1   Executive Share Option Plan (“ESOP”)

The Remuneration Committee will supervise the operation of the ESOP.

The Company has granted share options over Ordinary Shares (“Awards”) under the ESOP over
4,083,333 Ordinary Shares (representing 5.25 per cent. of Share Capital). These initial Awards will not
be subject to a performance condition.

Annex I 17.3,
21.1.5, 21.1.6
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        6.1.1  Types of Award and satisfaction of Awards

The Remuneration Committee may grant Awards to eligible participants under the ESOP
(“Participants”). It is intended that Awards will be satisfied by the new issue of ordinary shares.

        6.1.2  Eligibility

The Remuneration Committee has the discretion to select the Participants from the employees
of the Company.

        6.1.3  Timing of Awards

The Remuneration Committee may grant Awards at such times as it determines, provided the
Company is not in a close period.

        6.1.4  Limits on the grant of Awards

The maximum number of Ordinary Shares which may be allocated to Participants by the grant
of Awards under the ESOP after Admission shall not exceed ten per cent of the Ordinary
Shares then in issue for ten years following Admission. 

This ten per cent limit will apply to Awards under the ESOP only and will not take into account
any Awards made under any other share plan operated by the Company. Any Award which is
released, lapses, is satisfied by the transfer of existing Ordinary Shares or is satisfied by the
payment of cash shall not count as “allocated” for the purposes of the limits on the grant of
Awards.

Subject to Remuneration Committee approval there shall be no maximum market value of
ordinary shares over which an Award may be granted to a participant during a financial year.

        6.1.5  Conditions attaching to Awards

The initial Awards will not be subject to any performance conditions and may normally be
exercised at any time between the second and fifth anniversaries of the date of grant of the
Award. 

For future Awards the Remuneration Committee may determine that an Award will be subject
to such additional terms or performance conditions (“Performance Conditions”) as the
Remuneration Committee may specify on or prior to the grant of that Award.

Future Awards will usually only vest on the third anniversary of the date of grant of the Award
(or such other date as the Remuneration Committee may specify on or before the date of grant)
to the extent that any performance conditions are satisfied on such date (“Normal Vesting
Date”).

        6.1.6  Regulatory and tax issues on vesting

An Award shall not vest unless the issue of Ordinary Shares on such vesting is lawful in all
relevant jurisdictions and in compliance with the AIM Rules, the Company’s Share Dealing
Code and all other relevant Regulations and enactments. 

In addition, an Award shall not vest where such vesting would cause a tax or social security
liability to arise for which a member of the Group would be obliged to account to a relevant
authority, unless:

6.1.6.1 such liability can be satisfied by the sale of Ordinary Shares by the Company on behalf
of the Participant (as is permitted by the ESOP rules); or

6.1.6.2 the Participant has entered into arrangements acceptable to the Board in respect of
such liability.

74



        6.1.7  Vesting of Awards

When an Award vests it shall, subject to the other Rules of the ESOP, be exercisable by the
Participant to the extent that it has vested from the date the Award vests, until the expiry of the
tenth anniversary of the date of grant of the Award (or such earlier date as determined by the
Remuneration Committee prior to the grant of the Award, which in the case of initial Awards
shall be the fifth anniversary of the date of grant). If an Award does not vest in accordance with
the rules of the ESOP, it shall lapse. 

An Award shall also lapse if a Participant attempts to transfer, assign charge or otherwise
dispose of an Award, or if a Participant is declared bankrupt.

        6.1.8  Leavers

If a Participant ceases to be a director or employee of a member of the Group prior to the
Normal Vesting Date other than in certain “Good Leaver” circumstances, their Award will lapse. 

The “Good Leaver” circumstances permitted are: 

●         retirement with agreement of the Remuneration Committee; 

●         ill health, injury or disability evidenced to the satisfaction of the Remuneration
Committee; 

●         redundancy or any overseas equivalent; 

●         the Participant’s office or employment being with a company which ceases to be a
member of the Group or a business that is transferred outside of the Group; or 

●         any other reason the Remuneration Committee permits. 

If the Participant is determined to cease employment in any of these “Good Leaver”
circumstances and the Remuneration Committee do not exercise their discretion to allow an
Award to be exercised at that time, their Award shall either: 

6.1.8.1 vest on the Normal Vesting Date; or

6.1.8.2 if the Remuneration Committee so determines, vest on the later of the date of
cessation, and the date any Performance Conditions relating to such cessation are
determined

In each case the Award may be scaled back to reflect the period from grant to cessation of
employment relative to Normal Vesting Date (unless the Remuneration Committee determines
that such scaling back is inappropriate). 

        6.1.9 Corporate events

All Awards shall vest in connection with the following corporate events:

6.1.9.1 a third party obtaining control of the Company;

6.1.9.2 a compromise or arrangement being sanctioned by a court of relevant jurisdiction in
connection with a change of control of the Company;

6.1.9.3 the Company passing a resolution for a voluntary winding up;

6.1.9.4 an order being made for a compulsory winding up;

6.1.9.5 there is a demerger, special dividend or other similar event proposed which will, in the
opinion of the Remuneration Committee, affect the market price of the Ordinary Shares
to a material extent.

