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The Companies Act, 1929,

COMPANY LIMITED BY SHARES,

Memorandum of Association

ow

D. Matthews & Son Limited.

The Name of the Company is D. Matthews & Son Limited.

The Registored Office of the Company will be situate in Tngland.

The objects for which the Company is cstablished are :—

" (a) To purchase or otherwise ncquire and take over the goodwill

(3)

{c)

and cortain of the assets of the business of o shop and office fittern,
and furnisher, now carried on by Louis Matt Tows ab Nos. 14 to
16, Manchester Street, in the City of Liverpool, under the style
or firm of “D. Matthows & Son,” and with a view thereto to
enter into the agreement referred to in (lause 3 of the Company’s
Articles of Association and to carry the same into effect with

or without modification.

To carry on the business referred to in the preceding paragraph
as the same has been carried on heretofore by the said Louis
Matthews.

To carry on the business of manutacturers of and dealers in
furniture and upholstery, carpets, blinds, table and other linen,
china, crockery, stoneware, carthenware, glass, ironmongery,
copperware, thmwvare, enamelledware, silver and other plate and
plated goods, cutlery and the like articles and generally of office
andl shop and ship furnishers and decorators, carpenters, joiners,
cabinet makers, upholsterers, french polishers, locksmiths, safe

factors, and of paper hangers and manufacturers of and demla@ RA f'g‘@*

in wall and other papers and of painters, glaziers, plumbfss

tilers, gas and electric light engineers, water a1l sanitary engi;ﬁ:r- s
f’
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) '“’angi ‘puilders and te undertake and cairy out the furnishing,

_fitting, equipping, lighting and heating, draining, decorating and

3

", preparing for occupation of any offices, shops, houses, hotels, ware-
it v ‘hoyses or other buildings and ships.

(p) To caxry on any other business, whether manufacturing or

otherwise, which may from time to time seem capable of being

. conveniently carried on in connection with any such business

aforesaid, or otherwise caleulated, divectly or indirectly, to
enhance the value of or render profitable any of the Compiny's
~property or rights, and to manufacture, repair, buy, sell and
deal in all kinds of plant, machinery, apparatus, fixtures,
fittings, goods and arbicles of all kinds for use in any of the
businesses aforesaid, or for use in advertising any of the said
businesses.

(8) To purchase, take on lense or in exchange, hire or otherwise

acquire any freehold or lensohold lend and buildings, shops,
offices and other proverty, for any estate or intevest whatever,
and any rights, privileges, or casements over or in respect of
any such land or othor property, and to construct, maintain, and
aiter any buildings or works neccessary or convenient ifox the
purposes of the Company.

(x¥) To apply for, purchase or by other means acquive and protect,

prolong and renew, whether in the United Kingdom or elsewhere,
any patonts, patont  rights, brevets d’invention, excise or
other licences, protections, concessions, copyrights, secret or
other information as to any invention, and exclusive or other
rights of use which may nppear likely to be advantageous or
useful to the Company, and to use and turn to account and to
manufacture under or grant licences or privileges in respect of
the same, and to expend wmonoy in experimenting upon and
testing and improving or secking to improve any patents, inven-
tions, or rights which the Company may acquire or Propose
to acquire.

(6) 'To acquire and undertake the whole or any part of the business,

"

goodwill, and _nassets of any person, firm or company carrying
on or proposing to carry on any of the businesses which this
Compiny is authorised to carry on, ox any similar business, or
possessed of property suitahle for the purposes of this Company,
and, as part of the consideration for such acquisition to under-
take all or any of the liabilities of such persou, firm, or company,
or to acquire sn interest in, amalgamate with, or enter into
gny arrangement for sharing profits, wnion of interests,
joint adventure, reciprocal concessions, co-operation, limiting
competition, or mubual assistance with any such person,
firm, or company, and to give or accept, by way of consideration
for any of the acts or things aforesaid, or property acquired, any
shares (fully or partly peid), debentures, debenture stock, or
securitics that may be agreed upoa, and to hold and retain, or
sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.
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(m)

(E)

(L)

(»1)

(m)

(0)

b

To improve, manage, develop, exchange, let on leaso
or otherwise, wmortgage, sell, dispose of, turn to account,
grant rights and privileges in rvespect of, or otherwise deal
with all or any part of the property and rights of the Company,
and to enter into contracts and arrangements of all kinds with
builders, coutractors, tenants and others.

To invest and deal with the monecys of the Company noé
immediately required in or upon such securities and in such
manner as may from time to time be determined.

To lend and advance money or give credit to such persons or
companies either at interest or without and generally on such
terms as may seem expedient, and in particular to customers
and others having dealings with the Company upon the security
of freehold or leasehold property by way of mortgage or
upon marketable securities, and to give guarantees or becotae
security for any such persons or companies.

To borrow or raise money in such manner as the
Company shall think fit, and in particolar by the issue
of bonds or dchentures or debenture stock, perpetual
or otherwise, and to securc the payment of any
money or the repayment of any money borrowed, raised,
cr owing by the Company by bonds or debentures or
debenture stock perpotual or otherwise charged or not charged
upon, or by mortgage, charge, or lien upon the whole or any part
or parts of the Company's property or assets (whether present
or future) including its uncalled or unissued Capital, and also
by all or any of snch methods to secure and guaxantee the
performance by the Company of any obligation or Lability
it may undertaice, and to orcate and issue at par or at & premium
or discount deobentures, debenture stock, mortgege debentures
and other securities of any description whatever or to purchase,
redeem, exchange, vary, extend or pay off orre-issue any such
seourities.

To draw. meke, accopt, endorse, discount, exeonte, and issuc
promissory notes, bills of oxchange, Dills of lading, warrants,
debentures, and other negotiable or transferable instraments,
and whether the same shall be drawn accepted or made in
payment for any real cstate or chattels real or personal o for
obtaining credit to the Company.

To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise), or any
corporations, companies, or persons, that may seem conducive
to the Company’s objects or any of them, and to obtain from any
such Government, authority, corporation, company, or person,
any charters, contracts, decrees, rights, privileges, and
concessions which the Company may think dusirable, and to
caxrry out, exereise and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company
having objects altogether or in part similar to those of this
Company, or ecarrying on any business capable of being
conducted so as directly or indirectly to benefit this Company.

To act as agents or brokers and ag trustees for any person, firm,
or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors, or others.

=t ated oL
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(#) To remunerate any person, firm or company rendering services i
to this Company, whether by cash payment or by the allofiment
to him or them of shares or securities of the Company cre'dlted
as paid up in full or in part or otherwise, and to give any officers,
servants, or employces of the Company any share or interest
in the profits of the Company’s business or any branch thereof
and for thatpurpose to enter into any arrangement the Corapany
may think fib.

BN

(@) To pay all or any expenses incurred in connection with the form-
ation, promotion, and incorporation of the Uorapany, or to contract
with any person, firm or company to pay the same, and to pay .
commissions to brokers and others for underwriting, placing, ®
selling, or guaranteeing the subseription of any shares, debentures, ‘
or securities of this Company.

(r) To support and subscribe to any charitable or public object, and
to any institution, society, or club, which may be for the benefit
of the Company or its employees, or may be connected with any
town or place where the Company carries on business ; to give
pensions, gratuities or charitable aid to any person or persons
who may have served the Company, or to the wives, children
or other relatives of such persons: to make pwyments towards
insurance ; and to form and contribute to provident and benefib
funds for the benefit of any persons employed by the Company.

(s) To promote any other company for tho purpose of acquiring all ]
or any of the property and undertaking all or any of the liabilities -
of this Company, or of undertaking any business or operation ' &
which may appear likely to assist dr honefit: this Company, or to :
enhanee the valuo of any property or business of this Company,
and to place or guarantee the placing of, underwrite, subscribe
for, or otherwiso acquire all or any part of the shares or securities
of any such company as aforcsaid.

(1) ‘To accopt payment for any property sold or otherwise disposed
of or dealt with by tho Compary cither in cash or by instalments :
or otherwise, or in shaves or sceurities, of any, company with a@ .
or without deferred or prefexred rights in vespeot of dividend Y
Rt or repayment of capital or otherwise or by means of a
mortgage or partly in any one mode and partly in another
or others, and gencrally on such terms as the Board may
approve.

(u) ‘Lo sell or othorwise dispose of the whole or any part of the uwnder-
taking of the Company, cither together or in portions, for such
consideration as the Company may think fit, and in particular
for shares (fully or partly paid), debentuzes, or securities of any
company purchasing the same.

(v) To distribute among the members of the Company in kind any ’
property of the Company, and in particular any shaves, debentures, &
or securities of other companies belonging to this Company, or
of which this Company may have the power of disposing.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment ot the above objects or any of them.

. 4, 'The lability of the members is limited.

5. The share capital of the Company is £3,000, divided into 3,000
Ordinary Shares of £1 each.
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or zod 'l:ile Company has power from time to time to increase
* reduce its capital, and to issue any shares in the original or increased capital
with preferred, deferred, or other special rights, or with such restrictions, -
whether in regard to dividend, voting, return of capital, or otherwise, as

the Company may from time to time by Special Resolution detormine.

-

WE, the several pesons, whose Names, Addresses, and Descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
1111;111;1;31' of shares in the Capital of the Company set opposite our respective

Number of Shayes

NAMEY, ADURESSES AND DESCRIPTION OF BUBSCHIBERS. taken by
cnoh Subsetilie,

/&Mlcvzzdla/j | - @
§ Sean et o
Mw/g
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Dated this%‘ day of e 1931,

» Witness to the above signatures — ,
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COMPANY LIMITED BY SHARES.

S Articles of Assoclation

ox

D. Matthews & Son Limited.

Articles, the said special Articles shall prevail

3 2. The Shares shall be under the control of the Divectors, who may
! allot or otherwise dispose of the sume to such persons on such terms and
L conditions, and either at a premium or at par, and at such times as the
- Dircetors think fit, and with full power to give to any person the call of any
shares, either at par or aba premium, during such time and for such considera:

son as the Directors think fit.

|‘afp:z
fznal)

v 1.—The Regulations contained in ‘Table A in tho it Schedule to the
g g Companies Act, 1920 (hercinatter ealled Table A), shall apply to the Company,
' with the following additions and amendments, and if there shall be any
contradiotion or inconsisteney between Table A andd the following special

",
2

[
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3. The Company shall fortlmiith enter into an Agreeme i i
e pany i B ) nt with Louis
lef)lfl,trthngs 1111 the terms of tl}c Jdraft which has {or the pul'}%ose of indentification
‘L.eél ﬁlg‘nec by the subscubgm to the Memorandum of Association and the
‘Zf‘*l tglegment shall be carric¢ wniy effect with full power nevertheless from
ime to time to agree to any modihcation of the terms of such Agreement
cither before or after the execution thereof. No objection shall be taken to
such Agreemeni's on the ground that the said Louis Matthews ie or is aboub
to be?ome a Director of the Company or that the original raanagement of
the Company does not constitute an independent Board.

4. The Company is to be o Private Company, and accordingly :—

() The m}mbe}' of members for the time being of the Company :
(exclusive of persons who are for the time being in the employment
of the Company and persous who having been formerly in the
employment of tho Company were, while in that employment,
and have continued after the dotermination of that employment
to be members of Company) is not to oxceed fifty, bub where
two or miore persons lrold ‘one or more shares in the Company
jointly, thoy shall, for the purpose of this paragraph, be trented
as o single member.

(v) Any invitation to the public to subseribo for any shaves or
debontures or dobenture stock of the Company is hereby
prohibited. l

(0) Tho right of transfer of shaves shall be rostricted ag hereinafter
provided.

5. If, by the conditions of allotment of any share, the whole or any
part of the amount or issuo price thereof shall bo payable by instalments,
overy such instalment shall, when due, be paid to the Compuny by the
porson who, for the time being and from time to timo shall bo the registered
holder of the share or his personal representative.

6. 'The Company may ab sy time pay & commission tc any person
for subseribing or agrecing to subseribe {whether absolutely or conditionally)
for any shares, debentures or dobenzure stock of the Company or proenving
or agreeing to procurc subseriptions (whether absolute or conditional) for
any shares, debentures or debenture stoek of the Company, but so that if
the commission in respeet of shares shall he paid or payable out of capital
the statutory conditions and requirements shall be observed and complied
with and the amount or rate of commission. shall not cxceed 10 per oentb.
of the price nt which the shaxes, debentures or de' anturo stock in each case
are issued. The commission may bo prid or satisied in cash or in shaves,
debentures or debenture stock of the Company.

7. Save as herein otherwise provided the Company sha'l be entitled to
treat the registered holder of any share as the absolute owner thereof, and
accordingly shall not, exce t ns ordered by a Court of competent jurisdiction,
or as by statute required, be bound to recognise any equitable or other claim.
to or interest in such share on the port of any other person.

3. The Directors may in their absolute and uncontented discretion l
refuse to register any proposed transfer of shaves without assigning any
reason for such refusal bub they shall comply with the provisicns as to 1 ’(% 5

b n

of such refusal contained in Qection 66 of the Companies Act, 192 >
Clause 19 of Table A shall take effect subject to the provisio% 4{33 this N
Article. ° sﬁ? \).)‘ Y
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9. .The following clanse shall be substituted for Clause 7 of Table A :
The Company shall have & first and paramount lien upon all the shares

other than fully paid up shares, registered in the namo of each member.

(whether solely or jointly with others) and upon the proceeds of sale thereof;
for his debts, labilities and engagements, solely or jointly with any other
person, to or with the Company, whether she period for the paymendt,
fulfilment or discharge thereof shall have actually arrived or not, and no
equitable interest in any share shall be created except upon the footing and
condition that Clause 7 hereof is to have full effect. And such lien ghell
oxtend: to all dividends from time to time declared in respect of such shares.
Unless otherwise agreed, the rvegistration of & transfer of shares shall operabe
as o waiver of the Company’s len, if any, on suck shares.

10. "The proceeds of sale of uch shares (instead of being applied as in

" Clause 10 of Table A provided), shall be applied in payment of such debts,

Liabilities and engagements as and when the period for the payment, fulfil-
ment, or discharge thercof respectively arrives, and any surplus shall be paid
to suoh member or his porsonal ropresentative.

11. Tn Clauge 11 of Table A the words “and no$ by the terms of issue
made payable at fixed times” shall be inserted jmmediately after the words
“gheir shares,” and the words “timo when the last preceding call was madle

avable” shall be substituted for the words “last call” and the fullowing
words shall be added at tho «nd of the same Clause, namely, “A call shall be
deemed to have beon made ab the timo when the resolution of the Directors

anthorising such call was passed.”

12. Tn clause 22 of Table A, the words “‘where he becomes entitled
thereto by reason of such bankruptey” shall bo inserted immediately after
the words “except that,” the following clause shall be added after clause 22
of Table A (ag so amended) namely :—22a, Whenover any member of the
Company holding less than 200 shares who is employed by the Company
in any capaciby, ccases to be in the cmployment of tho Company, the Directors
may at any tine within 28 doys after he ceases to be in the employment
of the Company resolve that he do rotive, and thereupon he shall be bound
upon payment of a sum equel to the eapital paid up on his shares to transfer
the sume to such person or persons as tho Directors shall nominate, and the
sale shall be carried out ab the Company's offices on & day appointed by the
Direotors and if the member so requited to transfoer his shares makes defaulb
in so doing the Clowmpany may receive the amount of the purchase monoy O
his behalf and may appoint some person on his behalf to transfer his shares
to the nominco of the Directors and such transfer shall be effective.

13. At the end of Clause 23 of Table A, the following words shall be
inserted, namely, “and all expenses that nay have been incarred by the
Company by reason of such non-payment.”

14. At the end of Clause 25 of Table A, the following words shall be

inserted, namely, “Such forfeiture shall include all dividends declared in
respect of the forfeited shareg and not actually paid before the forfeiture.”

16. In Clause 27 of Table A, the word “presently” and the words ‘‘but
his liability” and all subsequent words shall be struck out.

16.  Clauses 30 to 33 (inclusive) of Table A shall not apply.

&
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17. The quorum for the transaction of business at any General Meeting
shall be two members personally present and Clause 45 of Table A shall ba
modilied accordingly. A General Meeting may be convened by less than
seven days notice and in such manner as the Directors think fit and Clause 42
of Table A shall be modified accordingly. o

13, ”In Clause 50 of Table A, the words “or not caxrried by a partioutar
majority” shall be inserted immediately after the word “lost.”

19. In Clause 51 of Table A, the words “and either at once or atter an

interval or adjournment” shall be inserted immediately after the words
“in such manner.” ~

20. No person shall act as a proxy unless either he is entitled on his
own behalf to be present and vote at the meeting at which he acts as proxy
or he is appointed to act at that meeting as proxy for or representative of a
corporation, but a proxy for or representative of & corporation unless entitled
on his own behalf to be present and vote at the meeting shall not act exceptb
for the corporation which appoints him and Clause 59 of Table A shall be
varied accordingly.

21. An instrument of proxy may (subject to Article 21) appoint several
persons in the alternative and Clause 61 of Tahle A shall be modified accord-

ingly.

99. Until otherwise determined by a General Meeting bthe number
of the Dirvectors shall not be less than one mnor more than five.
T.ouis Matthews shall be the fivst Director.

93. The following provisions shall have effect :—

(o) The said Louis Matthews shall be the Governing

Director of the Company until he resigns the offlice or

dies or ceases to hold at Jeast 1.000 sharcs in the Company, and

shall receive such remuneration as the Company in General

Meeting shall from time to time determine. Whilst h2 retains

L the said office he shall have authority to exercise all the powers,
authorities and discretions by these presents expressed w be
vested in the Directors generally, and all the other Directors,
if any, for the time being of the Company, shall be under his
control, and shall be bound to conform to his directions in
regard to the Company's business.

-

(8) The said Touie Matthews whilst he holds the office of
Governing Director, shall have fuil control of the business of
the Company, and shall be Chairman of the Board of
Directors, and may from time to time and at any time
appoint any other persons to be Directors of the Company
and may define, limit, and restrict their powers and duties,

P and may at any time remove any Director howsoever
appointed, and may at any time convene a general meeting
of the Company. Every such appointment or removal must
be in writing under the hand of the said Louis Matthews and
shall Le recorded in the Company’s Minute Boolk.

