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HATTHERS OFFICE RURNITURE PLC
(As altered by Special Resolution passed on th-ﬂd day of Octubev 1993)

1. The name of the Company is "MATTHERS OFF ICE FURNITURE PLC™.

2. The Company is a public company.

k The Registered Office of the Company will be situate in England.
A, The G)iects for which the Company is established are:-

(A) To purchase or otherwise acquire and take over the goodwill and
certain of the sssets of the business of a and office fitter and
furnisher, now carried on by Louis Matthews at . 18 to 16 Manchester

Street, in the City of Liverpool, under the styie or firm of "D. Matthews &
Son®, and with a viewm thereto to enter into t agreement referred to in
Clause 3 of the Company's Articles of Association and to carry the same
into effect with or without modification.

B) To carry on the business referred to in the proceed| par agraph
#s the same has been carried on heretofore by the said Louis Matthems.

Q) To carty on the business of manufacturers of and dealers in
furniture and Istorv{ carp.ts. blln:h td:lcmdother linen, china,
crodury stoneware, i copperware, tirmare,
ename | ledware, silver andother atemdplated cutlerY the
like articles and generally of officnmd .-.hlp furnishers and
decorators, carpenters, joiners, cabinet ers, upholsterers, french
polishers, locksmiths, safe factors, and of paper hangers and manufacturers
of and dealers in wall and other s md of painters, glaziers,
plumbers, tilers, s and electric |i neers, water and sanitary
engineers and builders and to mdert&e carry out the furnishing,
f:ttlng, equipping, lighting and heating, ci'ammg. decorating and
preparing for occnpatlon of any offices, shops, houses, hotels, warehouses
or other buildings and ships.
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(D) To carry on mY other business whether manufacturing or
otherwise, which may from tise to time seem capable of being conveniently
carried on Iin conmnection with such business aforesaid, or otherwise
it sy of Tho Company ' = prigersy or righte: s to) mamf o toe
pro e any o s property or r s, o marnyfacture,
repair, ., selfl and deal Iin alt kinds of plant, lachlnerT. apparatus,
fixtures, fittings, goods and articles of all kinds for use in any of the
bus inesses aforesaid, or for use in advertising any of the said businesses,

{E) To purchase, take on lease or In exchange, hire or otherwise
acquire any freehold or leasehold |and and buildings, shops, offices and
other property, for any estate or interest whatever, and any rights,
privileges, or easements over or In respect of any such land or other
property, and to construct, maintain, and alter any buildings or works
necessary or convenient for the purposes of the Company.

(F) To apply for, chase or other means acquire and protect,
profong and ronew, whet in the bﬂnited Kingdom or eisewhere,
patents, patent rigﬂs. brevets d'invention, excise or other |iceances,
protections, concessions, ¢ ights, secret or other information as to any
invention, and exclusive or other rights of use which may appear likeiy to
ke advant or usefui to the Company, and to use and turn tc account
o ' ‘o marufacture under or grant licences or privileges in respect of the
same, ~nd to expend money in experimenting upon and testing and impraving
or seekir ‘o improve any patents, inventions, or rights which the Company
may acquire . propose to acquire.

(G} To acquire and undertake the whole or any part of the business,
goodeill, and assets of any person, firm or company carrying on or
praﬁ::ing to carry on any of the businesses which this Company is
authorised to carry on, or any similar business, or possessed of property
suitable for the purposes of this Company, and, as part of the
consideration for s acquisition to undertake all or any of the
ljabilities of such person, firm, or company, or to acquire an interest in,
ama! te with, or enter into any arrangement for sharing profits, union
of Interests, joint adventure, reciprocal concessions, co-operation,
limiting competition, or mutual assistance with such persont, firm, or
¢ . and to give or accept, by way of consideration for any of the acts
or things aforesaid, or prcperat:z acoyired, any shares (fully or partly
paid), debentures, debenture st . or securities that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

(H) To improve, manage, develcp, exchange, let on lease or otherwise,
lortgn?e, sell, dispose of, turn to account, grant rights and privileges in
re of, or otherwise deal with all or any part of the propert¥ and
rignts of the Company, and to enter into contracts and arrangesents of all
kinds with builoers, contractors, tenants and others.