In each case, the Remuneration Committee shall determine the date the Awards shall vest and
the extent to which the Awards shall vest (whether in full, or by reference to any Performance
Conditions and by applying a pro rata reduction based on the period of time from the date of
grant of the Award to the corporate event relative to the Normal Vesting Date.
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        6.1.10 Adjustments of Awards and alterations to the ESOP

The Remuneration Committee may make such adjustments to an Award as it considers
appropriate in the event of a variation of the share capital of the Company or a demerger,
special dividend or other similar event having a material effect on the market price of the
ordinary shares. Save in respect of those matters that require shareholder approval, or would
be to the material disadvantage of Participants, the Remuneration Committee may make
alterations to the ESOP at any time. 

This includes the establishment of further plans (by way of schedules to the ESOP Rules or
otherwise) based on the ESOP but modified to take account of local tax, exchange control or
securities laws in non-UK territories. Those matters that require shareholder approval (acting
by an Ordinary Resolution of the Company) are alterations to the advantage of Participants, or
potential Participants, concerning:

6.1.10.1 eligibility;

6.1.10.2 individual limits on participation;

6.1.10.3 overall limits on the issue of Ordinary Shares or the transfer of shares from treasury;

6.1.10.4 the basis for determining a Participant’s entitlement under the ESOP; or

6.1.10.5 the adjustments that may be made in the event of the any variation of capital. 

If a variation would be to the material disadvantage of Participants, the board must invite all
Participants to indicate whether or not they approve such an alteration, and the majority of
those who respond must approve the alteration. 

The Remuneration Committee may waive or vary any performance condition without
shareholder approval if an event occurs which causes the Remuneration Committee to
reasonably consider that such waiver or amendment is appropriate, and (in the case of an
amendment) that the amendment is not materially less difficult to satisfy than the unaltered
performance condition would have been but for the event in question.

        6.1.11 Awards not pensionable

No Awards or benefits under the ESOP are pensionable.

6.2   SAYE Plan

In addition to the ESOP, the Company intends to grant options (“Options”) under the SAYE Plan,
subject to HMRC approval being granted. Capita Share Plan Services have been appointed as the
savings carrier for the SAYE Plan.

The Company is seeking approval for the SAYE Plan to be approved by HMRC under the provisions
of the Income Tax (Earnings and Pensions) Act 2003 which confers beneficial tax treatment on Option
holders. 

Under the SAYE Plan, participation is offered to all eligible employees, which can include executive
directors, who have been employed during any specified eligibility period. 

Eligible employees are to be invited to enter into a savings contract to save and deposit a regular sum
each month for three years of not less than £10 nor more than £250 and can exercise Options after
three years. The Company proposes only to grant 3 year Options initially, although the SAYE Plan
allows for 5 year Options to be granted.

The main features of the SAYE Plan are as follows:

        6.2.1   Operation

The Remuneration Committee supervise the operation of the SAYE Plan, although
administration may be delegated to a sub-committee or any other person nominated by the
Committee. The SAYE Plan is open to all UK employees who are eligible employees (“Eligible
Employees”).
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        6.2.2Types of Option

Under the SAYE Plan all Eligible Employees will be able to enter into a three or five year savings
contract in conjunction with the grant of a share option which can be exercised as set out at
paragraph 6.2.7 below. 

The initial invitation will invite the employees to enter into a three year savings contract.

        6.2.3  Eligibility

All UK-based employees and full time directors (i.e. someone who spends at least 25 hours
per week in the performance of duties for the Company) will be eligible to participate in the
SAYE Plan provided that they have been so employed with a group company for an eligibility
period as determined by the Remuneration Committee (not exceeding five years ending with
the date of grant). 

The eligibility period attaching to the initial invitations is twelve months.

        6.2.4  Grant of Options

                  The number of shares over which an option can granted is based upon the maximum number
of shares that can be acquired, at the exercise price, with the proceeds of the savings contract
(including a bonus paid at the maturity of the savings contract). The maximum amount of
monthly contributions (when aggregated with any other savings contracts) is £250. Participants
will not have to make a payment for the grant of an option.

The exercise price payable shall not be less than 80 per cent of the market value of a share (as
agreed with HMRC Shares Valuation division) in advance of the invitations being sent to
employees

        6.2.5  Plan Limits

The maximum number of Ordinary Shares which may be granted under the SAYE Plan shall
not exceed ten per cent of the Ordinary Shares then in issue for ten years following Admission.
For these purposes, any shares issued or issuable in relation to an Award under the ESOP are
excluded.

        6.2.6  Exercise of Options

Options can be granted under the SAYE Plan with a three or five year vesting period.

Options will not normally be exercisable before the bonus date applying to the related savings
contract (i.e. the earliest date on which a bonus is payable under that savings contract – the
“Bonus Date”). 

Options can be exercised within the six month period following the Bonus Date. To the extent
an option is not exercised during this period, the option will lapse. Only the proceeds of the
savings contract may be used to fund the exercise of options. 