(c) If the said Touis Matthews shall resign the office of Governing
Director or shall cease to hold ab least 1,000 shares, he shall
become an ordinary Director.

Sl et e e
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(p) 1f the said Louis Matthews dies whilst he holds the office of

Governing Director then so long as 1,000 shares stand in his

name or in the names of the Trustees for the time being of
his Will such Trustees or any Persons from time to time
nominated by them may, subject to the provisions of Section
151 of the Companies Act, 1929, exercise the powers vesbed
in the said Louis Matthews by paragraph (B) hereof.

(8) If and when there is not a Governing Director, which event

is hereinafter referred to as the termination of the original

management, the other dirvectors, if any, then in office shal’
forthrwith convene a gencral meeting of the Company for the
purpose of electing & board of directors, and if they do not
convene such meeting within 14 days after the termination of
the original management, any three members may convene
such Meeting.

(¥) All the provisions of Table A snd those Articles in relation.
to the Directors of the Company and their appointment, tenure
of office, remuneration, powcrs and duties and otherwise, shall
take effect subject to the powers hereby vested in the Governing
Divectors for the time being. :

94. "The quorum necessary for the tronsaction of the business of the
Dircctors shall be one if such one bo the said Louis Matthews. In the
absence of the said Louis Matthews two Direotors shall form a guorum,
and Clause 82 of Table A shall be varied accordingly.

9. Clause 69 of Table A shall not apply.

96. The following clause shall be substituted for Clause 72 of Table A :—

The office of Director shall ipso facto bo vacated =—

(a) ¥ Le become bankrupt or insolvent, or suspend. payment, ov
compound with his creditors.

(8) If he be found lunatic, or becomo of unsound mind.

(¢) T he cease to hold the necessary qualification in shares or do not
obtain the same within two months from the date of his appoint-
ment.

(0) If he be convicted of an indictable offence.
()- If, by notice in writing to the Company, he resign his office.

But any act done in good faith by a Director whose office is vacated as aforesaid
shall be vali¢ unless, prior to the doing of such Act, written notice shall hay
been served upon the Directors or an entry shall have been made in the
Directors’ minute book stating that such Director has ceased to be a Divector
of the Company.

97. A Director may hold any other office or place of profit in the
(ompany in conjunction with his Directorship, except that of Auditor, and
may be appointed thereto wpon such terms as to remuneration, tenure of
office and otherwise, as may be arranged by the Directors.
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¢ .
' .;S. Ntf) Director shall be disqualified by his office from holding any office
%1 place of profit under any company in which this Company sball
e a shareholder or otherwise interested, or from contracting with
the Company either as vendor, purchaser, oOr otherwise, nor shall any
such contract, or any contract or arrangement entered into by or on behalf
of the Company in which any Director shall be in any way interested, be
avoided, nor shall any Director be liable to account to the Company for any
profit arising from any such office or place of profit or realised by any such
contract or arrangement by reason only of such Director holding that office or
of the fiduciary relations thereby established, but it is declared that the
nature of his interest must be disclosed by him in manner required by Section
149 of the Companies Act, 1929, and any Director may, as & Director, vote

in respect of any contract or arrangement in which he is so interested as
aforesaid.

. 99. A meeting of the Directors for the time being at which a quorum
is present shall be competent to exercise all or any of the authorities, powers
and discretions by or under the regulations of the Company for the fime
being vested in or oxercisable by the Directors generally.

30. A resolution in writing, signed by all the Direotors, shall be as valid
and effectual as if it had been passed at o meeting of the Directors duly
called and constituted.

31, The Directors may from time to time entrustto and confer upon
& Managing Director for the time being such of the powers oxercisable under
these presents by the Directors as they think fit, and may confer such powers
for such time, and to be oxercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions as they think expedient,
and they may from time to 4ime revoke, withdraw, alber or vary all or any
of such powers, and in particular, may give any Managing Director or other
persons employed by the Company @ conunission on the profits of any
business transacbion, or & share of the general profits of the Company and
such commission or sharo of the profits shall be trented as past of the working
expenses of the Company.

32. Every Director, Managing Dircotor, Manager, Sceretary and other
officer or servant of the Company shall be indenmified by the Company
against, and ib shall he the duty of the Directors out of the funds of the
Company to pay or satisfy all costs, losses and expenses which any such
officer or servant may incur or become liable to by reason of any contract
entered into or act or deed done by him as such officer or sexrvant (or n any
way in the discharge of his duties) and the amount for which such indemnity
ig provided shall immediately attach as a lien on the property of the Company,
and have priority as between the members over all other claims. But this

article shall only have effect in so far as its provisions are not avoided by
Section 152 of the Companies Act, 1929.

33 . No Director, Managing Director or other officer of the Company
shall be Hable for the acts, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipt or other act for conformity, or for any
Joss or expense happening to the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directors for or
on behalf of the Company of for the insafficiency or deficiency of any security
in or upon which any moneys of the Company shall be invested, or for any

Joss or damage arising from the bankruptey insolveney or tortious act of any

person with whom any mMoneys, seculities or effect shall be depqsi_bed, or for
any loss occasioned by any orror of judgment or c?vor31ght on his part of
for any loss, dargage or misfortune whatever _whxch shall happen in the
oxecution of the duties of his office or 1 relation thoreto, unless the same

— TS
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"happen through his own dishonesty. Provided however that gubject to

Section 152 (sub. sec. a) of the Companies Act, 1929. nothing herein contained
shall exempt a Director, Managing Director or other officer of the Company
from any liability which by virtue of any Rule of Law would otherwise
attach to him in respect of any negligence, default, breach of duty, or
breach of trust of which he may be guily in relation to the Company.

94, (1) I the Company shall be wound up, whether voluntarily or
otherwise, the liquidators may, with the sanction of ax Extra-
ordinary Resolution, divide among the contributories in specie

or kind, any parb of the assets of the Company, and may, with
the like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories,
or any of them, as the liquidators with the like sanction shall
think fit.

(2) If thought expedient any such division may be otherwise than
in accordance with the legal rights of the contribubories
and in particular any olass may be given preferential or special

rights or may be excluded altogether or in part ; but in case. 1y
division ovherwise than in accordence with the legal rights of . 110
contributories shall be determined on, any contributory who
would be prejudiced thereby shall have & right to dissent and
ancillary rights, as if guch determindition weze & special rosolution
passed pursuant to section 234 of the Companies Act, 1924.

(3) In case any shares to be divided as aforesaid involve & liability
to calls or otherwise, any person entitled under such division to
any of the gaid shares may, within ten days after the passing

of the Bxtraordinary Resolution, by notice in writing, direct

the liquidators to sell hig proportion and pay him the net proceeds
and. the liquidators shall, if practicable, act accordingly.

95. The following clause shall be substituted for the second paragraph of
Clause 103 of Table A :—

¢« Any notice sent by post shall bo deemed to have beon served on the
day following that on which the letter, envelope or wrapper contaning the
same is posted, and in proving such gervice it shall be sufficient to prove thab
the letter, envelope or Wrapper containing the notice was propexly addressed
and put into the post office. A certificate in writing signed by wny Manager
Secretary or other officer of the Company that the letter, envelope or Wrapper
containing the notice was EO addressed and posted shall bo conclusive
evidence thexeof.”

2. The following Clause shall be substituted for CJause 104 of
Table A.:—

¢« Ag regards those members who have no registered place of address
in the United Kingdom, & notice posted up in the office shall be deemed
o he well servedt on them after the expiration of 24 hours after it is so posted up.
Any notice required to be given by the Company to the members, or any of
them, and not expressly provided for by these presents, shall be sufficiently
given if given by advertisement. Any Notice by & Clourt of Law, or otherwise,
required or allowed to be given by the Company to the members or any of
them by advertisement, shall be sufficiently advertised if advertised once in
two Liverpool daily pewspapers.”

7. Clause 107 of Table A shall not apply.

@

&

T TS T

S e S e R T T

-

|
|
D R v



NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,

& Bt Cectrrcet

Stf, v ren W

Yownia Grorean -

b $ B ene. Clrewae.
| ol loso,,

emz - 7

i
<

T Dated the & - dey of/,w-a , 1031,

Witness to the above Signatures.

SradSELz
P zMMW .
M Pk

Eate

e AT

o T =T

w rr——

—ate

e e b e

o e



WWWWM ;;u:m:- 7 ‘-

FILEB.

Tt i am — A S e Ee A W W © Tm0w

 pUPLiGaTW FOR THE

-

Dy MATTHENS & BON_ LIEITDD e e e

s 7

e

R

i
e B = e e . - o R 1 E’
] §.
. .
: \
. . . i
v b g i A ¢ A RGeS ST e PIoEE et J e o = e L w awa e b es memaem TR T SR TN T T R SRS :
J i e R cmr ke rmemsa T T AT - - = - e e - - o wc

1

is this day Incorporated under the Act, 1029, and thob the

Limited.

Given under my hand ab London this first v . oodey of- -

Thousand Nine Hundred and thirty-onds

Certificate ok
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No. of Company 257,489 /
THE / COMPANIES ACT, 1948

COMPANY LIMITED BY SEARES

Special Resolution

(Lursuant to Section 143 (1) of The Companies Act, 1948)

oF

D. Matthews & Son Limited.

i ———— . A—————

Passed 21st April 1949.

At an EXTRAORDINARY GENERAL MBEDING of the abuve-named Company, |
duly convened and held at 1 (RossHALL {arumtr, Livirroon 1, on the
TWENTY-FIRST day of Avrin, 1049, the subjoined SPECIAL RESOLUTIONS

wera duly passed, viz i—:
RESOLUTLONS.

1. ““Ihat the Share Capital of the Company be increased to £33,000 by the creation of 30,000
new shares of £1 cach to be called Deferred Ordinary Shares, Such Deferred Ordinary
Shares shall not confer upon the holders thercof any right to receive notice of, or be present
or to voto cithier in person or by proxy by virtue or in respect of their holdings of Deferred
Ordinary Shares at any General Meeting of the Company but stich shares shall rank both
as regards dividends and return of capitel pari passu with the existing Ordinary Shares

of the Company.”

9. “That the Articles of Asscciation of the Company be altered in manner following
(«) The words ‘other than a Director’ shall be inserted between the word ‘member’

and the word ‘of' in line four of Article 12,

(6) Article 20 shell be cancelled and the following Article shall be substituted therefor :—

20. The holders of Deferred Ordinary Sheres of the Company shall have no
right to receive notice of, or be present, or to vote, cither in person or by proxy,
at any General Mecting by virtue or in respect of their holdings of Deferred Ordinary
Sharcs and Clause 64 of Table ‘A’ in the Fivst Schedule to The Companies Act, JHY2Dmrmmemsciasiant s v

shall be modified accordingly.
{e) The following Articles shall be substituted for Article 21 :—

SRS

21, (A) Au instrument appointing a proxy shall Lz in the following formjor a 5 MAN i

form as near thereto as circumstances admit :—

‘D. MarTHEWS & SoN LIMITED.
I/We of

)

in the County of , being a nember/members of the dbove et

named Company, hereby appoint
or failing him,

of
as myfour proxy

to vote for mefus on myfour behalf at the {(Annual or Extraordinary, as the

case may be) General Meeting of the Company to be leld on the day of
19 and at any adiournment thereof.
Signed this day of 19

(8) Where it is desired to afford members an opportunity of voting for or

against a resolution the instrument appointing a proxy shall be in the following form

or a form as near thereto as circumstances admit :—

‘D. MATTHEWS & Son LIMITED.

I/We , of

in the County of , beirg a memberfmembers of the above

named Company hereby appoint
or failing him, , 0
to vote for mefus on myfour behalf at the (Annual or I

y ©

as myfour proxy

xtraordinary, as the

case may be) General Meeting of the Company to be held on the day of

19 and at any adjournment thereof.
Signed this in £ day ?f
g . in favour of
This ferm is to be used st

the res»lution.

9 .



{) The following Article shall be substituted for Article 23 :—

'23. Notwithstanding any provisions contained in these Articles to the contrary,
the following provisions shall have effect :—

{a} The sz}xd Louis Matthews shall be the Governing Director of the Company until '
he resigns the office or dies, and whilst he retains the said office, he shall have
authority to exercise all the powers, authorities and discretions by these presents
cxpressegl to bg vested in the Directors generally, and all the Directors, if any,
for the time beugg o_f the_ Company shall be under his control and shall be bound
to conform to his directioss in regard to the Company’s business.

(8) The said Louis Matthews whilst he holds the office of Governing Director, may
from time to time and at any time appoint any other persons to be Directors
of the Company, including Managing Directors, and may define, limit and restrict
their powers and may fix and determine their remuneratica and duties and may
at any time remove any Director or Managing Director howsoever appointed,
and may at any time convene a General Meeting of the Company. Every such

appointment or removal must be in writing under the hand of the said Louis
Matthews.

(c) If the said Louis Matthews shall resign the office of Governing Director he shall
become an ordinary Director.

() If the said Louis Matthews resigns the office of Governing Director, he may
appoint some other person or persons to be Governing Director or Governing
Directors in his place, subject as next hereinafter provided, and in such appoint-
ment may fix their remuncration, powers and duties.

() If the said Louis Matthaws resigns office and appoints a successor as aforesaid,
he may, by nolice in writing to the Company declare that he resumes office of
Governing Director, and he shall thereupon, to the exclusion of his appointee
or appointees, again become the Governing Director, and the above provisions
in this Sub-Article shall apply as often as the Governing Director resumes office
as aforesaid.

(#) The remuneration of the said Louis Matthews whilst he holds the office of Govern-
ing Director, shall be such sum as may be determined by himself.

(c) If the said Louis Matthews shall die, he may by his Will or any codicil thereto
appoint some other person or persons to be Life Director or Life Dircctors,
and may in such manner a5 aloresaid appoint some other person or persons
to be Governing Director or Governing Directors, and in default of such appoint-
ment of a Governing Director =i Governing Directors, the Jegal personal repre-
sentatives of the said Louis Mat.'«ws may make such appointment, and in such
appointment he or they may fix the remuneration, powers and duties of such
Governing Director or Governing Directors.

() Every such appointment must be made by writing under the hand or respective
hands of the appointor or app-intors.

(1) Notice of any appointment under Sub-Article (D) or Sub Article () of this
Article shall be served on the Company within two calendar months after the
resignation or death of the Governing Director, and the notice must be accom-
panied by the consent in writing of the appointes to act, and the appointment
shall only take effect on service of such notice, in the event of the same being
served within such period.

(3) If and when there is no Governing Director, the other Directors, if any, then in
office shall forthwith convene a General Meeting of the Company for the purpose
of electing a Board of Directors, and if there be then no other Directors, or they
do not convene such meeting within two months after there shall cease to be a
Governing Director, any two members may convene such meeting.

(8) Notwithstanding any provisions contained in these Articles to the contrary,
the provisions i these Articles relative to Directors shall take effect subject
to the powers by this Article vested in the Governing Director.’

(¢} After Article 23 insert the following new Article =
23a. The dollowing provisions shall apply to a Life Director =~

(1) He shalibe entitled to hold office as such 5o long as he lives and holds the necessary
qualification in shares of av ordinary Director.

{2) He shall have the same powers and duties as an ordinary Director.

(3) The previsions as to rotation of Directors contained in Clauses 73 to 80 inclusive
of Table “A” in the First Schedule to The Companies Act, 1929, shall not apply
to him.

(4) His remuneration shall be at the rate of £1,600 per annurm.

(8) M by resignation he ceases to be a Life Director he shall, if qualitied, be deemed
tg have been thereupon clected to be an ordinary Director.
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THE COMPANIES ACT, BXE- t

THE STAMP ACT, 1891
(54 & 55 Vicwr. Cm. 39)

AND FINANCE ACTS, 1896 & 1933

COMPANY LIMITED BY SHARES.

Statement of Mncrvease of momina}
Capital of

ol

................. e Deilbthens S8 e o OGTEREL

Limited, 5 MAY 540

1

Pursuant to Section 112 of the Stamp Act, 1§91, Section 12 ﬁ

Finance Act, 1896, and Section 41 Finance Rt 19393,

e e,

NOTE.--The Stamp Duly on ar fxererse of Nomtaed Cuapiod s Ten Shillings
for ecery £100 or fraction of £100. see lusl puge of this fora.

By e

This Siatoment Is fo be filed with the Notlee of ¥neroase reglstored under
Scotlon 52 of the Companiea Act, 1900,

SJ3068~=G[a0,
Telegrams— Telophone—
¢« WOUDROW," LIVERPOOL, pank 730 {3 Lines)

H. T. WOCPROW & CO., LIMITED,

Limited Company iRegisteation Hgents, Privters,
publishers, and Stationcrs,

3, 5 & 7, COOK STREET, LIVERPOOL, 2.

Presented by

...............

2 0r0n R LR eE K '3
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THE NOMINAL CAPITAL

or

........................... D HEETDNONS. B SO e i Landted

Jas been increased by the addition thereto of the sum of

DRty AR s et Pounds,
T T 1 T ) divided inio... . Thirty. thousand. W(30,000)

---------------------------------------------------------------------------

Y A one. pound. (£1). each beyond the Regristered
Capital of o Phrs 6. F ORI HORRAS. L8, 00 —

Offwer%"‘ov%

This Statement should be signed by an Officer of the Company
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1948,
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Company

Name r O
of l

Pursuant to Section %% 63.
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REGISTR Arig
T3MAY 1949

e
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This Notice, accompanied by a printed
must be forwarded to the Registrar o

Limited.

the said resolution.

copy of the Resolution authorising the Increase,
f Companies within 15 days after the passing of

Tclegrams: WOODROW, LIVERPOOL.”

H. T. WOODROW & CO. LTD.,

wimitev Company DPrinters, Mublishers, Trationcrs,

pA, AN Tith

and IRegistration Egents,

COOK STREET, LIVERPOOL, 2.

Telephone : ADVANCE G417 (3 lines.)
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TO THE REGISTRAR OF COMPANIES.