(tn To invest and desl with the moneys of the Company not immsediatel
required in or upon such securities and in such manner as may from time tg
time be determined.

(B} To lend and advance money or give credit to such persons or
companies either at interest or without and generally on such Leras as may
seem xpedient, and in particular to customers and others having dealings
with the Company wupon the security of freehold or leasehold property by way
of mrtga?e or upon marketable securities, and to give guarantees or become
security for any such persons or companies.
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{x) To borrow orralscauwl such manner as the Company shal
or

think fit, and In particular by the issue of bonds debentures or
ﬂnnture stock perpatual or thenls-. and to secure the payment of any

emnt of borrowed, raised, or owing by
the Coq:any or debenture stock perpetual or
otherwise charged or not d'\argad or by mortgage, charge, or Jien
upon the whole or any part of tlnlmmy's operty or assets (whether
present or future) includlr? its uncailed or unissued Capital and also by
all or any of such methods to secure and guarantee the peiformance by the

of any obliigation or liabllity it say undertake, and to create

Issua .tﬁ or at & premium or discount debentures, debenture stock,

tures and other securities of any description whatever or to

pl.l' t7' , exchange, vary, extend or pay off or re-issue any such
securities,

(L) To draw, make, accept, endorse, discount, execuie, and issue
promissory notes, bills of bills of tadlng, warrants, debentures,
and other negotiable or transferable instruments, and mhether the same
shal| be dramn accepted or made in payment for any real estate or chattels
real or personal or for obtaining credit to the Compary.
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ll) To enter into arr ts with any Goverrments or authorities
sq:rm, sunicipal, local, or o her--sa). or any corporatlons, companies,

persons, that say seem conducive to the Company’s cbjects or of
th- and to obtain from any such Government, I.lthorlt corporation,
company, or person, any charters, contracts, decrees, righ s privileges,
and concessions vhich the Cospany think desirabie, and to carry out,
exercise and comply mth any such ters, contracts, decrees, rigats,
privileges, and concessionrs.

(N} To subscribe for, take, purchase, or otheﬂnse ac:pire and hoid
shares or other interests in or securities of a'n{ oq:any having
duects aitogether or in part similar to those of hu Company, or carrying

business capsble of being conducted so as directly or indirectly to
benef t thl;!Eq:my Y Y

L)) Jo act as agents or brokers and as trustees for any person, firm,
or ¢ and to undertake and form sub-contracts, and alse to act in

he businesses of the through or by means of agents,
brokers, sub-contractors, or others.

(P) To rmate u'ly son, firm company rendering services to
this Company, payment or by the allotment to him or them of
shares or secuntles of thGCu-:;credltedaspaidtp in full or in part
or atherllse. officers, servants, or employees of the
nterest in the profits of the Company's business or

brmr.h thereof md for that purpase to enter into any arrangement the

Company may think fit.

{Q To all or any expenses incurred in connection with the
formation, prmtion. Incorporatlon of the Company, or to contract with
any person, firm m pay the same, and to pay commissions to
brokers and others for iting, placing, salling, or guaranteeing the
subscription of any shares, debentures, or securities of this Compary.

{R) To support and subscribe to any charitable or public object, and
td any institution, soclety, or club, uhich be for the benefit of the
or its employees, oruaybecomected ith any town or place where
carries on business; to give pensions, gratuities or

charitd:le aid to any person or persons who may have served the Company, or
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to the wives, children or other relatives of such persons; to make payments
tomards insurance; and to form and contribute to provident and benefit
funds for the benefit of any persons employed by the Company.

(s) To promste any other company for the purpose of acquiring altl or
any of the goperty and undertsking all or any of the Ii:bl!itie:gof this

, or of mdartdt!n? anz business or operation which may appear
{ikely to assist or benefit this Company, or to erhance the value of
property or business of this Company. and to place or ?narantee the piacing
of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of sny such company as aforesaid.

m To accept payment for any property sold or otherwise disposed of
or dealt mith by the Company elther in cash or instaiments or otherwise,
or in shares or securities, of any company with or without deferred or
preferred rights in respect of dividend or repayment of capital or
otherwise or means of a mortgage wt!y in uzeone mode and partly in
another or others, and generalily on terms as the Board may approve.