Where a participant gives notice that he intends to stop paying monthly contributions under the
related savings contract, or is deemed to have given such notice or makes an application for
the return of his accumulated savings, the option may not be exercised. If a Participant dies
before the maturity of the related savings contract, his option may be exercised by his personal
representatives within 12 months of his death. 

To the extent not exercised during this period the option will lapse. If Participant ceases to be
employed by the Company by reason of injury, disability, redundancy, retirement, the sale of the
Company or business in which the Participant works, options can be exercised within six
months of the date of cessation of employment provided that the options have not already
lapsed in accordance with the SAYE Plan rules.
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If, within three years following the date of grant, a Participant ceases employment for any other
reason the option will lapse on the date of cessation of employment. If a Participant ceases
employment for any other reason after the expiry of that three year period, they will have the
opportunity to exercise their Option within six months of the date of cessation of employment. 

A participant will not be treated as ceasing to be employed by the Company if he remains
employed by an associated company of the Company. Options may also be exercised in the
event of a change of control of the Company or on the passing of a resolution for the voluntary
winding-up of the Company.

        6.2.7  Adjustment of Options

If there is a variation of the share capital of the Company (including a capitalisation or rights
issue, sub-division, rights issue, consolidation or reduction of share capital), the Remuneration
Committee may make such adjustments as it considers appropriate to the exercise price or
number of shares under option. Prior HMRC approval must be obtained in relation to any
adjustment of options. 

        6.2.8  Amendments

The Remuneration Committee may at any time amend the SAYE Plan rules, in any respect,
provided that prior shareholder approval is obtained for any amendment that is to the
advantage of participants in respect of the provisions relating to eligibility, the individual limit on
participation, the terms and rights of the options and the adjustment of options in the event of
a variation of the share capital. 

However, shareholder approval is not required for minor amendments to benefit the
administration of the SAYE Plan, to take account of a change or proposed change in legislation
or to obtain or maintain favourable tax, exchange control or regulatory treatment for
Participants, the Company or for any Company in the Company’s Group. No amendments may
operate to adversely affect any rights acquired by a participant without their prior consent. Prior
HMRC consent must be obtained in relation to any adjustments to a provision which is
necessary to meet the requirements of the relevant tax legislation.

        6.2.9   Termination of the SAYE Plan

The SAYE Plan will terminate on the tenth anniversary of the date of adoption of the SAYE Plan
or on any earlier date on which the Remuneration Committee determines that the plan should
be terminated. The termination of the SAYE Plan will not affect any existing grants of options
made under the SAYE Plan.

        6.2.10 Awards not pensionable

No Awards or benefits under the SAYE Plan are pensionable.

7.     DIRECTORS’ AND OTHER INTERESTS   

7.1   As at the date of this document and immediately following Admission, the interests (all of which are
beneficial unless otherwise stated), whether direct or indirect, of the Directors and their families (within
the meaning set out in the AIM rules) in the issued share capital of the Company and the existence of
which is known to or could, with reasonable diligence, be ascertained by that Director, are as follows:

Immediately following
As at the date of this document Admission

        Number of                   Percentage Number of           Percentage
        Ordinary                      of Existing Ordinary                   of Share 
        Director Shares                         Shares Shares                         Capital

        Stephen Halbert 0                                  0% 100,000                       0.13%
        Stephen Birmingham 3,888,889                    5% 3,888,889                         5%
        Mike Robinson 0                                  0% 25,000                         0.03%
        Christopher Davies 0                                  0% 100,000                       0.13%

Annex I 17.2
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7.2   As at the date of this document, the following options over Ordinary Shares had been granted
pursuant to the Executive Share Option Plan to the following Directors for nil consideration:

                                           Number of Ordinary
                                           Shares to be placed Exercise                    Exercise 
        Director                                    under option price                             period

        Stephen Birmingham                                    583,333 100p         2-5 years from the 
                                                              date of the Grant
        Michael Robinson                                    972,222 100p         2-5 years from the 
                                                              date of the Grant

7.3   Save as disclosed in paragraphs 7.1 to 7.2 above, none of the Directors has any interest in the share
capital of the Company or of any of its subsidiaries nor does any member of his or her family (within
the meaning set out in the AIM rules) have any such interest, whether beneficial or non-beneficial.

7.4   Although Shareholders are not required to disclose their interests in Ordinary Shares pursuant to
Jersey Companies Law and DTR5 does not apply to the Company directly, the Articles provide that
the provisions of DTR5, whilst the Company has a class of shares admitted to trading on AIM, shall
be deemed to be incorporated by reference into the Articles as if the Company were an “issuer” as
such term is defined in DTR5. As at 5 December 2013 (being the last practicable date prior to the
publication of this document) and so far as the Directors are aware, the only persons (other than any
Director) who are or will be interested, directly or indirectly, in three per cent. or more of the issued
share capital of the Company prior to and immediately following Admission are as follows:

Before Admission Following Admission

        Number of                        Percentage Number of           Percentage
        Ordinary                           of Existing Ordinary               of Enlarged
        Shareholder Shares                              Shares Shares              Share Capital

        Kiran Misra 9,722,222                         12.5% 3,888,889                         5%
        Rose Limited 64,166,666                       82.5% 0                                       0%

7.5   Save as disclosed in paragraph 7.4 above, the Company and the Directors are not aware of (i) any
persons who, directly or indirectly, jointly or severally, exercises or could exercise control over the
Company, nor (ii) any arrangements the operation of which may at a subsequent date result in a
change in control of the Company.