Do dntthews & Son,

Limited
63

L] Y . ' 1948
hereby gives you notice, pursuant to Section 52 of The Companies Act, 1838 that by

&) Spacial

£

Resolution of the Company dated the 2Lt

day of Angi)

1949... the nominal capital of the Cornpany has

been increased by the addition thereto of the sum of £.£0..000 beyond

the registered capital of £...3,.000.

a The additional capital is divided as follows
No of Shares. Class of Share N:}né‘;g}tASrﬂgl‘jcm
30, 000 Deferred Ordinuyy One pound .

The conditions (e.g., voting, rights, dividends, etc.) subject to which the new shares
have been or are to be issued are as follows :—

e new shures do 1wt conler udpou the waluaers waly oisht to
radeive notlee of or to be preset a0 19 vote ul &y Generwl ieeting o©
e the Jompuny but bhey Al hoth w8 76 wpds dividenls end refurn o

ccoltul puri passu with the euigtine Ordinury snures of the Tompuny.

.

(1§ -anyof-the nev shares. ate- Rreference-Shares- stute-whether-they are vedeemableor o).




No. of Company 257,489.
THE COMPANIES ACL, 1948

COMPANY LIMITED BY SHARES

S mand

Special Regolution
(Pursuant to Section 143 (1) of T'he Companies Act, 1948)

o

D. Matthews & Son Limited.

Passed 21st April 1949.

At an WXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at 1 CRrossSHALL StRERT, Liverpoon 1, on the
TWENTY-FIRST day of APriL, 1049, the subjoined SPECIAL RESOLUTIONS

were duly passed, viz. :i—
RESOLUTIONS.

1, “That the Share Capital of the Company be increased to £33,000 by the creation of 30,000
new shares of £1 each te be called Deferred Ordinary Shares, Such Deferred Ordinary
Shares shall not confer upon the holders thereof any right to receive notice of, or be present
or to vote either in person or by proxy by virtue or in respect of their heldings of Deferred
Ordinary Shares at any General Meeting of the Company but such shares shall rank both
as regards dividends and return of capital parf passu with the existing Ordinary Shares
of the Company.”

9. “That the Articles of Association of the Company be altered in manner following —
{4) The words ‘other than a Director’ shall be inserted between the word ‘member’
and the word ‘of in line four of Article 12.
() Article 20 shali be cancelied and the following Article shail be substituted therefor i

20. The holders of Deferred Ordinary Shares of the Company shall have no
right to receive notice of, or be present, or to vote, cither in person or by proxy,
at any General Meeting by virtue or in respect of their holdings of Deferred Ordinary
Shares and Clause 54 of Table ‘A’ in tihe First Schedule to The Companies Act, 1929,
shall be modified accordingly.

(¢) The following Articles shall be substituted for Article 21 :—

21, (A) An instrument appointing a proxy shalt be in the following form, or a
form as near Lhereto as circumstances admit :—

‘D. Marraews & SoN LiMITED.

Ifwe of .

in the County of , being a member/members of the above

named Company, hereby appoint of

or failing him, of as Tayfour proxy

to vote for mejus on myjour behalf at the (Annual or Extracrdinary, as the

case may be) General Meeting of the Company to De kield on the day of
19 and at any adjournment thereof.

Signed this day of 19 ’

{B) Where it is desired to afford members an opportunity of voting lor or
against a resolution the instrument appointing a proxy shall be in the following form
of a form as near thereto as circumstances admit :—

‘D, MATTBEWS & SoN LIMITED.

IjWe . of

in the County of , being a member/members of the above

named Company hereby appoint , of

or failing him, , 0 45 my/four proxy

to vote for mefus on myfour behalf at the (Aumual or LExtraordinary, as the

case may b} General Meeting of the Company tu he held on the day of
19 and at any adjournment thereof.

Signed this day of .

et Loirsuan nd



{d) rhe fcllowing Article shall be substituted for Article 23 :—

‘23. Notwithstanding any provisions contained in these Articles to the contrary,
the following provisions shall have effect :—

(a) The said Louis Matthews shall be the Governing Director of the Company until
he resigns the oﬂige or dies, and whilst he retains the said office, he shall have
authority to exercise all the powers, anthorities and discretions by these presents
expressed to be vested in the Directors generally, and all the Directors, if any,
for the time being of the Company shall be under his control and shell be bound
to conform to his directions in regard to the Company’s business.

The said Louis Matthews whilst he holds the office of Governing Director, may
from time to time and at any time appoint any other persons to be Directors
of t_he Company, including Managing Directors, and may define, limit and restrict
their powers and may fi« and determine their remuneration and duties and may
at any time remove any Director or Managing Director howscever appointed,
and may at any time convene a General Meeting of the Company. Every such

appointment or removal must be in writing under the hand of the said Louis
Matthews.

(c) If the said Louis Matthews shall resign the office of Governing Director he shall
become an ordinary Director,

(0} If the said Louis Matthews resigns the office of Governing Director, he may
appoint some other person or persons to be Governing Director or Governing
Directors in his place, subject as next hereinafter provided, and in such appoint-
ment may fix their remuncration, powers and duties.

(E) If the said Louis Matthews resigns office and appoints a successor as afnresaid,
he may, by notice in writing to the Company declare that he resumes office of
Governing Director, and he shall thereupon, to the exclusion of his appointee
or appointees, again become the Governing Director, and the above provisions
in tl}is Sul_:c-]Artic]e shall apply as often as the Governing Director resumes office
as aforesaid.

(r) The remuneration of the said Louis Matthews whilst he holds the office of Govern-
ing Director, shall be such sum us may be determined by himsell.

(G} 1f the said Louis Matthews shall die, he may by his Will or any codicil thereto
appoint some other person or persons o be Life Dircctor or Life Directors,
and may in such manner as aforesaid appoint some other person or persons
to be Governing Director ar Governing Directors, and in default of such appoint-
ment of a Governing Director or Governing Directors, the legal personal repre-
sentatives of the said Louis Matthews may make such appointment, and in such
appointment he or they may fix the remuneration, powers and duties of such
Governipg Director or Governing Directors.

() Every such appointment must be made by writing under the hand or respective
hands of the appointor or appuintors.

{s) Notice of any appointment under Sub-Article (D) or Sub-Article (G) of this
Article shall be served on the Company within two calendar months after the
resignation or death of the Governing Director, and the notice must be accom-
panied by the consent in writing of the appointee to act, and the appointment
shall only take effect on service of such notice, in the evert of the same being
served within such period.

() If and when there is no Coverning Director, the other Dircctors, if any, then in
office shall forthwith convens a General Meeting of the Company for the purpose
of electing a Board of Directors, and if there be then no other Directors, or they
do not convene such meeting within two months ufter there shall cease to be a
Governing Director, any two members may convene such meeting,
(K" Notwithstanding any provisions contained in these Articles to the contrary,
tne provisions in these Articles relative to Divectors shall take effect subject
to the powers by this Article vested in the Governing Director.’

(B

——r

() After Article 23 insert the following mew Article :—

‘93a. [he following provisions shall apply te u Life Director i—

(1) He chall be entitled to hold office as such s¢ long as he lives and holds the necessary
qualification in shares of an ordinary Director.

(2) He shall have the same powers and duties as an ordinary Director.

{8) The provisions as to rotation of Directors contained in Clauses 73 to 80 inclusi e
of Table “A" in the Tirst Schedule to The Companies Act, 1929, shall not apply
to him,

(4) His remuneration shall be at the rate of £1,600 per annum.

(5) If by resignation he ceases to 1. 1 Life Director he shall, if qualified, be deemed
to have been thereupon cleci <} to be an ordinary Director.’

DAVIT MATTHEWS.



No. of Company 257,483,/
g 3’5

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

D. Matthews & Son Limited.

At an EXTRAORDINARY (GGENERAL MerriNg of the members of the
above-named Company duly convened and held ab 14/16 MANCHESTER
SrrEE?, LIVBRPOOL, on TUESDAY the 7th day of Aveusy, 1951, the following

SPECIAL RESOLUTIONS were duly passed :—

SPECIAL RESOLUTIONS.

1. “That the 30,000 Deferred Ordinary Shares in the Company shail be converted | (i

into Ordinary Shares and shall thenceforth confer the same rights and privileges

as regards voting dividends and return of capital and in all other respects with the
existing Ordinary Shares in the Company's capital.”

2. “That the Atticles of Association be altered in manner {.lowing —
{a) Articles 23 and 93A shall be cancelled.

() The following Artide shall be substituted for Article 24—

94, The Directors may meet together for the despatch of
business, adjourn and otherwite regulate their meetings as they
think fit, and determine the quorum necessary for the transaciion
of business. Until otherwise determined two Directors shell
constitute a quorum and Clause 82 of Table A shall be vavied
accordingly”.”

Q——DWA. W&W‘g -
ecretary.

Filed at the Companies Registry the day of , 1951,
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‘ F.ii'\".‘ ] ’ LPg
: No. of Company....: "1""’/

J.8. 47¢
“H. T, WOUDROW & CO. LTD,, The C’mnpam'es Act, 1948

Law Stationsrs and Prinlers,

Cnang  STREET,

T Grdinary Regolution

752

T é ks i of,

1. Jatthews ond Son

......

Passed...end Cetoher 195.9..
R —
LU R TR " - -
Fi F,!,,,,,.y".f At an *extracrd inary GERNERAL MEETING of the above-named Company

o Ao may be.

duly convened m'_ld lleld &t,':?.:!:gle 1‘@52?:3138,2'8!1 C’ffice Of the Cﬂmban}f

@ Tos 61/63 nale Streed Liverneold
on the.. 58854 day of....Cetoher 198%.., the subjoined

Ordinary Resolutions J&RE ... duly passed, viz.:—

RESOLUTION.
P case 1. “That the Share Capital of the Company be increased to £100,000
ot t“?f?u'&aﬁ?ﬂfﬁ by the creation of an additionat 67,000 Ordinary Shares of £1 each.”
B & viudinary
Bt MUST
fg;, sy f“ oy 2, “That it is desirable to capitalise the sum of £11,000 being part of o
ws cjnan) fo or sum standing to the credit of the Profit and Loss Account in the books of
L aw R s the Company and accordingly that such sum be set free for distribution
40 amongst the holders of Ordinary Shares of the Company in the Register of
o Membors at the close of business on the 25th day of September 1858 in the
proportion of one new Ordinary Share of £1 for every three Ordinary
‘ Shares of £1 cach they hold on that day on condition that the same be not
P paid in cash but be applied in paying up in fult at par new Ordinax Shares
) 3 of £1 each i be allotted {canking pari passu with the existing COrdinary
: Shares for all dividends declared after the said 25th day of September 1958)
P ‘ and distributed credited as fully paid up o and amongst the said holders” .
o of Ordinary Shares in the proportion aforesaid ard the Directors s}rﬁl{q.\g'
[ give effect to this resclution.” 1o e
: 3 \
¢ - \
: o
‘ #
‘ P

Signature...ix

+Officer ..
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Patice of Increase in PNowinal Capitegs

Pursuant to scction 63

~Name )
af the
Tompany .. o o v ocmeon o
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NG
\\\‘”h
Norr.—This notice and a printed copy of the Resolution autherising ;t@iiﬂereq&_ must b
filed within 15 days after the passing of the Resolutiop I%{lui‘unlb»!{&?made thl} g
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. The Solicitors' Law Stationery Soclety, Limited, R AN
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4 flanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpoel, 25 \a% \
St. James's Square, Manchester, 23 75 §t. Mary Strect, Gardlit; and 157 Yope Street, Glasgow, 0.2, Y e L
t SR r Laly
PRINTERS AND PUBLISIERS OF COMPANIES BOOKS AND FORMS, / -! 6171954 t:
e e 2 R J‘:
35005.) 4-11+51 Companies 6a \
S A [,

e e —

ot g

e by e e A AR, R

e S

e Tt

v g P TR



7% THE REGISTRAR OF COMPANIIS.

...............................................................................

Do atthews and. Sen. e Limited, hereby gives you notice, parsudnt to

w«Ordinary,” Soction 63 of the Companics Act, 1948, that by an*. . Urdinary

“BExtro-
ordinary,” or
 Spoelal™,

A

Resolution of the Company dated the 2nd . dayof.. Cetober . .1923.

the Nominal Capital of the Company has beon increased by the addition thereto of

the sum of £ 67,000 . e e e A PP —
boyond the Registeved Capital of £33,000 S —

The ndditionnl Capital is divided as follows 1

Nominal amounnt

Number of Shavey Clasy of Share of enck Shave
SRRy Codd nury &1

Tho Conditions {o.g., voling rights, dividend rights, winding-up vights, ote.)

subjeet to whioh the new shares have been, or are to be, Jssued are as follows +—
K N e et

\ 4080 New Shares to be jasued renking, pard passmwith the
e bofm? ,wmgtu? Guob

existing Ordinary Jhures i‘or&(ll dividénds eclared after

25tn September 1959 =

*. % If any of the new shares ave Preference Shares state whether thoy are redesmnble or not.,
¥

Signature @Mn’\'&mﬂﬁ? e s

Staie whether Director ] &'Q“""‘""‘”W\“ .
or Secretary

Dated thoe 'é‘7 MW — (f,a%yt{oc;‘u memeses 105,

day of.

a is reserved for binding and must not be written across

8
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J.S. 55.
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The Companies’ et 1948

o AR —————— = T

STATEMENT OF INCREASE OF NOMINAL CAPITAL &3

OF

- " k) b )

d o]

D. L.;f\ttﬂgwu T IR

Lo B et B Rawn, L e s e e e

Limited.

Pursuant lo s. 112 of 51 and 54 I"iet.y che 39 (Stamp :lel, 1891} s ameaded by
0 41 of 23 nud 24 (o, 5 eh. 19 (Finance det, 1933).

Noms—The Stamp Duty on an inerease of Nomiual Capital is T

for overy £100 or fraction of £100. ‘Q‘)
P
This Statement is to be filed with the Notice of Iucrya @E}sto—r&@%lldw
. » m 4 : / g c\“} \\\ i
Section 63 of The Companies Act, 1948. / RS 9 &
A QN &

Telegrams: “WQODROW, LIVERPOOL ar Telephone: GEN?}({imcs).
H. T. WOODROW & CO. I¥NLD.,

Pimites Company Priuters, Publighers, Stationers,
ann Registration Hgents.

COOK STREET, LIVERPOOL, a&.

.1, 5030/L1]07

P Ty
s o“ N PV
Presented by Tt g AN
' ‘.‘:F k‘“g J(;;\
bl IS i - N h \‘\\ 0.;;\
Sy S0 g 3oLl : VB
1

Ft
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P

T

_ Capital of .. —— —

THE NOMINAL CAPITAL

marattt o arna Son Tl
FETLL wE Ol O . Limited

hos been increased by the addition thercto of the sum of

[ ) LA nl] o sy W
e " N E ) ,‘\ -c - >
kL Gevel A L L0 AT SN i Potinds

( £6f’,00@ Y diwided int 3%ty seven thousand

TR oo, SRRttt RO UE O DR St

|||||||||||||

Cruinary

P I, UL L LRI IO 1-atestan ITTETOI LTI

Shares of e wden St L s eumattch beyond the Registered

833,000

.....

Stgratwre. “"-.33"""“’\ mdo

(State whether Divector or Secreltt “"h .........

-------

Cetstr - 1955

..................

Mhis Statement should be signed by an Officer of the Company.
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Company

THE COMPANIES ACTS 1948 TGO 1967
Notice of place where Register of Directors’ interqsts
in shares in, or debentures of, a company or its associated

companies is kept or of any change in that place
( Pursuant to scetion 29 (8) of the Companies Act 1967)

--------------

Insert the
[ ?Ngmc of
1 ' the Company ‘h
I P ] M sl xS LIMITED
ok \ To the REGISTRAR OF COMPANIES.
o r The above-named company hereby gives you notice, in accordance with
; subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
" |/interests in shares in, or debentures of, the company or any associated companies
1 L is kept atb r[ 3 S‘ ﬂmwy-(?&m,C—t“t-an— !
oSO —
|
j
;
|

Signed. s:bamfﬁfwwhﬂa

t  State whether Direclo: or Secretary »Lm*rdf\- .....

Datew.. FLLESR

 Presented by : Presentoi’s reference G{"LK/O&VL

+HORNTON BAKER & €O,
CHARTERED ACUOUNTANTS

-----

............................ /3, STANLEY.. STREEL,
LIVERPOOL., 1. e,

T

&\&\ Fﬁrm No. R6

X

: ERT I

‘: cedd e (Nolfee payable)
;s i e - [ e e e o e o= 3o —r . s

! Printed and published by ;f G r/

b The Sollcltors’ Law Stationery Soctety, Limited, Py

i wv s a. Trntsnmekeen T O 4 40 Radford Ttow, W.L1: 6 Videdrld Streot, 82V,

o o e e e s T A b sann L

e o
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The Companies Act, 1943

OOMPANY LIMITED BY SHARES

Syperial RBegolution

(Pursuant to 8. 141 (2))

OF

D. MATTHEYS. & SON LIMITED

Passed 31st May, , 106 8.

A7 an DXTRAORDINARY GENERAL MEELING of the above-named
Compeny, {uly convened, and held at

.61/63, Dale Street.
. Liverpool 2.

onthe 3lst dayof Nay , 196 8, the subjoined
Special Resolution  was duly passed, viz. :—

RESOLUTION

Tt was resolved as a Special Resolution that the Directers be and they
are hereby authorised within one month of this date to make the following
allotments of Ordinary Shares of £1 oach credited as fully paid in

the Capital of the Company vizi-

1) of 4 such Ordinary Shares to the existing holders of Ordinary Shares
of D. Matthews (Lancashire)Ltd, in consideration of their transfer
thereof 1o the Company.

2} of 4 such Ordinary Shares to the existing holders of Ordinary

Snares of D, Matthews (Yorkshire) Ltd. in consideration of their transfer
thereof to the Company.

3) of 3 such Ordinary Shares to the existing holders of Ordinary Shares
of Matthews Properties (Liverpool) Ltd. not already owned hy the

Company in consideration of their transfer thereof to the Company.