) To sell or otherwisa dispose of the mhoie or any part of the

undertaking of the Company, either to?!ther or in portions, for such

consideration as the m may thirk fit, and in particular for shares,

(fuily or partiy paid) ures, or securities of any company purchasing
same.

the

(v) To distribute the mesbers of the Company in kind any
property of the Company, in particular any shares, debentures, or
securities of other companies belonging to this Company, or of which this
Company may have the power of disposing.

m To do al! such other things as IEY be deemed inclidental or
conducive to the attairment of the above objects or any of them.

5 The tiability of the Members is !'imited.

6.-* The Share Capital of the Company is £10,000,000 divided into 4,000,000

‘A’ Ordinary Shares of £1 each and 4.000,000 ‘B’ Ordinary Shares of £1 each

and 2,000,000,000 ‘C’ Ordinary Shares of 0.1 pence each

The Company has power Trom time to time 1o increase or reduce its capital,
and to issue any shares in the ori?inal or increased capital with
preferred, deferred, or other special rights, or with such restrictions,
whether in regird te dividend, voting, return of capital or otherwise, as
the Company may from time to time byngpecial Resolution determine.

. By xrial Resolution passed on the 1dth day of December 1989 the
author | sed e capital of the was increased from £1,000,000 to
£10,000,000 by tie creation of 9,000,000 Shares of E1 each.




THE COMPANIES ACTS 1948 TO 1967

A PUBLIC CONPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF

NATTHENS OFFICE FURNITURE PLC
{As altered by Special Resclution passed on the 22nd day of October 1993)

PREL ININARY

1. The Regulations contained in Part [ of Table A in the First
Schedule to the Companies Act 1948 (such Table being hereinafter called
"Table A") shall apply to the Company save insofar as they are excluded or
varied hereby; that is to say, Clauses 10, 24, M and 75 in Part | of Table
A shatl not q:?g to the Company; arnd in addition to the remaining Clauses
in Part | of le A as varied by these Articles, the following “shal! be
the Requlations of the Company.

SHARE CAPITAL AND SHARES

2. The Share Capital of the Company is £10,000,000 divided into 4,000,000
‘A’ Ordinary Shares of £1 each and 4,000,000 ‘B’ Ordinary Shares of £1 each
and 2,000,000,000 ‘C* Ordinary Shares of 0.1 pence each

3. The Shares shali be under the control of the Oirectors, whoe
subject to the provisions of Articlie & hereof may ailot and dispose of or
grant options over the same to such persons on such terms and in such
manner as they think fit.

4, Unless otherwise deterained by Special Resolution any Shares in
the Capital of the for the time being unissued shall, before they
are issued, be offerad to the members in proportion, as nearly as may be to
the number of Shares hefd by them, Offer shall be made notice
sﬁcif;ing the nusber of Shares offerad, and limiting a time within which
s offer, if mot accepted, will be desmed to be declined, and after the
expiration of such tise, or on the receipt of an intimation from the person
to whom the offer is made that he declines to accept the Shares offered,
the Directors may, subject to these Articles, dispose of the same in such
sanner as {hey thirk most bereficial to the Company.

5. The Comparry from time to time Special Resolution increass
the Share ital by s sum, to be divided into Shares of such amount, as
the Special Resolution shall prescribe.

6. Subject to the provisions of and 3o far as be permitted by
law, the Company “‘ with the sanction of a Speclal Resolution purchase its
own Shares. Clause 10 of Part One of Table A shal{ not apply.

CENERAL. MEETING
7 Every notice convening a General Ieetingcshali compty with the

pr'ovisions of Section 136 (2?gof the Companies Act 1948, as to givi
information to members in ragard to their right to appoint proxies; ar'g




notices of and other communications reiating to Cenerai leetin? which
arry member is entitled to receive shall be sent to the Auditor for the time
being of the Company.

8. Clause 54 in Part | of Table A shail be read and construed as if
the words “Meeting shall be dissolved” were substituted for the words
"Members present shall be a quorum”.