7.6   The voting rights of the persons listed in paragraphs 7.1 and 7.4 do not differ from the voting rights
of any other holder of Ordinary Shares.

7.7   There are no outstanding loans granted by any member of the Group to any Director nor are there
any guarantees provided by any member of the Group for the benefit of any Director.

7.8   The Directors hold the following directorships and are partners in the following partnerships and have
held the following directorships and been partners in the following partnerships within the five years
prior to the date of this document:

        Director Current Previous

Stephen John Style Group UK Limited Kerport Limited
Birmingham HPAS Limited

Style Group Holdings Limited
Safestyle UK Limited 
Style Group Europe Limited
Windowstyle UK Limited

AIM Rules Sch 2
Para g(ii)
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Michael John Style Group Holdings Limited Kerport Limited
Robinson HPAS Limited Safestyle.com Limited

Safestyle UK Limited Style Group Bradford Limited
Style Group Holdings Limited Style Group International Limited
Style Group UK Limited

Robert Stephen Consumer Champion Group Limited GVA Grimley Holdings Limited
Halbert Highbank Capital Partners LLC Employment Services Holdings Pty 

United House Group Holdings Limited Limited

Christopher John APC Overnight Limited SIG PLC
Davies The Alternative Parcels Company SIG European Investments Limited

Limited SIG European Holdings Limited
7.9   As at the date of this document, no Director:

        7.9.1    has any unspent convictions in relation to any indictable offences; or

        7.9.2    has been bankrupt or entered into an individual voluntary arrangement; or

        7.9.3    was a director of any company at the time of or within 12 months preceding any receivership,
compulsory liquidation, creditors voluntary liquidation, administration, company voluntary
arrangement or any composition or arrangement with that company’s creditors generally or
with any class of its creditors; or

        7.9.4    has been a partner in a partnership at the time of or within 12 months preceding any
compulsory liquidation, administration or partnership voluntary arrangement of such
partnership; or

        7.9.5    has had his assets the subject of any receivership or has been a partner of a partnership at
the time of or within 12 months preceding any assets thereof being the subject of a
receivership; or

        7.9.6    has been subject to any public criticism by any statutory or regulatory authority (including any
designated professional body) nor has ever been disqualified by a court from acting as a
director of a company or from acting in the management or conduct of the affairs of
a company.

8.     DIRECTORS’ SERVICE AGREEMENTS    

8.1   Each of the executive Directors has a service agreement with the Company. Details of these service
agreements are set out below:

        Stephen John Birmingham

        Stephen Birmingham is employed as the chief executive officer of the Company pursuant to a service
agreement dated 5 December 2013. His period of continuous employment began on 1 April 2000.
Under the agreement, Stephen Birmingham is entitled to a salary of £175,000 per annum, reviewed
annually (although the Company is under no obligation to increase the salary upon such a review). He
is also entitled to participate in an annual bonus scheme on such terms and conditions as the
Remuneration Committee may decide. Stephen Birmingham’s employment will continue unless or
until terminated by either party by written notice. The notice period is 12 months. Stephen has agreed
to confidentiality undertakings and has agreed to non-compete, non-solicitation and non-dealing
restrictive covenants that apply for a period of 12 months following termination of employment with
the Company.

        Michael John Robinson

        Michael Robinson is employed as the Chief Financial Officer of the Company pursuant to a service
agreement dated 5 December 2013. His period of continuous employment began on 1 April 2008.
Under the agreement, Michael Robinson is entitled to a salary of £150,000 per annum, reviewed
annually (although the Company is under no obligation to increase the salary upon such a review). He
is also entitled to participate in an annual bonus scheme on such terms and conditions as the
remuneration committee of the Company may decide. Michael Robinson’s employment will continue
unless or until terminated by either party by written notice. The notice period is 12 months. Michael
has agreed to confidentiality undertakings and has agreed to non-compete, non-solicitation and non-
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dealing restrictive covenants that apply for a period of 12 months following termination of employment
with the Company

8.2   Each of the non-executive Directors has a letter of appointment with the Company. Details of these
are set out below.

        Robert Stephen Halbert
        Stephen was appointed a non-executive Director and Chairman of the Company by letter of

appointment dated 5 December 2013. The appointment is for a period of 3 years from Admission
(subject to re-election at the next annual general meeting) but is terminable on 3 months’ notice by
either the Company or Stephen. The fee payable for Stephen’s services as a non-executive Director
is £70,000 per annum and is subject to annual review. The letter of appointment is governed by the
laws of England and Wales.

        Christopher John Davies
        Christopher was appointed a non-executive Director of the Company by letter of appointment dated

5 December 2013. The appointment is for a period of 3 years from Admission (subject to re-election
at the next annual general meeting) but is terminable on 3 months’ notice by either the Company or
Christopher. The fee payable for Christopher’s services as a non-executive Director is £45,000 per
annum and is subject to annual review. The letter of appointment is governed by the laws of England
and Wales.