4) of 10,742 Ordinary Shares to the existing holders of Ordinuary

Shares of D. Matthews (Leasing) Ltd. in consideration of their

transfer thereof to the Company.

5) of 5100 such Ordinary Shares to Abbott Bros. (Southall) Lid. by way
of consideration for the transfer to the Company of 5100 Ordinary Shares
of D. Matthews (Midlands) Ltd.

6} of up to 15900 such Ordinary Shares to Abbott Bros. (Southall) Ltd.
upon cash subscription for the same at the rate of 50/- per shares

Signature f%*ﬁﬂ:’mw{\m To be ulghed '

by tho Chair- -

ran, n Direc. AR
tor, or the -y
DIRECTOR Ssorotory  of "

_______ e the Company. P\)

Nore.—=To be filed within 15 duys after tho passing of the Resolution(s),
oo goction 143 (1) and () printed overleal.
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Number of } 257489 /\/‘2/

Company

The Companics Ao, 1948

OOMPANY LIMITED BY SHARNS

Sperial Resolution

(Pursuant 10 8. 141 (%)

oF
D. MATTHEWS 8 SON LIMITED
Passed 315t May ; 1968 .

Ar an BXTRAORDINARY GENERAL MEEIING of the above-named
Company, duly convened, and held at

.61/63, Dale Street,
,Liverpool 2.

onthe 3ist dayof May , 1068 , the subjoined
Special Resolution Was duly passed, viz. —
RESOLUTION
o

It wag resolved as a Special Resolution thqﬁ”the Regulations
contained in the printed document submitted to this Meeting and
for the purpose of jdentification subscribed by the Chairman
thereof be and they axe hereby adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of the existing Articles of Association.

Signature | A’"’“’H’/ Aty . Tobe signed

Ly the Chair.
wan, & Dirgo-

tor, or the

DIRBCTOR Secrowury  of
. — - namenr £hO Company.

¥

Norn.-—To bo filed within 15 days afler the passing of the esolutivn(s). -
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"3, 4 and 5 (but not Clauses 1 or G) in Part 11 of Table A shall

‘/?

THE COMPANIES ACTS 148 710 1967

.

COMPANY LIMITED BY SHARES

BArtitles of HAgsoriation

or

D. Matthews & Son Limited

PRELIMINARY.

1. The Regulations contained in Part 1 of Table A in the
First Schedule to the Companies Act 1048 (such Table being
horeinaftor called © Table A”) ghall epply to the Company
save insofar as they are oxeluded or vavied hereby that
is Lo sey, Clauses 24, 4 and 75 in Part 1 of Table A shall not
apply to the Company : and . addition to the remaining
Glauses in Part T of Table A as vavied by these Articles, tho
following shall be the Regulations of the Compaay.

2. 'The Company is a Private Company and Clauses 2,
apply to the Company.

SHARE CAPITAL AND SHARES.
3. The Share Capital of the Company at the time of the

__adoption of these Articles is £120,000 divided into 120,000

v

Ordinary Shares of &1 cach.
—

4. The Shares shall be under the control of the Directors,
who subject to the provisions of Article 5 hereof may allot and

. dispose of or grant options over the same to such persons on

guch terms and in such manner as they think fit.

5. Unless otherwise determined by Special Resolution
any Shares in the Capital of the Company for the time being
umissued shall, hefore they are issued, be offered to the members
in proportion, as nearly as may be (but not, while. Abbott Bros.
(Southall) Limited holds more than 25 per cent of the Issued
Ordinary Shares of the Company. so as to resalt in the said
Abbott Bros, (Sovithall) Limited holding a smailer percentage
of the [ssued Ordinary Qharos of the Company than it holds
ab the time of the said Offor) to the number of Shares held by
them. Such Offer ghall be nmade by notice specifying the
number of Shares offered, and limiting a time within which the
offer, if not aceepted, will be deemed to be declined, and after
the expiration of such time, 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 marmer as they think
most beneficial to the (‘ompany. "




2

6. The lien conforred by Clause 11 in Part L of Table A
shall attach to fully paid up Shares, and o all Shares registercd
in the name of any person indebted or under liability to the
Company, whether he chall be the sole registered holder thereof
or shall be one of two or more joint holders.

7. The Company may from time to time by Special
Resolution increase ‘he Share Capital by such sum, to be
divided into Shares of such smount, as the Special Resolution
shall prescribe.

GENERAL MERTING.

3. Ivery notice convening & General Meeting shall
comply with the provisions of Section 136 (2) of the Companies
Act 1948, as to giving information to members in regard to their
right to appoint proxies ; and notices of and other communic-
ations relating to any General Meeting which any member is
ontitted to receive shall be sent to the Auditor for the time

being of the Company.

9. Clause 54 in Pact 1 of Table A shall be read and con-
gtrued as if the words ¢ Meoting shall be dissolved ™ were
substituted for the words © Membors present shall be & quorum.”

DIRKCTORS.
10. Unless and until the Company in General Meeting
ghall otherwise dotermine the number of Directors shall be not
legs than two nor more vhan five.

11. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-
Directors (such approval not to be unvcasonably withheld)
to act as an altamate Director at any mecting of the Board
from which he is himsell absent, and may in like manner remove
any person so appointed from office. . An alternate Director
appointed mader this Article shall not be required to hold any
qualifieation or be ontitled to any remuneration from the
Compaay, but he shall be entitled, while holding office as such,
to receive notice of meotings of Directors and to attend and
vote thereat in place of and in the absenco of the Director
appointing him.

12. In addition and without prejudice to the provisions
of Section 184 of the Act, the Company may by BExtraordinary
Resgolution remove any Director before the expiration of his
period of office, and may by Ordinary Resolution appoint
another Director in his steac. A person appointed in place
of a Director so removed shall be subject 0 retirement at the
same time as if he had become a Director on the day on which
the Director in whose place he is appointed was last elected a
Director.

13. (1) The Directors may, from time to time, appoint any
manager or other officer or person in the ¢ ~ploy-
ment of the Company t0 he an executive ilivector
of the Company.
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(2) The appointment of a person to be an executive
Director shall not (save as may otherwise be agreed
between him and the Direetors) affect the terms and
conditions of his employment by the Company,
whether as regards duties, remuneration, pension or
otherwise, ancl his office as an executive Director
shall 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 also in the event of
his ceasing to be in the employment of the Company
in some capacity other than that of an execubive
Director, or in the event of his being removed from
office by & resolution of & majority of the Directors.

(3) An executive Director shall not, while he continues

to hold office, be subject to retirement by rotation,
and he shall not be taken into account in detex-
mining the number, guorum or rotation of retive-
ment of Divectors.

(4) The appointment, removal and remuncxation (if any)

of the cxecutive Divcetors shall be determined by
the Dircetors with fnll powers to make such arrange-
monts as the Directors may think fit: and the
Dircctors shall have the xight to enter into any
contrnets on behall of the Jompany or transach
any business of any degeription without the know-
ledge or approval of tho executive Divectors, except-
ing that no act ghall bo done that would impose
any personal liability on any ov all of tha oxecutive
Dircetors either under the Statutes or obherwise
excepb with his ov their knowledge and .onsent,

(5) The exceutive Divectors shall not have any wight of
aceess to the books of the Company exeept with the
sanction of the Dircctors.

(6) An executive Dirvector shall not be entitled to

veceive notice ol or attend Board Mectings cxeept

when expressiy invited by the Directors so o clo.
An excentive Divector ghall in no case be entitled
to vote at o Board Meeting.

14. Clause 79 in Part 1 of Table A shall be read and con-
strued as if the proviso to such Clause were omitted therefrom.

15. A Dircetor may vote as a Dircetor in vegard to any
contract or arrangement in which ho is interested or upon any
matter arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in cspima.ting a quorum whern
any such contract or arrangement is wunder consideration ;
and Clause 84 in Part 1 of Table A shall be modified accordingly.

WIiNDING UP.

16. 1f the Company shall be wound up the assets remaining
after paymenb of the debts and Yiabilities of the Company and
he costs of the liquidation shall first be applied in repaying to
the members the amounts paid or credited as paid on the
Shares held by them respectively ansl the balance (if any) shall be
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distributed among the members in proportion to the number
of Shares held by them respeetively : provided always that the
provisions hereof shall be subject to the rights of the holders
of shares (if any) issued upon special conditions. £

INDEMNITY.

17. Every Director or other officer of the Company shall be
ontitled to be indemmified out of the assets of the Company
_against all losses or liabililies which he may sustain or incur
in or about the execution of the duties of his office or otherwi=.
in relation thereto, including any liability incurred by him w -
defending any procecdings, whether civil or criminal in which
judgment is given in his favour or in which he is acquitted or in
conmection with any application under Section 448 of the Act
in which relief is granted to him by the court, and no Director &
or obher officer shall be liable for any loss, damage ox misfortunc ol
which may happen to or be incurred by the Company in the
execution of the dutics of his office or in relation thereto. Bub
this Article shall only have effect in so far as its provisions are
not avoided by Seetion 205 of the Act.

MBEMORANDU M.

Phe wbove printed Avticles of Association are the new daticles

of Association of D. MamTIBWS & Son Lamrven referred lo

, in the Special Resolution of the members of the Company, passed

; on the 31 day of Mmay 1968, which new Articles of

* Association are, for the purpese of identification subscribed by me
as Chairman of the mecting.

%
v 2 4 7& .
H/ &-4.-&17 AN Chairmani

Q] o weh K-y ~
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Oompany

The Oompanies Act, 1948

COMPANY LIMITED BY STTARIBS

Special Wesolution

@ (Pursuant to 5. 141 (2))

: OF
I
- Plands o p—
. - kg way be
booay o km weelings

D. MATTHEWS 8 SON LIMITED

Passed 31st May , 196 8.

Ar an BXTRAORDINARY GENERAL MEELING of the above-named
Company, duly convoned, and held at

. 61/63, Dale, Street,
. Liverposcl 2.

on the 31st day of May , 196 8 , the subjeined
Special Resolution was duly pessed, viz. :—
RESCLUTION

i“ﬁ‘“f‘f},é;’:"{;’u It was rosolved as a Special Resolution that the Share Capital of the

o ‘(*ifnfghfnfpm. Company be inecreased as followsi-
‘;ﬁ,ﬁg;j‘i‘;j‘,,‘;’o;{ a) from £100,000 to £103,020 by the creation of an additional 3020
;i » cae of an Ordinary Shares of £1 each.
(c?v p%'{;- Pﬁ:: t’ﬁ, b) for the purpose of acquiring the whole of the issued Share Capital
ey b gt Seo of D. Matthews (Lancashire) Litd, from £)03020 to £103024 by the creation
wiuifsiami Nole - of an additional 4 Ordinary Shares of £1 each.
¢) For the purpose of acquiring the whole of the issued Share Capital
of D, Matthews (Leasing)Ltd. frxem £103024 to £113766 by the creation of
an additional 10742 Ordinary Shares of £1 each.
d) For the purpose of acquiring the whole of the issued Share Capital
of D. Matthews (Yorkshire) Ltd. from £113766 to 113770 by the ereation
b of an additional 4 Ordinary Shares of £1 cach.
‘ e) From £113770 to £120000 by the creation of an additional 6230 Ordinary
Shares of £1 each.
and that the new Ordinary Shares of £1 each so created shall rank pari
passu with the existing issued Ordinary Shares four any dividend or
distribution declared after this date (other than any dividends for the
year ending the 3ist May, 1968) and in all other respects.

& ] /(A.Mdﬁ/ éi/m/u To bo signed
S*zgnaturc__.__{.u....{z.._._...u vl LA 32 e Choie

man, & Direc.

tor, or the

At Secrotary of .
- DI:BLC TOR J e the Company. ’
Nozn—To be filed within 15 duys after the passing of the Resolution{s). l - N

Sce section 143 (1) and {4} printed overlead,
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44 THE COMPANIES ACT, 1948
e

R

| bilb .
Potice of FHucvease i Pominal Capital

Pursuant to section 63

p————r——r e e

draert the I

Name C - )
)
.‘f the l D. MATTHEWS & SON '

LIMITED

Nore.~This Notico and & printed copy of tho Tesolution authorising the inorcase must be
§led within 16 daya sfter the passing of the Resolution, 1f default is made the
Company and uvery officer in default ia liable to o dofault fine (520, 63 (3) of the Act).

A filing fee of Ba. is payable on this Notice in addition to the Board of Trade
Registration Fees (it any) and the Capital Duty payable on the increase of Capital.
(See Twelfth Schedule to the Act).

esented bY oy s Sty o
e AT B0
., i%% I / wa&@:w;:,”ar-é:’.-ff ) ’j\
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The Solicito;s' La;:' (}Siatiggegyd?océetl};. Lm{%t?]dl 6

- ‘taot Streot, B 13 3 Bucklersbury, BG4 edford Row, W.G.1; 6 Victorla Street, S.W.L

191-192 ¥ :_c}-ﬁ-:nf. .1 : 55-59 Newhall Stree‘t, Birm'inglmm, 3: 3% Gha:'lcs Strt‘aut, Caordifly 19 & 71 North
vhall Street, B anchoster. 2 : and 167 Hope Street, Glasgow, G.2.
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- siordimery™, Section 63 of the Companies Act, 1948, that by 2 * special

To THE REGISTRAR OF COMPANIES,

A h A m———— et W1 E@ x cbmEEE

__D, Matthews & Som . .. .. Limited, hereby gives younotice, pursuant to

ordinary', ot

Caneoi " Resolution of the Company dated the.. s1st .. .day of ..M 1968
the Nominal Capital of the Company has been increased by the addition therefo of

the sum of £..205000 . mcmimrcrns beyond the Registered Capital

of L_E_;GO,OOO" IS

RRSTE P oma]

The additional Capital is divided as follows:—

Wumber of Shares Olnas ol Bhare Ng}"j;‘;‘-l %‘ﬁ:};ﬂb
20,000 Ordinary £l

ho Conditions (e.g., voting rights, dividend rights, winding-up rights, obe.)
subject to which the now ghares huve boon, or are to be, issued are as follows—

To rank pari passu with the oxisting {ssued Ordinary Shares for any

dividend or distribution doclaxod after this date (other than any

dividends for the year onding the 3lst May, 1.968) ond in all other
raspectse.

¢ * If any of the now ghares are Preforence Shares stale whether they are redeemable or nob.

. . ya
' j . e 73
Signatere......... l“““z{ &L*W’iz-?/ @:ﬂ:’k&ﬁi\cﬂw,,

Stale whethsr Direotor| NIRLCTOR
or Seoretary| N
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sentement of Fnerease of the Howinal Capital

e oerTRos RN

or

D, MATTUEWS & SON e :

LIMITED

I

dursuant to Secetlon 112 of the Stamp Act, 1891, as nmended by Section 7 of

the Finance

Act, 1899, by Scction 39 of the Finance Act, 1920, and
Soction 41 of the Finnnce Act, 1933.

N ME—The Stamp duty on an increuse of Nominal Capitul is P'en Shillings for

“ratement s to

every £100 or fraction of £100.

E e e EL Tt - el T ER - i e =D

be filed with the Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companes Act, 1948, If not so filed within

G
‘o |5 days after the

passing of the Resolution by which the Capital is Increased,

s -erest on the dutyat the rate of 5 per cent. per annum from the date of the
cassing of the Resolution s also payable. (Section 5 of the Revenue Act, 1903.)

.:.oted by
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The Solicitors® Law Stationery Soclety, Limited,

+p1 192 Fleet Street, EC4; 3 Ducklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, 8.W.13
|4 ; ‘anover Street, W.1; 56859 Newhall Street, Blrmingham, 3 31 Charles Street, Cardiif; 19 & 21 North

o1 yn Street, Liverpool, 23
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25.30 John Dalton Street, asanchester, 23 157 Hope Street, Glasgow, .2,
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THE NOMINAL CAPITAL

4)

D. MATTIEWS & SON [imited

has by a Resolution of the Company dated |

31ST MAY, 196.8_ been increased by-

the addition thereto of the sum of £_20,000 )

divided into :—

20,000 Ordinary Shares of—_. _each

Shares of - —€GCH

beyond the registered Capital of-.S280 e

czamrire t STTATET2TTEWMM

- sms—meeelera e

i)
e g AN

Signalure

DIRECTOR

(State whether Direclor or Seerctary)

day of M /3-7 196.8

Dated tha sy

e

Y
g ‘-r N

A S il o et
o ey -
. A

SRR Dy
LT N

."\Q_P:

-
L - o3

3 AN

. e o
. e e

e T A

S e g

PRy

et e e ST



i
b e

Number of
Compony

The Gompa/nies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Sypecial Regolution

(Pursuant to s, 141 (2) of the Companies Act 1548)

OF

N Mg areds v Sow LIMITED

Passed Y J MJmﬂ-&' y 107 %

AT an EXTRAORDINARY GENERAL MERNG of the above-named

Company, duly convened, and held at 6r/€3 Yt Forese,
Aveasoon

on the /¥77w day of Javivany | 19]% the subjoined
SpRoIAT, REsonurioN WaS  duly passed, viz. :—

RESOLUTION
That the share capital be jncreased from £120,000 to Ve
£15C,000 by the creation of 30,000 new ordinary £1 Shares 0
to rank pari passu in all respects with the existing o

120,000 Ordinaxy £1 Shares.

g * s fhel
T LA o p— %kmhf"’w ........ To bo signed I S,
by tho Chair- “;‘JY 3 ff
man, o Divec- fj ;
- tor, or the Y i
mEL{eL@‘L"?aﬂ Scerotary of " M

the Company.

Nor Be—-"T0 be filed within 15 daya wlier Ui passing of the Resolv' w(s)
Qoo soction 143 (13 and (4) printed overleaf.
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g Notice and statement of increase in nominal ;

Bl i

= 1

o ﬁ
2

i To the Registrar of Companies :

Name of Company ..crcereeees 3'“’”"' il S Y aveeee i E

1 [

hereby gives you notice, pursuant to Section 63 of the Companies Act 1948 thai by {dbhlay r

-~ i

: exknqrdinany /special™ regolution of the company dated the .......d , sj_ﬂf(‘} yid] i

Ta, 3

Tih,  the nominal capital of the company has been increased by the addition thereto of a sum of ;

1 ' 130000 beyond the rogistered capital of e (RQO0Q s, The additional L

i ;

. ?f" capital is divided as follows:- !