DIRECTORS

9. Unless and untll the in General Mee' g shall otherwise
determine the mumber of Directors shall be not less t 1 two nor more than

aight.

10. A  Director may from time to time notice in writing to the
C?y appoint any person approved by his co-Directors (such approval not
te unreasonably withheld) to act as an alternate Director at any meeting
of the Board from which he is himself absent, and in like manner remove
any person so appointed from office. An aiternate Director appointed under
this Article shail not be required to heid qualification or be entitled
to any remuneration from the , but shal]l be entitled, while
holding office as such, to receive notice of meetings of Directors and to
attend” and vote thereat in place of and in the absence of the Director
appointing him.

1. In addition and without prejudice to the provisions of Section 184
of the Act, the Company -rg Extraordinary Resolution remove aty Director
before the expiration o is period of office, and may by Ordinary
Resolution appoint another Director in his stead. A person appointed in
place of a Director so removed shail be subject to retirement at the same
time as if he had become a Director on the on which the Director in
whose piace he |s appointed was last ejected a Director.

12. (1} The Directors , from time to time, appoint manager
quaany"!o beag;

or other officer or son in the employment of the
executive Director of t::rCoupmy.

{2) The appointment of a person to be an executive Director
shall not (save as may otherwise be agreed between him and the Directors)
affect the terms and conditions of his eqlorent by the . mhether
as regards duties, remuneration, pension or otherwise, and his office a- an
executive Director sha!! be vacated not only on the events in which it is
by the Articles provided that the office of a Director shall be vacated,
but zlso in the event of his ceasing to be in the espioyment of the Company
in sose capacity other than that of an executive Director, or in the event
Bt his being removed from office by a resclytion of & majority of the

irectors.

{3) An executive Director shail not, while he continues to
hold office, be subject to retirement by rotation, and hé shal! not be
taken Into account in determining the mmber, cquorum or rotation of
ratirement of Directors.

(4) The intment, removal and remuneration (if ) of the
executive Directors Il be determined by the Directors with full powers
to make such arrangements as the Directors may think fii; and = Directors
shall have the right to enter into any contracts on behaif ¢ e
or transact any business of any description without the wmledge or

oval of the executive Directors, excepting that no act - be done
that would impose any pevsonal liability on any or all of execut ive




Directors either under the Statutes or otherwise except with his or their
knowledge and consent.

(5) The executive Directors shall not have any right of access
to the books of the Company except with the sanction of the Directors.

(6) An  executive Director shall not be entitied to receive
notice of or attend Board Heetings axcept wmhen expressily invited by the
Directors so to do. An executive Director shall in mo case be entitied to
vote at a Board Meeting.

13. Clause 79 in Part | of Table A shail be read and construed as if
the proviso to such Clause were omitted therefrom.

14, A Director may vote as a Director in regard to any contract or
arr t in which he is interested or upon any matter arisi thereout,
and it ha shal! so vote his vote shali be counted and he shal! reckoned

in estimati a quorum when such contract or arrangement is under
considerationn? and Clause 83 InPart | of Table A shall be modified
accordingly.

NINDING UP
15. [f the Company shall be wound the assets remaini after
of the debts and lld:l:ltles of tg and the costsngof the

payment

liquidation shall first be mied in repaying to the mesbers the amounts
id or credited as paid on the Shares held bzethe- respectively and the
lance {if )} shall be distributed among the members in proportion to

the mmber of es heid by them respectively; provided always that the

provisions hereof shall be subject to the rights of the holders of shares

{if any] issuved upon special conditions.

INDEMNI TY

16. E Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or
liabilities shich he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, including any
liabllity incurred b} him in defending any proceedings, whether civil or
criminal’ in which t is given in his favour or in which he is
acq.itted or in comnection with any application under Section M8 of the
Act in which relief |s granted to him by the Court, and no Director or
other officer shall ba liable for ‘any loss, dmmagd or misfortune which

happen to or be incurred the Company in the execution of the duties o
his office or in relation thereto. But this Article shall only have effact
in so far as its provisions are not avoided by Section 205 of the Act,