8.3   Save as disclosed in paragraphs 8.1 to 8.2 above, there are no existing or proposed service
agreements or consultancy agreements between any of the Directors and the Company which cannot
be terminated by the Company without payment of compensation within 12 months.  

8.4   There are no arrangements under which any Director has waived or agreed to waive future
emoluments nor have there been any such waivers of emoluments during the financial year
immediately preceding the date of this document.              

8.5   Director’s Indemnity                                                         

        The Company has undertaken pursuant to a director’s indemnity agreement  between the Company
and each of the Directors to indemnify each of the Directors in respect of his position as a director or
officer of the Company, and also in respect of his position as a director or officer of subsidiaries of the
Company, in relation to any claims, damages and liabilities whether arising under the laws or
regulations of Jersey or any other jurisdiction in connection with the failure to exercise any of his
powers, duties or responsibilities as a director or officer of the Company. The Company has further
agreed to continue to maintain appropriate directors’ and officers’ liability insurance for the benefit of
each Director. The Company shall only be liable to indemnify a Director under the directors indemnity
to the extent that compensation is not available or obtained pursuant to the terms of any directors’
and officer's liability insurance which is in force at that time. The directors indemnities are governed
by Jersey law but the scope of each Directors indemnity is limited to that which would be lawful under
the laws of England and Wales.

9.     RELATED PARTY TRANSACTIONS
9.1   Stephen Birmingham was a vendor of shares in Style Group Holdings Limited, such shares being

purchased by the Company in connection with its acquisition of the entire issued share capital of Style
Group Holdings Limited. The consideration received by Stephen Birmingham from the Company was
the issue of shares in the Company in the same number and class as the shares which had been held
by Stephen in Style Group Holdings Limited.

9.2   Save as disclosed in paragraph 9.1 above, no Director has any interest, direct or indirect, in any
assets which have been acquired by, disposed of by, or leased to, any member of the Group or which
are proposed to be acquired by, disposed of by, or leased to, any member of the Group.
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10.   TAXATION
UK Taxation

The following paragraphs are intended as a general guide only and summarise advice received by the
Directors about the UK tax position of Shareholders who are resident (and in the case of individuals
ordinarily resident) in the UK, holding shares as investments and not as securities to be realised in the
course of a trade. The implications for Shareholders who acquire any shares or rights over shares in
connection with an employment contract have not been considered. The paragraphs below are based on
current UK legislation and HM Revenue & Customs practice. It should be noted that although a number of
UK tax treatments referred to below refer to unquoted shares, shares on AIM are generally treated as
unquoted for these purposes.

Any person who is in any doubt about their tax position or who is subject to taxation in a jurisdiction other
than the UK should consult their own professional adviser.

The information in these paragraphs is intended as a general summary of the UK tax position and, should
not be construed as constituting advice.

10.1 Taxation of dividends

        (a)     Any UK resident Shareholder who receives a dividend is entitled to a ‘tax credit’ of a proportion
of the dividend received. The income chargeable on the Shareholder is the sum of the dividend
received plus the tax credit, with the tax credit being available against the liability. Dividend
income from the Company will be treated as forming the highest part of a Shareholder's income.
The income tax rates are 10 per cent., 32.5 per cent. or 37.5 per cent. depending on the taxable
income of the individual. After deducting the tax credit the effective rate of income tax on
dividend income is 0 per cent., 25 per cent. or 30.55 per cent. respectively. 

        (b)     UK resident shareholders who do not pay income tax or whose liability to income tax on the
dividend and related tax credit is less than the tax credit, including pension funds, charities and
certain individuals are not generally entitled to claim repayment of any part of the tax credit
associated with the dividend from HM Revenue & Customs.

        (c)     A UK-tax resident corporate Shareholder of non-redeemable Ordinary Shares in the Company
that receives a dividend paid by the Company will not be subject to tax in respect of that
dividend subject to certain exceptions.

        (d)     Trustees of discretionary trusts receiving dividends from shares are also liable to account for
income tax at the dividend trust rate, currently 37.5 per cent. 

        (e)     Whether a shareholder who is not resident in the UK for tax purposes is entitled to a tax credit
in respect of dividends paid by the Company and to claim payment of any part of the tax credit
will depend, in general, on the provisions of any double taxation convention which exists
between the shareholder's country of residence and the UK. A non-UK resident shareholder
may also be subject to foreign taxation on dividend income.

        (f)      Persons who are not resident in the UK should consult their own tax advisers on the possible
application of such provisions or what relief or credit may be claimed in the jurisdiction in which
they are resident.

10.2 Taxation of chargeable gains

        (a)     For the purpose of UK tax on chargeable gains, the transfer of Ordinary Shares pursuant to the
Vendor Placing will be regarded as an acquisition of a new holding in the share capital of the
Company. 