Number of shates Class of share Nominal amoum of each share

| 30 000 Oharo sty Zg"

==

!

ﬁ
; ¢
'k JI2N
i The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which the o A;
i new shares have been or are to be issued are as follows:- . U E
{ (If any of the shores are preference shares state whether they as redeemable or not) ok
L. ! . e . K {l‘
? o Annic Part PASSY W e LRSFECTS Wik T | L

RS 1A G L0 000 Oy ANy ﬁ’f Stees % |

This notice is nccompanied vy*
1. A copy of the resolution

5 A remittance for (a) registration fees (b) companies capital duty

3. A lefier stating tha cuiWompanic capitaldyty has wor will
¢ made pursuabt’io Secijeni 55 of “inahce-Act, 1927, '

e

Signed coieerereen. "‘Eﬁs"“vwx ﬂg%ga/::? Ié}*:o:f.‘ !

. N [ T
; State whether Director or SECretary co.ovovcisierainiiesninns e SR ECT kL. ,.'7...;’,’. ; i
i . . A i
: ’ Date ..o.oves rrrerreareres .EQ/ﬂ./ZL. ....... Ceressereas . ,i
* Delete as necessary i

THORNTON BAKER & GC. B

Presented by: CHARTERED ACCCUNTAN /& : {

1/5, STAHLEY STRELT, '

LIVERPOOL. 1. w

Prosentor's selerencet (O ﬁ,/@iﬂ N Form No. 104~ |

{See notes overleal) ‘
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(coPY)

Orvinary Regolution

(Pursuant to The Companies Act, 1948, Section 61)*

‘ oF
3

--------

N, MArmteds s Sad.
LIMITED

Passed the Lba day of Atatv 1973 .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convencd, and held atTéI\hﬂ"—l’S AT, Lw&,&f’m\.— X "

in-dho-County-ok. . , on {;he“..,ﬂé.fﬂ.i:..dny of. A-e"ﬂ..l'-, 19 73,
the following ORDINARY RESOLUTION was duly passedi—

& [Here set out the cxact words of the Ordinary Resolution as passed.)

That the Nominal Capital be increased from £150,000 to l !
£250,000 by the creation of 100,000 Ordinary £1 shares e
to rank pari passu in all respects with the existing

150,000 Qrdinary £1 shares.

* Section 63 (2) of the Companies Act, 1948, requires a printed copy of the resolution autherising
the increase of ghare capital to he forwardzd to the registrar of companies w?thln fifteon days after the
passing of the resolution. Tf this form is refurned to the pl_xbhshcrs, thoy will unéertake the printing
and filing thereof. {(Note : The provigion contained in fSect:wp 143 of the Act that an Bxerapb Private
Company need not forward 8 printed copy of 4 Tesclution if it forwards copy in soms other approved
form does not apply fo an Ordinury Resolution suthorising the inerense of Share Capital.)

+ Hero insert the full address of the place where the Mecting was held &b which the Resolution
was passed.

Qf) et ederesy Ay

Manweirht Tarm. Uat. NO' G.A- 2?'

e A T AT T Y 2 e



Number of
Oompany

o ' The Companies Acts 1948 to 1967

COMPANTY LIMITED BY SHARBS

Special Pregolution

(Pursuant lo 8. 141 (2) of the Companies Aot 1948)

OF

N Magneeds o Sov  LIMITED

Passed 16 A-ean ,19']3.

AT an PXTRAORDINARY GRNERAL MEBTIN of the gbhove-named
Company, duly convened, and held at ¢ Mot Srast,
L iesaron-

- on the ! (S day of A‘ﬂ"-l‘l— y 19‘23, the subjoinad
’ S spporAn. REsoruztox wWaS  duly passed, Viz. =
RESOLUTION

That a Bonus Issue be made in the propoxtion of 1 Ordinary

¢1 Share for every 2 Ordinary £1 Shares held in the Company's

Register at close of business on 13th April 1973 by way of

% capitalising £65,374 of reserves (£59,504 of Share Premium

Account and £5,870 of retained profits).

e

15

COMPANIES REGIS'ERI\:ﬂDrEi.
§ 0 JUNETS.

15 {

L : LINARUTE o %W\WM To Lo signed
SEGRAIULE et DL ALt .

N
man, & Direc-
tor, or the

h Seorotary of
t . ............&ﬂ.lfwa&!:ﬁj-ﬂ&m............--.... the Company.

P

P
{1
i fﬁ.w NoTe—To bo filed within 16 days after the possing_of the Restlutionls).
v Soo section 143 (1) and (4) printed overleaf,
¢
2 O R

oo ¢ IT Qyez Publishin Limited, Oyez Hours Breoms Bolldings, London E 40 4B,
LD A GOUNTANTS 1‘u‘h]lahingS%bammry’uf'l‘heb‘oliclllam'anstnuunl;.‘r;} sue\uw,ﬁmlfea. HWD AT

AR T Com~ anies 7
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Section 143 of the Companies Act 1948 as amended by the Companies
Act 1967 provides (inter aléa) as follows :—

(1) A printed copy of every resolution or agreement to which this section applies
ghall, within fifteen doys aftor the passing or making {hereo® bo forwarded to the registrar
of companies and recorded by him.

L] ] » L ]

(4) This soction shall apply to—

(a) special resolutions j

{b) oxtraordinary regolutions ;

(0) resolutions which have boen ogreed to by all the merabors of a company,
but which, if not so agreed to, would not have been effective for their purpese
untess, as the case MLy be, they had been passed as special resolutions or
as extraordinary resolutions ; :

(@) resolutions or agrecments which have been agreod to by all the members of
gomo oless of shareholders bus whieh, it not so agreed to, would not have beon
offective for their purpose unless thoy had boen possed by some particular
majority or othorwise in somo partioular nanner, and ol resolutions or
ngrecments which offectively bind o1l tho members of any clnss of sharoholders
though nob agreed to by all those members ;

{o) resolutions requiting o company to bo wound up voluntarily, passed under
paragraph (¢) of gubscotion (1) of section two hundred and seventy-cight
of this Act.

. Section b1 (2) of the Companies Aot 1967 provides as follows —

Notwithstanding anything in subsootion (1) of seotion 148 of the prineipal Act, no
company nced forward to tho rogistrar of companies & printed copy of a resolution or
agreomont to which that soction applics, if instead ib forwnrds w copy in some other form
approved by the rogistrar.

Norg.-—The Registias of Companies is prapared to accept copy resolutions or agreements it
produced by the fnllowing processes :—

Tatterpress, Gravure, Lithography, Steneil duplicating, Ofisel Lithography,
« Office” Type-Set, Electrostaic Photocopying, ‘ Photostab » or similar
processes properly processed and. waghed ;
or if produced by spirib duplicator, or if typed.
No document will be accepted howover, if, in general appearance, legibility,

{ormat or durability, it is unsuitatle for publication snd use on the Company’s
public file.
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THE COMPANIES ACT. 1929 et v pvsassmr e
CORPEIES HECISTIATIL]: i |

5  OFFKKE

v JUNG7E

COMPANY LIMITED BY SHARES

Memovandum of Ssgoriation

OF

D. Matthews & Son Limited

1. The name of the Company is “D. MaTTREWS &
Sox Lrvrep .

9. The Registored Office of the Company will be situate
in England.

3. The objects for which the Company is established
are 1--

{a) To purchase or otherwise aoquire and take over the
goorlwill and cortain of the assets of the business of
o shop and ofhico fitter and furnisher, now carried
on by Louwis Matihews at Nos. 14 to 16 Manchester
Streot, in the City of Liverpool, under the styls or
firm of “D. Matthews & Son,” and with a view
thereto to entor into the agreement referred to in
Clause 3 of the Company's Articles of Association
and to carry the samo into effect with or without
moditeation.

8) To carry on the business referred to in the proceedin
] g
paragraph as vae sano has been earried on hetetofore
by the said Louis Matthows.

(c) To carry on the business of manufocturers of and
denlers in furniture and upholstery., carpets, blinds,
table and other linen, china, crockery, stonewaze,
earthenware, glass, ironmongery, copperwaye, bin-
ware, enamelledware, silver and other plate and
plated goods, cutlery and the like articles and
generally of office and shop and. ship furnishers and
decorators, carpenters, joiners, cabinet malkers, up-
holsterers, french polishers, locksmiths, safe factors,

and of paper hangers and manufacturers of and.

dealers in wall and other papers and of painters,
glaziers, plumbers, tilers, gas and electric light
engineers, water and sanitary engineers and builders
and to undertake and carry out the furnishing,
fitting, equipping, lighting and heating, draining,

6 4/’\{ decoruting and preparing for occupation of any offices,

shops, houses, hotels, warehouses or other buildings
and ships.

[
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(D)

()

(e)

2

To caxry on any other business, whether manufactuz-
ing or otherwise, which may from time to time seem
capable of being convenientiy carried on in connec-
tion with any such business aforesaid, or otherwise
calculated, divectly or indirectly, to enhance the value
of or render profitable any of the Company’s property
or rights, and to manufacture, repair, huy, sell and
deal in all kinds of plant, machinery, apparatus,
fixtures, fittings, goods and articles of all kinds for
use in any of the businesses aforesaid, or for use in
advertising any of the said businesses.

To purchase, take on lease or in exchange, hire or
otherwise acquire any freehold or leasehold land and
buildings, shops, offices and other property, for any
estate or interest whatever, and any rights, privileges,
or caseinents 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.

To apply for, purchase or by other means acquire
ancl protect, prolong and renew, whether in the
United Kingdom or clsewhore, any patents, patent
rights, brevets d'invention, excise or other licences,
protections, concessions, copyrights, secret or other
information as to any invention, and exclusive or
other rights of use which may appear likely to be
advantageous or useful to the Company, and to use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon and
testing and improving or seeking to improve any
patents, inventions, or rights which the Company
may acquire or propose to acquire.

To acquire and undertake the whole or any parb of
the Dbusiness, goodwill, and assets of any pexson,
firm or company carrying on or proposing to carry
on any of tho 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
such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to
acquire an interest in, amalgamate with, or enter
intc any arrangement for sharing profits, union of
intevests, joint adventure, reciprocal concessions,
co-operation, limiting competition, or mutual assist-
ance with any such person, firm, or company, and
to give or accept, by way of consideration for any
of the acts or things aforesaid, or property acquired,
any shares (fuily or partly paid), debentures,
debenture stock, 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 veceived.

e e =
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(K)

(L)

(r)

3

To improve, Manage, develop, exchange, let on lease
or obherwise, mortgago, sell, dispose of, turn to
account, grant rights and privileges in vespect of,
or otherwise deal with all or any parb of the property
and rights of the Company, and to enter into con-
tracts and arrangements of all kinds with builders,
contractors, tenants and others.

To invest and deal with the moneys of the Company
not immediately required in or upon such securibies
and in such manner as mMay from tixoe to time be

determined.

To lend and advance money Or give credit to such
persons or companies either ot interest or without
and generally on such terms as may scem expedient,
and in particular to customers and others having
dealings with the Company upon the security of
frecho'd or leaschold property by way of mortgage
or upon marketable gocurities, and to give guarantees
or bocome security for any guch persons or companies.

To borrow Or raise money in such manner as the
Company ghall think fit, and in particular by the
sssne of bonds or debentures or debenture sboclz,
porpotual or otherwise, and to secure the payment
of any money O the repayment of any money
borrowed, raised, or pwing by the Company by bonds
or debentures or debenturo stock perpotual or
othorwise charged, or nob charged upon, or by mort-
goge, charge, Or lien upon the whole or any parb
or parts of the Company’s properby ot assets (whether
jresent or future) including itis uncalled or unissued
apital, and also by all or any of such methods to
secure and guarantee tho performanco by the Com-
pany of any obligation or liability it may undertalke,
and to create and issue ab por or ab premium or
discount debentures, debonture  stock, mortgage
debentures and other socurities of any description
whatever or to purchase, redeeny, exchange, Vary,
extend or pay off or re-issuc any such secarities.

To drow, make, accopt, endorse, discount, execute,
and issue pPromissory notes, bills of cxchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments, and whether the same
shall be drawn accepted or made in payment for
any rveal estate or chattels real or personal or for
obtaining eredit to the Company.

To enter into any arrangements with any Govern-
ments or authoritics (supreme, municipal, local, or
otherwise), or any COXpaLd tjons, companies, Or Per-
sons, that may seem conducive to the Company’s
objects or any of them, and to obtain from any
such Government, authority, corporation, cOMPIY,
or person, any cherters, contracts, decrecs, rights,
privileges, and concessions which the Company

s = S AT LTI
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may think desirable, and to carry out, exercise and
comply with any such charters, contracts, decrees,
rights, privileges, and concessions.

To subseribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of this Company, or carrying
on any business capable of being conducted so as
directly or indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertale and per-
form sub-contracts, and also to act in any of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

To remunerate any person, firm or company render-
ing services to this Company, whether by cash pay-
ment or by the allotinent to him or them of shaves
or securities of the Company credited as paid up
in full or in part or otherwise, and to give any officers,
servants, or employees of the Company any share or
interest in the profits of the Company’s business or
any branch thercof and for that purpose to enter
into sny arrangement the Company may think fis.

To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation of
the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing,
selling, or guarantecing the subscription of any
shares, debentures, or sceurities of this Company.

To support and subseribe to any charitable or
public object, and to any instibtution, society, or
¢lub, which may be for the benefit of the Company
or its employees, or may be conneeted with any
town or place where the Company carries on business;
to give pensions, gratuities or charitable aid to any
person or persons who may have served the Company,
or to the wives, childven or other relatives of such
persons; to make payments towards insurance;
and to form and contribute to provident and benefit
funds for the benefit of any persons employed by
tho Company.

To promote any other company for the purpose of
acquiring all or any of the property and undertaking
all or any of the liabilities of this Company, or of
undertaking any business or operation which may
appear likely to assist or benefit this Company, or
to enhance the value of any property or business of
this Company, and to place or guarartee the placing
of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any such
company as aforesaid.

s




5
* (1) To secopt paynvant for any property sold ar otherwise
i disposed of or deals with by the Compiny vither i,

each or by ingtalments or othewise, ot in shares or
securibics, of any company with or withoud deforved
or preferred vights in respect of dividend or repay-
ment of capifal or othorwise or hy means of a
mortgage or partly in any onc mode and pavtly in

L anoiher or others, and gencrally on such forms as
the Loard may approve.

() Mo sell or otherwise dispeso of the whols ov ainy part
of the undertaliug of the Company, either togethor
or fu portions, for such consideration as the Company
way think {it, and in particular Loy shaves (Laily ox
partly paid) dehentures, ox secnvities of any company
vurchasing the samo.

LY

‘ (v) To distrihute umeng the monbers of the Company
. in kind ony property of tho Company, and i
. particular eny shares, dehentuses, or securitica of

otlier companios lelonging Lo this Company, ov
of which s Company may hove the powes of dis-
posing.

(w) Lo do nll such other things as may be desmod
invioental or conducive to the atiainment of the
above ubjects or any of thenn

4. The liabitity of the members ju liwited,

a . '

‘:& 5. The share capital of the Company is £250,000 divided
into 250,0G0 Ordinary Shares of £1 each.

The Company has power from time to time to increase or
rveduce its capital, and to issue any shares in the original or
ipcreased capital with preferred, deferred, or other special rights,
or with such restiictions, whether in regard to dividend, voting,
return of capital or otherwise. as the Company may from time to
tlme by Special Resolution determine.
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zl THE COMPANIES ACTS 1948 TO 1967
i tey . .
iij;;‘;:i Notice and statement of increas
? i 38\:
i Q‘nl‘
0 .
. Ta the Registear of Companies
- Name of Company «.e- venens .B~Mﬂ'lﬂ+ﬁ"—‘$ffg¢“.umned*
. hereby gives you notice, pursuant to Section 63 of the Companies Act 1948 that by ordinary/
outteosdinryiapeciad? resolution of the company dated the fé“ﬂ"'f"’z"‘-'c}?g,
the nominal capital of the company has been increased by the nddition thereto of a sum of
E £ £09,009,.. beyond the registered capital of £ I_S".O‘orpq’)_ The additioral
i capital is divided as followsai~
%:i:
i Number of shares Class of share Nominal amount of each share
o Q AN
; {00,000 N'e‘M-’?
The conditiona {e.g. voting rights, dividend rights, winding-up rights, elc.) subject to which the
new shares have been or are to be issued are as follows:-

(If any of the shares are preference shares state whother they ure redeemable or not)
Ao dndve frni OASSd 1 el AEMfEcas o v T
ER(§Tiat- (50,000 Ddat sy &t Sitanes

This notice in accompanied by*

1. A copy of the resolution [} v, Lo e TE
9. A remittance for (a) registratton fees (b) companies capital duty Sy h

3 A lettesntatin aiclai clief ompemies capital gut ern-orwill "‘ Ei L.j
= fade fuetaont to ton 55 Findpde A o) Lo

N )

Signed ..ioviiniies viesies
.
State whether Director or Secrelary ....ovvveenens e NI e s
Date ..ovuuees T eresearatrhirenerae TR pIbaRteRTetnres eereenaes
* Delete as necessary
Presented by: THORNTOM BAKER &S00
GHART ERLD AGANUN [AMTS
PE, e T,
(N o
Pregentor’s reference: £ ({ A [G‘u"l # Form No. 10A

{See notes overleaf)




Numb s
. Fomber of | 257:£89.//.0 O

The Compantes Acts 1943 lo 1967

COMPANY LIMITED BY SHARES

Sktyp 24 Sperial Regolution

(Pursuant to 8. 141 (2) of the Companies Aot 1948)

& OF

N M agriedls = S/ LIMITED

Passed 21 Maaeie 1Y,

AT an BXTRAORDINARY GENERAL MEeETNG of the above-named
Oorr{ma;a, duly convened, and held ab (KEGrn-h ﬂaﬂ.a .
L] ‘r'

L B LITA)
E  on the >+ day of M Aved .1y Y, the subjoined
4 SPECIAT, RESOLUTION wrS  Quly passed, viz. :—
)
RESOLUTION

IQ’S LA c\:(’\, AT tac ity HielEro

. - Signature > TV a4 Muh-/g To bo signod
\\\ by the (l,‘)lmir- MF
S ninn, o Dirce- ™ o
’ N l&m-., or tlul\_ f.;‘}?%
A_, TC7orn Sceretary  © e
L. cen tha Compnuy. R
p,” ST b Note.—To bo fled within 15 days after the passing of the Resolution(a), e \\0‘\
= u/‘h‘-:’ A \:1 e A Seo section 143 {1) snd (4) printed overleaf. ® . ,/,’.,E_:ﬁ:“"“ e,
BT A EIE R Rt e 80D 2 "Qﬁ;ﬁ :E- \“I“jyg .
G il BRED ALGOUNTARTS "Qﬁfj“” i 3 4,“,
Iy . N L F o
56 GLANLEY EThoiab Oyes Publishing Limited, Uyez Youse, 237 Long L don Sk\ APT oL
L “ l "’_ yet u%ut;ld?grylg?' Tha sg!tl:lto?s' {nw Sln&%ﬁcr;n&c}‘eﬁt‘;,nl?imsiiﬁ:d‘m ! F-zunos.a-i\:‘ 7{5‘%4’}
LIVERIPOOL T Companies 7 Fra

DHAS GMH

[

&

i e e 2 T
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Section 143 of the Companies Act 1948 as amended by the Companies
Act 1067 provides (inter alia) as follows :—

(1} A printed copy of every resolution or agreement to which this section npplies
ghall, within fifteen days after the pagsing or moking thereof, be forwarded to the registrar
of companies and recorded by him.