        (b)     The Ordinary Shares so transferred will, for the purpose of tax on chargeable gains, be treated
as acquired on the date of transfer. The amount paid for the Ordinary Shares will usually
constitute the base cost of a shareholder's holding. 
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        (c)     If a Shareholder disposes of all or some of his or her Ordinary Shares, a liability to tax on
chargeable gains may, depending on their circumstances and subject to any available
exemptions or reliefs, arise.

        (d)     A UK resident, ordinarily resident and domiciled individual Shareholder who disposes (or is
deemed to dispose) of all or any of their shares may be liable to capital gains tax in relation
thereto at rates up to 28 per cent., subject to any available exemptions or reliefs. 

        (e)     An individual UK Shareholder who ceases to be resident or ordinarily resident in the UK for a
period of less than five complete years and who disposes of the shares held prior to departure
during that period of temporary non residence may, under anti-avoidance legislation, be liable to
capital gains tax on his or her return to the UK. Shareholders in this situation should obtain
specific advice in relation to the Statutory Residence Test legislation. 

        (f)      A UK resident corporate Shareholder disposing of its shares in the Company may be liable to
corporation tax on chargeable gains arising on the disposal at the corporation tax rate applicable
to its taxable profits (currently 20 to 23 per cent.).

        (g)     In computing the chargeable gain liable to corporation tax the corporate Shareholder is entitled
to deduct from the disposal proceeds the cost to it of the shares together with incidental costs
of acquisition, as increased by an indexation allowance to adjust for inflation, and disposal costs.

        (h)     The UK operates a substantial shareholding exemption regime which may apply to the disposal
of shares in the Company, by a corporate shareholder, subject to certain conditions being met.

10.3 Inheritance tax (“IHT”)

        (a)     Individuals and trustees subject to IHT in relation to a shareholding in the Company may be
entitled to business property relief of up to 100 per cent. after a holdings period of two (2) years
providing that all the relevant conditions for the relief are satisfied at the appropriate time.

        (b)     In the absence of IHT business property relief the value of the shareholding will be subject to IHT
in the event of death or a chargeable lifetime transfer at rates up to 40 per cent. subject to any
available exemptions or other reliefs.

        (c)     You should consult your taxation adviser if you are concerned with the potential IHT implications
of your shares in the Company.

10.4 Stamp Duty and Stamp Duty Reserve Tax

        (a)     No stamp duty or stamp duty reserve tax will generally be payable on the issue of new Ordinary
Shares.

        (b)     If you are in any doubt as to your tax position, or are subject to tax in a jurisdiction other than in
the UK, you should consult your professional adviser immediately.

Jersey Taxation

The following summary of the anticipated treatment of the Company and holders of Ordinary Shares (other
than residents of Jersey) is based on Jersey taxation law and practice as they are understood to apply at
the date of this document and is subject to changes in such taxation law and practice. It does not
constitute legal or tax advice and does not address all aspects of Jersey tax law and practice. Prospective
investors in the Ordinary Shares should consult their professional advisers on the implications of acquiring,
buying, selling or otherwise disposing of Ordinary Shares in the Company under the laws of any jurisdiction
in which they may be liable to taxation.

10.5 Taxation of the Company

        The Company is not regarded as resident for tax purposes in Jersey. Therefore, the Company will not
be liable to Jersey income tax other than on Jersey source income (except where such income is
exempted from income tax pursuant to the Income Tax (Jersey) Law 1961, as amended) and
dividends on Ordinary Shares may be paid by the Company without withholding or deduction for or
on account of Jersey income tax. The holders of Ordinary Shares (other than residents of Jersey) will
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not be subject to any tax in Jersey in respect of the holding, sale or other disposition of such
Ordinary Shares.

10.6 Stamp duty

        In Jersey, no stamp duty is levied on the issue or transfer of the Ordinary Shares except that stamp
duty is payable on Jersey grants of probate and letters of administration, which will generally be
required to transfer Ordinary Shares on the death of a holder of such Ordinary Shares. In the case of
a grant of probate or letters of administration, stamp duty is levied according to the size of the estate
(wherever situate in respect of a holder of Ordinary Shares domiciled in Jersey, or situate in Jersey in
respect of a holder of Ordinary Shares domiciled outside Jersey) and is payable on a sliding scale at
a rate of up to 0.75 per cent. of such estate.

10.7 Jersey does not otherwise levy taxes upon capital, inheritances, capital gains or gifts nor are there
other estate duties.

11.   WORKING CAPITAL
        The Directors are of the opinion, having made due and careful enquiry, that the working capital

available to it and the Group is sufficient for its present requirements, that is for at least the next 12
months from the date of Admission.

12.   SIGNIFICANT CHANGE
        There has been no significant change in the financial or trading position of the Group since 30 June

2013, the date to which the Group’s last audited financial statements were published nor those of the
Company since 8 November 2013.

13.   LITIGATION
        No member of the Group is involved in any legal or arbitration proceedings which are having or may

have a significant effect on the Group’s financial position nor, so far as the Company is aware, are any
such proceedings pending or threatened by or against any member of the Group.

14.   PLACING AGREEMENT
14.1 Pursuant to the Vendor Placing Agreement, Zeus Capital has agreed, subject to certain conditions,

to use its reasonable endeavours to procure placees for the Vendor Placing Shares. The Vendor
Placing Agreement is conditional, amongst other things, upon Admission becoming effective by
11 December 2013. Subject to the terms and conditions of the Vendor Placing Agreement, the Selling
Shareholders have agreed to pay Zeus Capital a commission of 4 per cent. of the aggregate proceeds
from the sale of the Vendor Placing Shares and the Company has agreed to pay a Corporate Finance
fee of an amount to be agreed by the Company and Zeus Capital. The Vendor Placing Agreement
provides for the Company to pay all expenses or and incidental to the Vendor Placing and the
application for Admission, including the fees and costs of other professional advisers, all costs relating
to the Vendor Placing and the fees payable to the London Stock Exchange.

        The Vendor Placing Agreement contains certain customary warranties given by the Company and the
Directors in favour of Zeus Capital as to, inter alia, the accuracy of information contained in this
Document and a customary indemnity from the Company in favour of Zeus Capital. The Vendor
Placing Agreement also contains customary warranties given by the Selling Shareholders as to title in
the Vendor Placing Shares.

        Zeus Capital may terminate the Vendor Placing Agreement in specified circumstances prior to
Admission including, inter alia, in the event of: (i) a material breach of the Vendor Placing Agreement;
(ii) a material adverse change in the financial or trading position or prospects of any member of the
Group which would make it impracticable or inadvisable to proceed with the Vendor Placing or with
Admission; and (iii) substantial change in national or international political, military, diplomatic, terrorist,
monetary, industrial, economic, financial or stock market conditions which would make it
impracticable or inadvisable to proceed with the Vendor Placing or with Admission.

AIM rules Sch 2
Para (c)
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        Each of Stephen Birmingham and Kiran Misra have undertaken not to dispose of his shareholding
(which amounts in aggregate to 5 per cent. of the issued ordinary share capital of the Company
immediately following Admission) for a period of 12 months from the date of Admission except in
limited circumstances.

        Furthermore, each of Stephen Birmingham and Kiran Misra has undertaken that he will not, except in
limited circumstances, during the following 12 months, directly or indirectly transfer his shareholding
without the consent of Zeus Capital, which will not be unreasonably withheld.

14.2 The following table contains details of the Selling Shareholders and the Sale Shares to be sold by
them pursuant to the Placing:

                                                                                                       Position, office or
                                                                                                   material relationship
                                                                                                          with the Group
                                                                                                          during the past
        Name Business address                Number of Sale Shares                          three years

Rose Limited 69 Athol Street, Douglas,                      64,166,666
Isle of Man IM1 1JE                                                                                          –

Kiran Misra Style House, 14 Eldon Place,                  5,833,333       Director of Style Group 
Bradford BD1 3AZ                                                                   Holdings Limited

15.   MATERIAL CONTRACTS
        The following contracts (not being contracts entered into in the ordinary course of business) have

been entered into in the two years preceding the date of this document by any member of the Group
and are, or may be, material to the Group or have been entered into by any member of the Group
and contain any provision under which any member of the Group has any obligation or entitlement
which is material to the Group at the date of this document:                   

15.1 the Placing Agreement;

15.2 Nominated adviser and broker Agreement

        The Company and Zeus Capital entered into a nominated adviser and broker agreement dated
5 December 2013 pursuant to which Zeus Capital agreed to act as the Company’s nominated adviser
and broker for an initial period of 12 months, and thereafter terminable by either party on 3 month’s
notice after the expiry of the initial term. Zeus Capital undertakes to provide the services of a
nominated adviser as required by the AIM Rules and the Company and the Directors agree to comply
with their obligations under the  AIM Rules. The Company will pay Zeus Capital a fee of £75,000 per
annum pursuant to the terms of the agreement.

15.3 Warrant Agreement

        The Company and Zeus Capital entered into a warrant agreement dated 5 December 2013 pursuant
to which the Company has granted to Zeus Capital a right to subscribe for shares at the Placing Price
equal to 3 per cent of the fully diluted share capital of the Company. The right to subscribe is
exercisable at any time in the ten year period from the date of Admission save that Zeus Capital
cannot exercise those rights in the first 12 months from the date of Admission except in very limited
circumstances.

15.4 The Executive Share Option Plan

15.5 Property transfer

        Pursuant to an agreement dated 3 December 2013 between Acamar Limited and HPAS Limited,
HPAS Limited has agreed to purchase certain freehold properties which it currently occupies as
tenant from Acamar Limited. These properties are the manufacturing properties located in Wombwell
and office buildings located in Bradford. The purchase price for the acquisition of such properties is
approximately £3.87 million. The acquisition of the properties is conditional on Admission and will
occur shortly after Admission.

Annex III 7.1, 7.2
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16.   CONSENTS     

16.1 KPMG LLP has given and not withdrawn its consent to the inclusion of its report in Part III of this
document in the form and context in which it appears and has authorised the contents of that report
for the purposes of Schedule Two of the AIM Rules for Companies.

16.2 Zeus Capital has given and not withdrawn its consent to the issue of this document with the inclusion
of its name and references to it in the form and context in which they appear.              