* » * - LS
(4) This section shall apply to—

(¢) special resolutions 3
(b; extraordinary resolutions ;

{c) resolutions which have been cgreed to by all the members of a company,
but which, if not so agreed to, would not have been effective for their purpose
unless, as the case may be, they had been passed as gpecial resolutions or
as extraordinary resolutions ;

{d) resolutions or agreements which have been agreed to by all the members of
gome class of shareholders bub whicly, if not so agreod o, would not have been
affective for their purpose unless they had been passed by some particular
majority or otherwise in some particular menner, and sll resolutions or
agreomonts which effectively bind all the members of any class of shareholders
though not agroeed to by all those members ;

(¢) resolutions requiring o corapany to be wound up voluntarily, passed under
paragraph (a) of subsection (1) of scction two hundred and soventy-eight
of this Act.

Section 51 (2) of the Companies Act 1967 provides as follows :—

Notwithstanding anything i subsection (1) of section 143 of the principal Act, no
company need forwnrd to the registrar of ru..panies & printed copy of o resolution or
agreement to which that section applies, if instoad it forwards & copy in some other form
approved by the registrar.

NorE.—The Registrar of Componies is prepared to accept copy resolutions or agreem ents if
produced by the following processes i—

Letterpress, Gravure, Lithography, Stencil duplicating, Offset Lithography,
¢ Office * Typo-Seb, Electrostatic Photocopying, * Photostab » or similar
processes properly processed and washed ;

or if produced by spirit duplieator, or if typed.

No document will bo accepted however, if, in general appearance, legibility,
fermat or durability, it is unsuitable for publication and use on. the Company's
publie file.
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SPECIAL RESOLUTION.

,
"oa

“That notwithstanding the provisions of Regulation 118 of Part | of Tuble A
in the Fir . * chedule to the Companies ¢t 1948 (which regulation forms

part of ui Company's Articles of Association) -

(a) any s ual dividend declared for the year ended 31st March 1374
L1 . ect of the Ordinary Shores in the Capital of the Company
shall not apply to those Ordinary Shares {"the Relevant Shares")
of which those members of the Company who were the registered
holders at the close of business on 3ist March 1974 ("the Relevant
Shoreholders”) have‘completed a Form of Election {circulated to
Membﬂers under cover of a letter from the Chairman dated 28th
February 1975) each in respect of niot less than seven existing

. Ordinary Shares electing to receive an allotment of new Ordinary
Shares of the Company credited as fully paid in lieu of a dividend

on the Relevant Shares

(b) an amount equal to that part of the final dividend hereaiter declared
on the Ordinary Shares of the Co:;many for the year ended 31st
March l'):?tl which but for the said clection would be attiributable to
the Relevant Shares and be paid on 3]st March 1975 to the Relevant
Shareholders to be capitalised and applied in paying up in full at par
the appropriate number of new Ordinary Shares of £1 each in the
Capital of the Company {any sum of less than £ and any fraction of

a Share belng disregarded) and

(¢} suchnow Ordinary,Shares 50 paid up be set free for distribution
amongst the Relavant gharcholders in such manners that cach one
of the Relovant Sharcholders ahall roceive that number of new
Ordinary Shares {volued at par) that shall be equal in value to
the ameant of such {inal dividend (plus tax credit in respect
thercof) to which ho would have been entitled but for such
clectlon {any sum of less than £! and any fraction of a Share
being disregarded). The new Ordinary Shares so issued shall
rank pari passu in alt respects with the existing Grdinary Shares
in the Capltal of the Company save that they shall not rank for
paymcnt of nn}: final dividend declared in respect of the year

ended 3lst March 1974

{d) until 6th April 1975 the Directors shall have power upen declaring
any interim dividend for the ycar ending st March 1875 to give
to the Ordinary Shareholders an oppe rtunity to elect receive an
atlotment of Ordinary Shares in lieu thereof and to capitalise any
sum standing to the credit of any appropriate reserve fund of the
Company and apply {he same in paying up in full any Ordinary Shares
required to be allotted to persons who have elected to receive fully
paid Ordinary Shares in tliemCapital of the Company valued at par in
lieu of the whole or part of such interim dividend { which shall not bhe

* payable upen the Shares in respect of which such election is exercised)

and to atlot the same credited as fully paid up to the persons
accordingly entitled thereto

{e) thepowers hercby given are additional to the provisions for
capitalisation of profits contained in Regulations 128 and 129 in
Part 1 of the said Table A and the Articles of Association of the
Company shall be construed subject to the provisions of this Special

Rasolution”
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PRINTED AXD SUPPLIEDBY

SJOECIATS
JORDAN S SONSLIMITED
JORDANHOUSE
BAUNSWICK PLACE
LONDON i BEE,
TELEPHONE 01 253 3030
TELEX 201010
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use

-7

WErL

Company number

| 257489

| * D. MATTHEWS & sON LIMITED

gives notice in gccordance with section 123 of the above Act that by resolution of the company
dated 4TH_JULY 1986 the nominal capital of the company has been
increased by £ 720 ,000 beyond the registered capital of £ 250,000 .

A copy of the rasolution authorising the increase is attached

printed or 1l some

Sther form’ spproved The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares hava been or areé to be issued are as follow:

tto rank pari passu jn all respects with the existing Ordinary

in the capital of the company".

Please tick here if
continued overleaf

£1 Shares

Signad MW [Dil'ectorl[SB}Qtary]T Date , L — >- 5} é o
TRNCL I

Prasentor’'s name address and For official Use

reference {if any): Genearal Sectlon

SEANT THORNTON
AHABTLHED AGCOHTR TS

1 STANLEY Sy AzeT
LIVERFOOL L1 64l

Y
9 JUL 194 )

6 )

Ty




\ (COPY]

special resolution(s)

Company Number
name of company 257489 / / &7

D. MATTHEWS & SON Limited

At an Extraordinary General Meeting of the members of the above-named company, duly corvened and
held at REGINALD ROAD, ST. HELENS

on the 4TH day of JULY 1986

~thefollowing SPECIAL RESOLUTION(S) was/wera duiy passedi—

That the authorised share capital of the company be increased from £250,000
to £1,000,000 by the creation of 750,000 additional Ordinary £1 Shares to

rank pari passu in all respects with the existing Ordinary £1 Shares in the
capital cf the company.

That the Articles of Association of the company be altered as follows:-

by deleting in Article 10 the word "five" and substituting therefor
the word "eight'.

GRANT THORNTON
CHABTERED AGCO!ITANTS

1 STANLEY STREET
LIVERPOOL L1 6AD

hRESCTOR
ED AND SUPPLIEDBY ?{());gg:copy Resulution may be continued on the reverse side of this form if necrssary and it .ho' td be signud by the Chairmen of

r Meeting OR by a Director OR by the Secretaty ofthe C‘ompanywhose position_should be sated under ISHEITE.

() gI‘dalnS {2 Erhheis copy gesolu}’ion ‘6 required to be filed with the registrar of companir s within 15 DAYS adter iihas hea?'gaéﬁg,d;aqg‘ can be
o £ SONS LMITAD santto Jordan & Sons Ltd. forthat purpose. . RS Vi o,

AN HOQUSE 1 N 1
i ce LERIUR:T Y
FHONE 01 252 3030 s y

X 261010 M Ye L
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. BRUNSWICK FLAGE

THE COMPANIES ACT 1285

COMPANY LIMITED BY SHARES c
ompany Numbe

[COPY} E poraeo | 1B |
o ordinary resolution{s)

. MATTHEWS..§..SON

OF 1o rvevenessnsrsassstsnsaispssesrsnsesd ol RR RS

.-.-'..l.'..I‘.l"'.-....-.....|\.‘II.|..I.|..I|.I.'Il.".'l.".l'.'..lllIl'lll".....".l..'.'."‘...l".ll.‘.l'l'...ll"'..l'..l...'. Limited
86
Passed the Z'TH day of J"JLY 19,5

At an Extraordinary General Meeting of the members of the above-named company, duly

“. sonvened and held at ... REGINALD ROAD, ST. HELENS s

n-uun.uuu-ununnu-uunnu-- snpruevsen

T TTTI I LI AL R AR LA Ll winpsubeNe unuu--loouuu-uunuuu-u YL L] nnu|o-uuuu--nunul-nuuaun‘.'u"-uuu-u- MYLECIEI LI

86

on the ll.l.l'.l.Ullllf!'lrlﬁillli|C‘I.|tu!l.ll dav of l..l.l(ll.ll!l'l.lll!:Jl'HQLle
the following ORDINARY RESOLUTION(S) was/werg duly passed:—

that a Bonus lsgsue, renounceable in whole or in part, be made in the
proportion of three(3) Ordinary &1 Shares for every (1) Ordinary £1
Share held in the Gompany's Register at close of business on 3rd July

1986, by way of capitalising £653,436 of reserves.

GRANT THORNTON
CHARTERED ACSOUNTANTS

1 STANLEY &1 REET
© LVERPOOL L1 6AD

Pnlut’tibmnsupmau ay

Olrda'n ﬂw:? iy

%‘é[‘éﬁﬁ‘o’ﬁ‘e%&m‘ Juati
TELEY 201010
vt NOTES:
{1} Thiscopy Resoiution shouldbe ginned by the Chalrmon sftha Mosting ORbya Director OR by the Seeretary of tht
%?“ Compen+whoso pogition shouldbe stated undar hlsfioma.

o
(2} Trocot, Aesolutionls m%ﬁredtu bafiledwith thamglstmrofcompnnlan within 15 DAVS aftar itheoboanpagood
nndcanbamnttoJordan Sons Ltd, for that purposd.




{COPY]
special resolution(s)

0 A
soRbAY it ep
R LRI g Company Number
name of company i 257489 l
D. mATTHEWS & SON Limite

of the members of the above-named company, duly convened ant

At an Extraordinary General Meeting

held at@ﬁmﬂhn..ﬁ_fz!}?a. ST,
CJUNE. . e v 19 B

- day Of e

- At

ontha . . CBOTHL e s
the following SPECIAL RESOLUTION(S) wasiwaceduly passed:-

that the namo of tha company pe changed toi=

WMATTHEWS QFFICE FURNLTURE LIMITED®

SIGNED “"jMMAM Al
) 14‘-\156-1’04 ,

ide of this form if necessary and it shou'd be signed by the C

NOTES:

1} This ¢0 Resoluticn M3 be continued on the raverse s :

PRTED MO P70 ( the Mee?t‘ifn‘g Rbya Diret\;(tor OR by the Sacretary ofthe Company whoss pasn‘uonushould he stated pnder his name.
ired to be fited with the registrar of compameswnthm 15 DAYS afterit has been passed

m 2} This copy Resolution is requis
‘ﬂ@ ( ic1’nrdan # Sons Ltd. for that purpose.

waamb b



FILE COPY

CERTIFICATE OF

INCORPORATICN

ON CHANGE OF NAME

No.

257489

| hereby certify that

D. MATTHEWS & SON LIMITED

having by special re

is now incorporated

solution changed ite name,

under the name of

MATTHEWS OFFICE FURNITURE LIMITED

Given under my hand at t

Cardiff the 27 JULY 1987

he Companies Registration Office,

o Fen ke SHECIK

D. G, BLACKSTOCK

an authorised officer
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THE COMPANIES ACT 1929
AND

THE OOMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARPICLES OF ASSOCIATION

MATTHEWS OFFICE FURNITURE LIMITED

Registered: lst July 193l
Number': 257489



THE OOMPANIES ACT, 1929

OMPANY LIMITED BY SHARES

MEMORAND{M OF ASSOCIATION

of

MATTHEWS OFFICE FIRNITIRE LIMITED

1. The name of the Campany is "Matthews Office Furniture Limited".
2. The Registered Office of the Company will b2 situvate in England.
3. The objects for which the Campany is established are:-

(a) To purchase or otherwise acquire and take over the goodwill
and certain of the assets of the business of a shop and office
fitter and Furnisher, now carried on by Louis Matthews at Nos.
14 to 16 Manchester Street, in the City of Tiverpool, wmnder
the style or firm of "D. Matthews & Son", and with a view
thereto to enter into the agreement referred to in Clause 3 of
the Comwpany'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 proceeding
paragraph as the same has been carried on heretofore by the
said Louis Matthews.

(¢) To carry on the business of manufacturers of and dealers in
furniture and upholstery, carpats, blinds, table and other
linen, china, creckery, stoneware, earthenware, ¢lass,
ironmongery, copp2rware, tinware, enamelledware, silver and
other plate and plated goods, cutlery and the like articles
and generally of office and shop and ship furnishers and
decorators, carpenters, joiners, cabinet makers, wholsterers,
french polishers, locksmiths, safe factors, and of paper
hangers and manufacturers of and dealers in wall and othex
papers and of painters, glaziers, plusbers, tilers, gas and
electric light engineers, water and sanitary engineers and
builders and to undertake and carry out the furnishing,
fitting, equipping, lighting and heating, draining, decorating
and preparing for occiupation of any offices, shops, houses,
hotels, warehouses or other buildings and ships.

(D) To carry on any other business, whether manufacturing or

otherwise, which may from time to time seem capable of being

conveniently carried on in Jonnection with any guch business




aforesaid, or otherwise calculated, directly or indirectly, to
enhance the valus of or render profitable any of the Company’s
property or rights, and to manufactwre, repair, buy, sell and
deal in all kinds of plant, machinery, apparats, fintuwres,
fittings, goods and articles of all kinds for use in any of
the businesses aforesaid, or for we in advertising any of the
said businesses.

(B) To purchase, take on lease or in exchange, hire or otherwise
acquire any freehold or leasehold land 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 Canpany.

(F) To apply for, purchase or by other means acquire and protect,
prolong and renew, whether in the hited Kingdom or elsewhere,
any patents, patent rights, brevets d'invention, excise or
other licences, protections, concessions, copyrights, secret
or other information as to any invention, and exclusive or
other rights of use which may appear likely to be advantageous
or useful to the Company, and to use and turn to account and
to manufactwe wnder or grant licences or privileges in
respect of the same, and to expend money in experimenting upon
and testing and improving or seeking to improve any patents,
inventions, or rights which the Campany may acquire or proposa
to acquire.

(G} To acquire and wndertake the whols or any part of the
business, goodwill, and assets of any parson, Eirm or coampany
carrying on or proposing to carry on any of the buwsinesses
vhich this Company is authorised to carry on, or any similar
business, or possessed of proparty suitable for the purposes
of this Company, and, as part of the consideration for such
acquisition to indertake all or any of the liabilities of such
person, fimm, or company, or to acquire an interest in,
amalgamate with, or enter into any arcangement for sharing
profits, wion of interests, jeint adventure, recirrocal
concessions, oo-operation, limiting competition, or mutual
assistance with any suwch person, firm, or campany, and to give
or accept, by way of consideration for any of the acts or
things aforesaid, or property acquired, any shares (fuily or
partly paid), debentures, debenture stock, or securities that
may bz agreed upon, and to hold and retain, or sell, wor tgage,
and deal with any shares, debentuwres, debentuxce stock, or
securities so received.

(1) To improve, manage, develop, exchange, let on lease or
otherwise, mortgage, sell, dispose of, twn to accomt, grant
rights and privileges in respect. of, or otherwise deal with
all or any part of the property and rights of the Campany, and
to enter into contracts and arrangements of all kinds with

mzmmmmmmmmmmmmmmmnmmmmmwmmmm RLEA bl b ek




(I)

()

(K}

(L)

(M)

(N}

builders, contractors, tenants and others.

To invest and deal) with the meneys of the Company not immed-
lately required in or won such securities and in such manner
as may fran time to time b2 determined.

To lend and advance money or give credit to such persons or
companies either at intorest or without and generally on such
terms as may seem expedient, and in particular to custamers
and others having dealings with the Company won the security
of freehold or leasehold property by way of mortgage or mpon
marketable secwrities, and to give guarantees or becoma
security for any such persons or companies.

To borrow or raise money in such manner as the Camany shall
think f£it, and in particular by the issu: of bonds or duben-
tuwes or debenture stock, perpetwal or otherwise, and to
secure the payment of any money or the repayment of any money
borrowed, raised, or owing by the Company by bonds or
debentures or debentire stock perpetuwal or otherwise charged
or not charged won, or by mortgage, charge, or lien won the
whole or any part or parts of the Campany's proparty or assets
{whether present or future) including its wcalled or missusd
Capital and also by all or any of such methods to secure and
guarantee the performance by the Campany of any obligation or
liability it may wndertake, and to create and issue at par ox
at a premiun or discount debantures, debenture stock, mortgage
debentures and other securities of any description whatever or
to purchase, redeen, exchange, vary, extend or pay cff or
re-issue any such securities.