17.   MANDATORY BIDS, SQUEEZE OUT AND SELL OUT RULES RELATING TO THE
ORDINARY SHARES

17.1 Mandatory bid  

        The Takeover Code applies to the Company. Under the Takeover Code, if an acquisition of Ordinary
Shares were to increase the aggregate holding of the acquirer and its concert parties to shares
carrying 30 per cent. or more of the voting rights in the Company, the acquirer (and depending on the
circumstances, its concert parties) would be required, except with the consent of the Panel on
Takeovers and Mergers, to make a cash offer for the outstanding shares in the Company at a price
not less than the highest price paid for any interests in the Ordinary Shares by the acquirer or its
concert parties during the previous 12 months. This requirement would also be triggered by an
acquisition of shares by a person holding (together with its concert parties) shares carrying between
30 and 50 per cent. of the voting rights in the Company if the effect of such acquisition were to
increase that person’s percentage of the voting rights.       

17.2 Squeeze out     

        Under Jersey Companies Law, if an offeror were to acquire 90 per cent. of the Ordinary Shares within
four months of making the offer, it could then compulsorily acquire the remaining 10 per cent. It would
do so by sending a notice to outstanding shareholders telling them that it will compulsorily acquire
their shares and then, six weeks later, it would execute a transfer of the outstanding shares in its
favour and pay the consideration to the Company, which would hold the consideration on trust for
outstanding shareholders. The consideration offered to the shareholders whose shares are
compulsorily acquired under Jersey Companies Law must, in general, be the same as the
consideration that was available under the takeover offer.   

17.3 Sell out     

        Jersey Companies Law also gives minority shareholders in the Company a right to be bought out in
certain circumstances by an offeror who has made a takeover offer. If a takeover offer related to all
the Ordinary Shares and at any time before the end of the period within which the offer could be
accepted the offeror held or had agreed to acquire not less than 90 per cent. of the Ordinary Shares,
any holder of shares to which the offer relates who has not accepted the offer can require the offeror
to acquire his shares. The offeror would be required to give any shareholder notice of his right to be
bought out within one month of that right arising. The offeror may impose a time limit on the rights of
minority shareholders to be bought out, but that period cannot end less than three months after the
end of the acceptance period. If a shareholder exercises its rights, the offeror is bound to acquire
those shares on the terms of the offer or on such other terms as may be agreed.        

18.   GENERAL       
18.1 The total costs and expenses of, or incidental to, the Vendor Placing and Admission, all of which are

payable by the Company (save in respect of any commission payable by the Selling Shareholders
pursuant to the Vendor Placing Agreement), are estimated to be approximately £2.1 million (exclusive
of value added tax). This amount includes the commissions referred to in paragraph 14 of this Part V
but excludes any commission payable by the Selling Shareholders. No expenses of the Vendor
Placing are being specifically charged to purchasers under the Vendor Placing.

18.2 Save as disclosed in this document, no person (other than the Company’s professional advisers
named in this document and trade suppliers) has at any time within the 12 months preceding the date
of this document received, directly or indirectly, from the Company or any other member of the Group
or entered into any contractual arrangements to receive, directly or indirectly, from the Company or
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any other member of the Group on or after Admission any fees, securities in the Company or any
other benefit to the value of £10,000 or more.

18.3 The Placing Price of 100 pence represents a premium of 99 pence above the nominal value of
1 pence per Ordinary Share. The Placing Price is payable in full on application.

18.4 The auditors of the Company are KPMG LLP, chartered accountants and registered auditors. KPMG
LLP have audited the accounts of Style Group Holdings Limited for each of the three financial years
ended 31 December 2012. The audit reports were unqualified and did not contain a statement under
sections 498(2) or (3) of the Act.

18.5 Save as disclosed in Part III of this document, the Company currently has no significant investments
in progress and the Company has made no firm commitments concerning future investments.

18.6 The Directors are not aware of any patents or other intellectual property rights, licences, particular
contracts or manufacturing processes on which the Company is dependent.

18.7 Save in connection with the application for Admission, none of the Ordinary Shares has been
admitted to dealings on any recognised investment exchange and no application for such admission
has been made and it is not intended to make any other arrangements for dealings in the Ordinary
Shares on any such exchange.

18.8 The Seller Shareholders are Rose Limited and Kiran Misra.

18.9 Where information contained in this document has been sourced from a third party, the information
has been accurately reproduced and, so far as the Directors and Company are aware and are able
to ascertain from information published by that third party, no facts have been omitted which would
render the reproduced information inaccurate or misleading.

19.   DOCUMENTS AVAILABLE FOR INSPECTION

        Copies of the following documents will be available for inspection during usual business hours on any
day (Saturdays, Sundays and public holidays excepted) at the offices of Zeus Capital at 23 Berkeley
Square, London W1J 6HE for a period of 14 days from the date of this document:

19.1 the memorandum and articles of association of the Company;

19.2 the report relating to the Group prepared by KPMG LLP in Part III of this document; and

19.3 the audited consolidated financial statements of the Group for the three years ended 31 December
2012.

Dated: 6 December 2013
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