To draw, make, accept, endorse, discownt, execute and issue
promissory notes, bills of exchange, bills of fading,
warrants, debentures, and other negotiable or transferable
instruments, and whether the same shall be drawn accepted or
made in payment for any real estate or chattels real or
personal or for obtaining credit to the Cormpany .

To enter into any arrangements with any Governments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies, or persons, that may sean conducive
to the Campany's objects or any of them, and to obtain from
any such Government, authority, corporation, company, or
person, any charters, contracts, decrees, rights, privileges,
and concessions which the Company may think desirable, and to
carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

To subscribe for, take, pwchase, or othsrwise acquire and
hold shares or other interests in or securities of any other
company having ubjects altogether or in part similar to those
of this Campany, or carrying on any business capable of being
condueted so as directly or indirectly to benefit this
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Campany.

(0) To act as agents or brokers and as trustees for any person,
fimm, or company, and to wndertake and perform sub-contracts,
and also to act in any of the businesses of the Campany

th11;0ugh or by means of agents, brokers, sub-contractors, or
others.

(P} To remwerate any person, firm or campany rendering services
to this Company, whether by cash payment or by the allotment
to him or them of shares or securities of the Company credited
as paid w in full or in part or otherwise, and to give any
officers, servants, or employees of the Company any share or
interest in the profits of the Ccmpany's business or any
branch thereof and for that purpose to enter into any
arrangemznt the Company may think fit.

(Q) To pay all or any expenses incurred in connection with the
formation, promotion, and incorporation of the Company, or to
contract with any person, fimm or company to pay the same, and
to pay comuissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any
shares, debantures, or securities of this Company.

(R} To support and subscribe to any charitable or public object,
and to any institution, society, or club, which may be for the
benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business;
to give pensions, gratutities or charitable aid to any person
or persons who may have served the Campany, or to the wives,
children or other relatives of such persons; to make payments
towards insurance; and to form and contribute to provident and
bepefit funds for the benefit of any persons employed by the

Company

(§) To promote any other zompany for the purpose of acguiring all
or any of the property and undertaking all or any of the
liabilities of this Campany, or of wndertaking any business or

. operation which may appear likely to assist or henefit this
Campany, or to enhance the valuz of any property or business
of this Campany, and to place or guirantee the placing of,
wmderwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid.

(T) To accept payment for any property so0ld or otherwise disposed
of or dealt with by the Company cither in cash or by
instalments or otherwise, or in shares or securities, of any
campany with or without deferred or preferred rights in
respect of dividend or repayment of capital or otherwise or by
means of a mortgage or partly in any one wode and partly in
another or others, and generally on such terms as the ¥oard
may approve.
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() To sell or otherwise dispose of the whole or any part of the
wdertaking of the Cowpany, either together or in porkions,
for suwh consideration as the Campany may think fit, and in
pacticular for shares (fully or partly paid) debentures, or
securities of any cawpany purchasing the same.

{(V} To distribute among the members of the Company in kind any
proparty of the Campany, and in particular any shares,
debentures, or securities of other companies belonging to this
Campany, or of which this Comnpany may have the power of
disposing.

(W) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

4, The liability of the members is limited.

5. The share capital of the Company is £1,000,000 divided into
1,000,000 Ordinary Shares off £l =ach.

The Company has powsr from time to time to increase or raduce its
capital, and to isswe any shares in the original or increased capital
with preferred, defrrred, or other special rights, or with such restrict-
ion., whether in regard to dividend, voting, retun of capital or
otherwise, as the Company may from time to time by $Special Resolution
determine,




Tls COMPANIES ACTIS 1948 to 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of

MATTEEWS OFFICE FURNITIRE LIMITED

PRELIMINARY

Thae Regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (such Table being hereinafter
called "Table A") shall apply to the Coapany save insofar as they
are excluded or varied hereby; that is to say, Clauwses 10, 24, 44
and 75 in Part I of Table A shall not apply to the Company; and in
addition to the remaining Clauses in Part I of Table A as varied by
these Articles, the following shall be the Regulations of the
Capany.

The Company 48 a Private Campany and Clauwses 2, 3, 4 and 5 (but not
Clawes 1 or 6) in Part II of Table A shall apply to the Company.

SHARE CRPYXTAL AND SHARES

The Share Capital of the Company at the time of the adoption of
these Articles is £1,000,000 divided into 1,000,000 Ordinary Shares
of £1 each.

The Shares shall be wnder the control of the Directors, who subject
to the provisions of Article S hereof may allot and dispose of or
grant opcions ~ver the same to such persens on such terms and in
such manner as tioy think £it,

hless otherwise determined by Special Resolution any Shares in the
Capital of the Conpany for the time being unissued shall, before
they are issuxd, b2 offered to the membz2re in proportion, as nearly
as may be (but not, while Abbott Bros. (Southall) Limited holds
more than 25 per cent of the Issued Ordinary Shares of the Canpany,
so as to result in the said Abbott Bros. (Southall) Limited holding
a smaller percentage of the Issuxd Ordinary Shares of the Campany
than -t heclds at the time of the said Offer) to the nunber of
Shares held by them. Such Offer shall be made by notice specif,.nq
the nunber of Shares offered, and limiting a time within which theo
offer, if not accepted, will be deemed to be declined, and alrer
the expiration of such time, or on the receipt ot .n intimation
from the person to whom the offer is made that he Jeclines to




TA.

10,

11.

12.

accgpt the Shares offered, the Directors may, subject to these
Art:.c}es_, dispose of the same in guwh manner as they think most
beneficial to the Canpany.

The lien conferred by Clawse 11 in Part 1 of Table A shall attach
to fully paid wp Shares, and to all Shares registered in the name
of any person indebted or wnder liability to the Cumpany, whether
he shall be the sole registered holder thereof or shall be one of
two or more joint holders.

The Company may from time to time by Special Resolution inciease
the Share Capital by swch sun, to be divided into Shares of such
amowmt, as the Special Resolution shall prescribe.

Subject to .he provisions of and so far as may be permitted by law,
the Company may with the sanction of a Special Resolution purchase
its own Shares and may make any payment for such purpose otherwise
than out of distributable profits of Lhe Company all the proceeds
of = fresh issua of Shares or otherwise as pemmitted by Law.
Clawe 10 of part One of Table A shall not apply.

GENERAT, MEETING

Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948, as to
giving information to members in regard to their right to appoint
proxies; and notices of and other comnications relating to any
General Meecting which any member is entitled to receive shall be
sent to the Auditor for the time beirg of the Canpany.

Clawse 54 in Part L of Table A shall be read and construed as if
the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a ¢orum”.

DIRECTORS

(hless and wntil the Campany in General Meeting shall otherwise
determine the number of Directors shall be not less than two nor
more than eight.

A Director may from time to time by notice in writing to the
Conpany appoint any person approved by his co-Directors {sixch
approval not to be mnreasonab'v withheld) to act as an alternate
Director at any meeting of the Board from whict he is himself
absent, and may in like manner remove any person SO appointed from
office. An alternate Director appointed under this Article shall
not be required to hold any gqualification or be entitled to any
remmeration from the Company, but he shall 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,

In addition and wit.out prejudice to the provisions of Section 184




of the Act, the Campany may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another Director in his stead. A
person appointed in place of a Director so removed shall be subject
to retirement at the same time as if he had become a Director on
the day on which the Director in whose place he is appointed was
last elected a Director.

13, (L) The Directors may, from time to time, appoint any manager or

(2)

{3}

(4}

{53

(6)

other officer or person in the employment of the Company to be
an executive Director of the Company.

The appointment of a person to be au executive Director shall
not (save as may otherwise be agreed between bhim and the
Directors) affect the terms and conditions of his employment by
the Ccmpany, whether as regards duties, remwneration, pension or
otherwise, and his office as an executive Director shall b=
vacated not only o the events in which it is by the Articles
provided that the o:ufic: of a Director shall be vacated, but
21lso in the event of his ccasing to be in the employment of the
Company in some capacity other than that of an executive
Director, or in the event of his being removed from office by a
resolution of a majority of the Directors.

An executive Director shall not, while he continues to hold
office, be subject to retirement by rotation, znd he shall not
bz taken into accomt in determining the nuwber, quorum or
rotation of retirement of Directors,

The appointment, removal and remwneration (if any) of the
executive Directors shall b2 determined by the Directors with
full powers to make such arrangements as the Directors may think
fit: and the Directors shall have the right to enter into any
contracts on bzhalf of the Company or transact any business of
any description without the knowledge or approval of the
executive Directors, excepting that no act shall be done that
would impose any perscnal liability on any or all of the
executive Directors either wnder the Statutes or otherwise
except. with his or their knowledge ani consent.

The executive Directors shall not have any right of access to
the books of the Campany except with the sanction of the
Directors.

an executive Director shall not be entitled to receive notice of
or attend Board Meetings except when cxpressly invited by the
pDireckors so to do. An executive Director shall in no case be
entitled to vote at a Board Meeting..

14. Clawse 79 in Part I of Table A shall be read and constxrued as if the
proviso to such Clawse were caitted therefram.

15. A Director may vote as a Director in regard to any contract or



16.

17.

arrangement in which he is interested or upon any matts ¢ arising
thereout, and if he shall so vote his vote shall be cowmted and he
shall be rackoned in estimating a guorum when any such contract or
arrangement is under consideration; and Clause 84 in Part I of Table
2 shall be mudified accordingly.

WINDING P

If the Canpany shall be wound wp the asscts remaining after payment
of the debts and liabilities of the Company and the costs of the
liquidation shall first be applied in repaying to the members the
amownts paid or credited as paid on the Shares held by them
raspectively and the balance (if any) shall bz distributed among
the members in proportion to the number of Shares held by them
respactively; provided always that the provisions hereof shall be
subject to the rights of the holders of shares (if any) issuxd upon
special conditions.

INDEMNITY

Every Dixector or other officer of the Company shall be entitled to
be indemnified out of the assets of the Cawpany against all losses
or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
rhereto, including any liability incurred by him in defending any
proceedings, whethex civil or criminal in which julgement is given
in his favow or in which he is acquitted or in connection with any
application wunder Section 448 of the Act in which relief is granted
to him by the Court, and no Director or other officer shall be
1igble for any loss, damage or misfortine which may happen to or be
incurred by the Company in the oxecution of the duties of his offioca
or in relation thereto. But this Article shall only have effect in
so far as its provisions are not avoided by Section 205 of the Act.

MEMORAND M
The above printed Articles of Association are ths new Articles of
Association of D Matthews & Son Limited referred to in the Special
Resolution of the members of the Campany, passed on the 3lst day of
May, 1968, which new Articles of Association axe, for the purpose of
identification subscribed by me as Chalrman of the weeting.

P.J. Matthews,

' Chairman.




1CE OF SPECIAL RESOLUTION

NOTICE OF SRR ===

To the Registration of Companies Company No. 257489

G =R

IATTHENS OFFICE FURMITORE LIMITED

M

//-/

NOTICE IS HERERY GIVEN that a special Resolution wWas passed at a General
Meeting of the Comnpany on 13th October 1988 as follows:~

sThat the contract proposed to be made patween the Company and Abbott Bros-
(Southall) Timited for the purchase of 204,188 ordinary gpares of £1.00 each
in the Company the temms of which are set out in the written draft produc:ed to
this meeting and initialled for the purposes of identification by the Chairman

be and is here oy authorised”

DATED 27th October 1968 signed. .o Nt hnrs

[ pirector
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COMPANIES FORIA NO. 109

Return by a company pur@haguuﬂ ,gf
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To the Registrar of Companies

Name of company

to section 169 of the Companies
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Act 1985
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For official use Company number '3?“3
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P 257489
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Shares were purchase

d by the company under sectio

n 162 of the above Act as

delivered to the follows:
Registrar within a :
gerlod {Jf 28 dﬁyﬁ e 0
aginning with the :
ﬂrsgtl rl:liat':agonlwhlch lass of shares RNINAR Y
shares to which it
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each share /
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the C

ompanies Act 1985

For official use

Company number

To the Registrar of Companies
(Address overleaf) I" - 'i' - "l' - "i 25 o g 9
Name of company il

s ATTHENS OFF) L FURNI TURE LI TED

giv
T
dated faf =

as notice in accordance with section 123 of the
Neocm LR 198%me nomina capital of the company has been

<
increased by £ 2000‘ D00

A copy of the resolution autharisin

The conditions {eg. voting rights,

shar

7o RANK PRRI FASSY N ALL

EXIsTinG ORD
OF THE

Signed M m

beyond the registered capital of

dividend rights, winding

gs have been or are to be issued are as follow:

ahove Act that by resolution of the company

g the increase is attached.8
-up rights etc.} subject to which the new

Designation® O“‘W‘M

£ /’ 000 000
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Please tick here if

continued overleaf

Date 2y -/ ?Q
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([COPY]
special resclution(s)

Company Number

name of company 257489

M QT THEWS. O CE  FURNITURE Limited

At an Extraordinary General Meeting of the membars of the above-named company, duly convened and

b/ i3 DALE STREET. LAYERLQOL 4 LT ADA..
14 7 day of -b ECEMBEL . 1D 9?“

held at

on the
the foliowing SPECIAL RESOLUTION(S) was/were duly passed:—

1. That the Authorised Share Capital of the company be increased
from £1,000,000 to £10,000,000, by the creation of 9,000,000
additional Ordinary £1 Shares to rank pari passu in all respects
with the existing Ordinary £1 Shares in the capital of the

company.

2. That a Bonus Issue, renounceable in whole or in part, be made in
the proportion of four (4) Ordinary £1 Shares for every one (1)
Ordinary Share held in the Company's Register at close of
business on 13th December 198%, by way of capitalising £2,668,240

of resarves.
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special resoiution(s)

Comparry Number
name of company l 257489

MATTan) S  OFFICE FURVITHURE ..

et bl o3 Do £ STRELT LIVERFOOL Lo bF AN

SO I (1171

At an Extraordirary Gener. Meeting of the members of the above-named company, duly convenad and

on the e SBO T e dAY O MARCH 19 92....
the following SPECIALRESG LTION(S) was/were duly passed:—
1 That the company be and is hereby granted authoxity in accoxdance with

Article 7A of its Articles of Association and Part V of tha Companies
Act 1985 to purchase its own shares in pursuante of and on the temms of

the proposed contract between the company and Matthews Pension ,
Fund 1979.
z That the contract proposed to be made between the Company of the one

part and Mattheuws Pension Fund 1979 of the other part for the
off-market purchase of 100,000 Ordinary £1 Shares in the company fox
the sum of £180,000, the terms whereof ara sst ouk in the written draft
produced to this meeting and initialled for the purposes of
tdentification by the Chairman, be and is hereby authorised and
approved.

3 That the company be and is hereby granted authority in accordance with
Article 7A of its Articles of Association and Part ¥ of the Companies
Act 1985 to purchase its owm shares in pursuance of and on the terms of
the proposed contract between the company and Hatthews Pension Fund
Limited.

4 That the contract proposed to bo pnade between the Company of the ons
part and Matthews Pension Fund Limited of the other part for the
off-market purchase of 75,000 Ordinary £1 Sheres in the cowpany for the
sum of £135,000, the terms whereof are set out in tite written draft
produced to this meeting and initialled for the purposes of
identification by the Chairman, ba and is hereby authorised and

approved.

GRANT THORNTON
CHAATERED ACTIUNTANTS -

1 STANLEY 3TREET =T
1 STANLEY STREET lg};ﬁcﬁ .

NOTES:
emrtep o supmirony (1) This copy Resolution may pe conuinued on the reverse side of tis form f necessary and it should be signed by the Chairmi
. the Meeting ORby a Director OR by the Secretary of the Company whose posiiich shouid be stated under s name.

: ;@ﬁﬂﬁg@ 12] This copy Resolutian 1s ysquired 1o ba filed st the registror of companies vathin 15 OAYS aftar 1t hus heen passad and ¢a
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COMPARNIES FORM No. 169

Return by a company purchasing
its own shaves

Pursuant to section 169 of the Companies Act 1988

To the Registrar of Companies

Name of company

For officiat use

=T

(Y I

L e rde e ke e e

Company number

2574 89

' Marruagns OFFrel  SURNiTIRE L TEN
e w

Shares were purchased by the company under section 162 of the above Act as

to the company

follows:
Class of shares O»inrvﬂﬁ}/
Number of shares
purchased /75: ©od
Nominal value of
each share !
Data(g) on which the
shares were defivered 30392

Maximum prices paid §
for each share

Minimum prices paid §
for each share

The aggregate amount paid by the company for the shates
to which this return relates was:

£

ST 06Q

>

Stamp duty payable pursuant to section 66 of the Finance Act X
1986 on the aggregate amount at 50p per £100 or part of £100 £ /‘ 57Vs

Signed" ‘Qw W Designation“wﬂa
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Company Numher: 257489

THE CONPANIES ACT 1985
AND
THE COMPANIES ACT 1989

(Copy)
SPitCIAL RESOLUTION

of

MATTHEWS OFFICE FURNITURE LIMITED

At an EXTRAORDINARY GENERAL MEBETING of the above-named Company, duly
convened and held at /- 63 DALE S7TREET IIVERPOOL L9 22N

on the 22”*day of Ocr084&K 1993, the following SPECIAL RESOLUTION was
duly pagsed:-

That pursuant to the provisions of Section 43 Companies Act 1985, the
Company be re-registered as a public company and
(a) the Company's Memorandum of Association be altered as follows:-

(1) by deleting the existing Clause 1 and substituting therefor the
following Clauses to be numbered 1 and 2:

"i, The nawe of thay Company is "MATTHEWS OFFICE FURNITURE PLO®
2. The Company is a public company.”

(ii) by renumbering existing Clauses 2, 3, 4, and 5 as Clauses 3, 4,
5 and 6 respectively.

and the print of the Memorandum of Association of the Company, as 5o
altered, produced to the Meeting, and for the purpose of identification
signed by the Chairman thereof, be approved and adopted.

(b} that the Articles of Association be and the same are hexeby altored
by:~

(i) deleting Article 2 thereof and renumbering Articles 3 to 5
inclusive ag 2 to 4 respectively; and,

(ii) deleting the reference "Article 5" in article now numbered 3
and substituting the reference "Article 4" therefor; and,

, {1ii) deleting all the words in brackets contained in new Article 4,
o such words beginning “{but not, ..." and ending ".... of the
said offer)”; and,




u

{iv)

(v)

(vi)

deleting the existing Article 6 and renumbering the existirg
Article 7 as Article 5; and,

deloting the existing Article 7A and substituting the following
new Article as Article 6:

va, Subject to the provisions of and so far &3 may be
pormitted by law, the Company may with the sanction of =
Special Resolution purchase its own Shares. Clavse 10 of Part
T of Table R shall not apply.”

and,

the existing Articles numbered 8 to 17 inclusive be renumbered
7 to 16 respectively.
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

Pursuant to section 43(3) of the Companies Act 1985

To the Registrar of Companies

For official use  Company number

i alialis 2lbeadies |
3 LI 1 l2asysg?
Name of company
Y Marragws OFFicE FURNITURE Limiled

applises to be re-ragistered as & public company by the name of o

FURN | 7TURE PL &

MATTHELS OFFEIC.E

and for that purpose delivers the fallowing dogumenss for registration:

1 Declaration made by a diractor or tha sacretary in accordance with section 43(3}{e} of the above Act

{on Form No 43(3}{e} )

2 Printed copy of memorandum and articles as altered in pursuance of the speacial re solution under

section 43{1)(a} of the above Act,

3 Copy of auditors written statement in accordance with section 43(3){b) of the above Act

4 Copy of relevant balance sheat and of auditors unqualifigd report on it

15-Cony-of-anynaluation report:}ie

Signed'q‘,)MW

Designationt évﬂ”"m

Date 3-){ i!){ Q_}

For official Use
Garnteral Section

Presentor's name address and
reference (if any):
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COMPANIES FORM No. 43(3)(e)

Decizration of compliance

with reguirements by a

Rrivate company on application
for re-registration as a public

company
Please do not Pursuant to section 43(3){e) of the Companies Act 1985
write in this margin
Pfeils‘e complata To the Registrar of Companies For official use  Company nurmber
logibly, prelerably [t et
in black type, }
e pe Ll LT L Rs2487
Name of company
£
* insart full Y,
e | AT rHEWS OFFICE  FU RYITURE Limited
5 DAVIAN  MATTHEWS
of_ LCALIY EXNEE  CROF7+ WNRIVE £S5+
(3 e g
CAedY (IitkRAL  MERSEYIsNE L 48 L7
T L4 \ x
T delets as -
epproprlow - - [the-seerstackl{a director]t of the company, do sqlemnl)' and sincarely declare that:
§ Insert dota 1 the company, on._2 2 ~d OCT7O0B58 (993 §, passed a spacial rasolution
© that the company should be re-ragistered as a publi. company;
2 the conditions of sections 44 and 45 of the above Act (so far as applicabls) have been satisfied;
3 betweon the balance sheet date and the application for re-registration, there has besn no changs in
\ the company's financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share ¢apita) and undistributable resarves.
And | make this sclemn daclaration consclentiously believing
the same o be trus and by virtue of the provisions of the Statutory Declarations Act 1835,
Daclared at br-43 Day £ ‘S\T@’Eﬁ” i Declarant to sigh below
Livaercooys 245 KA Mo
the 22 ~) dayof L OCTD BER
One thousand nine hundrad and _NM/NE 7Y T“ﬂ'{*&f
bstoreme LM L X L
A Commissionar for Qaths or Notary Public or Jjustice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.
Presentor's name address end For official Use
reference (if any): General Section Post room
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THE COMPANIES ACT, 1929
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

MATTHEWS OFFICE FURNITURE PLC
(As altered by Special Resolution passed on the Z2nc) day of Qckabev 1993)

1. The name of the Company is "MATTHEWS QFFICE FURNITURE PLC.

2. The Company is a public company.

3. The Registered Office of the Company will be Jate in England.
4. The Objects for which the Company is established are:-

{A) To purchase or otherwise acquire and take over the goodwill and

certain of the assets of the business of a shoﬁ and office fitter and
furnisher, now carried on by Louis Matthews at Nos. 14 tc 16 Manchester
Street, in the City of Liverpool, under the style or firm of "D, Matthews &
Scn", and with a view thereto to enter into the 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 proceeding paragragh
as the same has baen carried on heretofore by the said Louis Matthews.

(C) To carrﬁ on the business of manufacturers of and dezlers in
furpiture and upholstery, carpets, blinds, table and other !inen, china,
crockery, stoneware, earthenware, glass, ironmongery, copperware, tinaare,
ename| ledware, sijver and other plate and plated goods, cutlery and the
like articles and generally of office and shoﬁ ang ship furpishers and
decorators, carpenters, joiners, cabinet makers, upholsterers, french
polishers, locksmiths, safe factors, and of paper hangers and manufacturers
of and deafers in wall and other papers and of painters, glaziers,
plumbers, tilers, gas and electric light engineers, water and sanitary
engineers and builders and to undertake and carry out the furnishing,
fitting, equipping, lighting and heating, draining, decorating and
preparing for occupation of any offices, shops, houses, hotels, warehouses
or other buildings and ships. .
; LR R ? \la Ebtm' B
R T S S R A RPN
il £ o
‘l\- : \.‘ r
i
3

| l '
Yy v s e .
- fe e o
Lxﬁ*—*:::. D, S '

o "W """‘“g

e AT R p

A

-




(D) To carry on an¥_ other business whether manufacturing or
im

otherwise, which may from e to time seem capable of being convenlently
carried on in connection with any such business afaresaid, or otherwise
calculated, directt¥ or indirectly, to enhance the value of or render
profitable any of the Company's property or rights, and to menufacture,
repair, buy, sell and deal in al] kinds of plant, machinery, apparatus,
fixtures, fittings, goods and articles of all kinds for use in any of the
businesses 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 land 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, purchase or bﬁ other means acquire and protect,
prolong and renew, whether in the United Kingdem or elsewhere, any
patents, patent rights, brevets d'invention, excise or sther |icences,
protections, concessions, copyrights, secret or other information as to any
invention, and exclusive or other rights of use which may appear likely to
be advanta?eous or useful to the Company, and to use and turn to account
and to manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon and testing and improving
or seeking to impreve any patents, inventions, or rights which the Company
may acquire or propose to acquire.

[G) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on or
proposing 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 such acquisition to undertake all or any of the
iiabilities of such person, firm, or company, or to acquire an interest in,
amalgamate with, or enter into any arrangement for sharing profits, union
of interests, joint adventure, reciprocal concessions, co-operation,
limiting competition, or mutual assistance with ant such person, firm, or
company, and to give or accept, by way of consideration for any of the acts
or things aforesaid, or propertz acquired, any shares (fully or partly
paid), debentures, debenture stock, or securities that may be agreed upon,
and to hold and retain, or seil, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

(H} To improve, manage, develop, exchange, let on lease or otherwise,
mortgage, sell, diSﬁose of, turn to account, grant rights and privileges in
respect of, or otherwise deal with all or any part of the property and
rignts of the Company, and to enter into contracts and arrangements of all
kinds with builders, contractors, tenants and others.

() To invest and deal with the moneys of the Company not immediately
required in or upon such securities and in such manner as may from time to
time be determined.

(J} To lend and advance money or give credit to such persons or
companies either at interest or without and generally on such terms as may
seem expedient, and in particular tc customers and others having deal ings
with the Company upon the security of freehold or leasehold properiy by way
of mortga?e or upon marketable securities, and to give guarantees or becoma
security

or any such persons or companies.




() To borrow or raise money in such manner as the Company shalf
think fit, and in particular by the issue of bonds or debenfures or
debenture stock, perpetual or otherwise, and to secure the payment of any
money or the repayment of any money borrowed, raised, or owing by
the "Company by bonds or debentures ar debenture stock perpetual or
otherwise charged or not charged upon, or by mortgage, charge, or lien
upon the whole or any part of the Company's property or assets (whether
present or futurel including its uncalled or unissued Capital and also by
all or any of such methods to secure and guarantee the perforwance by the
Company of any obiigation or {iability it may undertake, and to create ond
issue at gar or at a premium or discount debentures, debenture stock,
morigage debentures and other securities of sny description whatever or to
pur aig, redeem, exchange, vary, extend or pay off or re-issue any such
securities.

(L) To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of fading, warrants, debentures,
and other negotiable or transferable instruments, and whether the same
shall be drawn accepted or made in payment for any real estate or chattels
real or personal or for obtaining credit to the Company.

(M3 To enter into anT arrangements with any Governments or authorities
{supreme, municipal, local, or otherwise), or any corporations, companies,
or persons, that may seem conducive to the Company's objects or any of
them, and to obtain from any such Government, authorlt¥, corpeiration,
company, or person, any charters, contracts, decrees, rights, privileges,
and concessions which the Company maﬁ think desirable, and to carry out,
exercise and comply with any such charters, contracts, decrees, rights,
privileges, and concessions.

{N) To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company having
objects altogether or in part similar to those of this Company, or carrying
on any business capable of being conducted so as directly or indirectly to
benef1t this Company. '

(0 To act as agents or brokers and as trustees for any person, firm,
ar compan{, and to undertake and pertform sub~contracts, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-~contractors, or others. '

(P} To remunerate any person, firm or company rendering services to
this Compuny, whether by cash payment or by the allotment to him or them of
shares or securities of the Company credited as paid up in full or in part
or otherwise, and to give any officers, servants, or employees of the
Company any share or interest in the profits of the Company's business or
any branch thereof and for that purpose to enter into any arrangement the
Company may think fit.

Q) To pay ail or any expenses incurred in connection with thke
formation, promotion, and incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, setiing, or guaranteeing the
subscription of any shares, debentures, or securities of this Company.

(R} Yo support and subscribe to any charitable or public object, and
to any institution, society, ar club, which may be for the benefit of the
Company or its employees, or may be cornnected with any town or place where
the Company carries 'on business; to give pensions, gratuities or
charitable aid to apy person or persons who may have served the Company, or




to the wives, children or other relatives of such persons; to make payments
towards insurance; and tc form and contribute to provident and benefit
funds for the benefit of any persons employed by the Company.

(5] To promote any other company for the purpose of acquiring all or
any «of the property and undertaking all or any of the fiabilities of this
Company, or of undertaking any business or operation vhich may appear
likely to assist or benefit this Company’, or to enhance the value of any
property or business of this Company, and to ‘place or ?uarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company az aforesaid.

(1) To accept payment for any property soid or otherwise disposed of
or dealt with by the Company either in cash'or by instalments 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 by means of a mortgage or Eartly in any one mode and partly in
another or others, and generally on such terms as the Board may approve,

(u) To sell or otherwise dispose of the whale or any part_ of the
undertaking of the Compary, either together or in portions, far such
consideration as the Comgan¥ may think fit, and in particular for shares,
[ﬁully or partly paid) debentures, or securities of any company purchasing
the same.

{v) To  distribute among the members of the Company in kind any
property of the Company, and 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.

W) To do all such other things as ma{ be deemed incidental or
conducive to the attainment of the above objects or any of them.

5. The liability of the Members is limited.

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

10,000,000 Ordinary Shares of £l each.

The Company has power from time to time to increase or reduce its capital,
and to issue any shares in the original or increased capital with
preferred, deferred, or other special rights, or with such restrictions,
whether in regard to dividend, voting, return of capital or otherwise, as
the Company may from time to time by Special Resolution determine.

* By Special Resolution passed on the 13th day of December 1989 the

authorised sﬁare capital of the Companz was increased from £1,000,000 to
£10,000,000 by the creation of 9,000,00

Shares of £1 each.
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THE COMP'ANIES ACTS 1948 TO 1967

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT:ON
OF

MATTHEWS OFFICE FURNITURE PLC
(As altered by Special Resolution passed on the 22nd day of October 1993)

R

PREL |MINARY

1. The Reguiations 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, 44 and 75 in Part | of Table
A shall not apglg to the Company; and in addition to the remaining Clauses
in Part | of Table A as varied by these Articles, the following shall be
the Regulations of the Company.

SHARE CAPITAL AND SHARES

2. The Share Capital of the Company at the time of the adeption of
theﬁe Articles is E1,000,000 divided into 1,000,000 Ordinary Shares of El
each.

. The Shares shall be under the control of the Directors, who
subject to the provisions of Article 4 hereof may allot 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 determined by Special Resolution any Shares in
the Capital of the Compan{ for the time being unissued shall, before they
are issued, be offered to the members in Eroportion, as nearly as may be to
the number of Shares heid by them. Such Offer shall be made by notice
specifying the number of Shares offered, and limiting a time within vhich
the offer, if not accepted, will be deemed to be declined, and after the
expiration of such time, 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
manner as they think most beneficial te the Company.

5. The Company may from time to time by Special Resolution increase
the Share CaEitai by’ such sum, to be divided inte Shares of such amount, as
the Special Resolution shall prescribe.

6. Subject to the pruvisions of and so far as maY be permitted by
law, the Company may with the sanction of a Special Resolution purchase its
own Shares. Clause 10 of Part One of Table A shal! not apply.

GENERAL MEETING
7. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948, as to giving

information to members in regard to their right to appoint proxies; and
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notices of and other communications relating to any Generaj Meeting which
any member is entitled to receive shall be sent to the Auditor for the time
being of the Company.

8, Clause 54 in Part | of Tabie A shall 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 until the Company in Generai Meeting shall otherwise
detﬁrmine the number of Directors shall be not less than two nor more than
eight.

10. A Director may from time to time by notice in writing to the
Company appeint any persbn approved by his co-Directors (such approval not
to be unreasonably withheld) to act as an alternate Director at any meeting
of the Board from which he is himself absent, and may in (ike manner remove
any person so appecinted from office. An alternate Director appointed under
this Article shall not be required to hold any qualification or be entitled
to any remuneration from the Compan¥, but he shall be entitied, 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.

n. In addition and without prejudice to the provisions of Sectiaon 184
of the Act, the Company ma bK Extraordinary Resolution remove any 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 shall be subject to retirement at the same
time as if he had become a Director on the dag}cn which the Director in

whose place he Is appointed was [ast elected a Director.
12, (1) The Directors may, from time to time, appoint an{ manager
or other officer or Eerson in the employment of the Company to be an
executive Director of the Company.

(2) The appointment of a person to be an executive Director

shali not (save as may otherwise be agreed between him and the Directors)
affect the terms and conditions of his emplogment by the Company, whether
as regards duties, remuneration, pension or otherwise, and his office as an
executive Director shall he vacated not only on the events in which it is
by the Articles provided that the office of a Director shall be vacated,
but also in the event of his ceasing to be in the employment of the Company
in some capacity other than that of an executive Director, or in the event
Bf his being removed from office by a resolution of a majority of the
irectars.

{3) An executive Director shall not, while he continues to
hold office, be subject to retirement by rotation, and hé shall not be
taken into account in determining the number, quorum or rotation of
retirement of Directors.

(4) The aﬁpointment, removal and remuneration (if any) of the
executive Directors shail be determined by the Directors with full powers
to make such arrangements as the Directors may think fit; and the Directors
shal! have the right to enter into any contracts on'behaif of the Company
or transact any business of any description without the knowledge or
approval of the executive Directors, excepting that no act shall be done
tﬁat would impose any personal liability on any or afl of the executive

¥




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 excent with the sanction of the Directors.

(63 An executive Director shalj not be entitied to receive
notice of or attend Board Meetings except when expressly invited by the
Directors so to do. An executive Director shall in no case be entitied to
vote at a Board Meeting.

13. Clause 79 in Part | of Table A shall 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
arran%ement in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be countad and he shal! be reckoned
in estimating a quorum when any such contract or arrangement is under
consideration; and Ciause B4 1in Part | of Table A shall be modified
accordingly.

WINDING UP

15. (f the Company shall be wound up the assets remaining after

payment of the debts and liabilities of the Compan¥ and the costs "of the
tiquidation shall first be apﬁlied in repaying to the members the amounts
aid or credited as pald on the Shares held by them respectively and the
atance (if angﬁ shal ] be distributed among the members in proportion to
the number of Shares held by them respectively; provided always that the

provisions hereof shall be subject to the rigzts

(if any) Issued upon special conditions.

of the holdeirs of shares

INDEMNITY
16. Every Directer or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or

liabilities which he may sustain or incur in or sbout the execution of the
dutles of his office or atherwise in relation thereto, including any
liabifity incurred by him in defending any proceedings, whether civil or
criminal in which judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 448 of the
Act in_ which relief is granted to him by the Court, and no Director or
other officer shall be'liable for any loss, damagé or misfortune which ma
happen to or be Incurred by the Companr in the execution of the duties .o
his office or in relation thereto. But this Article shal{ only have effect

in so far as its provisions are not avoided by Section 205 of the Act.




. ! Chartared Accountants Gl'ﬁl}t Th()f ﬂtOﬂ %
B The UK Member Firm of

A Gran! Thornion International

o . Qur Ref: JPB/M31/GH

e ASE Registrar of Companies

: . Companies House

L0 Crown Way
e MAINDY
- Cardiff
- CF4 3U2
_ f 29 September 1933
T Dear Sir
Rk
SIR 7;', MATTHEWS OFFICE FURNITURE LIMLTED
e -

/ i " As auditors of the above company, wo confirm that in our opinion the
balance sheeot at 31 March 1993 shows that thoe amount of the
company's net assets Cas dofined by Section 264(2) Companies
Act 1985) was not less than the aggrogata of its called-up share

“ capltal and undistributable roserves.

Yours faithfully
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CERTIFICATE OF INCORPORATION
ON RE~REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No 257489

I hereby certify that

MATTHEWS OFFICE FURNITURE LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1985 as a
public company under the name of

MATTHEWS OFFICE FURNITURE PLC

and that the company is limited

Given under my hand at Cardiff the 2nd November 1993

\J \(\0‘5

M. B. MAY (MRS.)

An Authorised Officer
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