The Companies Act 1985
Public Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

RICHER GROUP PLC

1. The Company’s name is Richer Group PLC

2. The Company is to be a Public Company

3. The Company's registered office is to be situate in England
4, The objects for which the Company is established are:-

{a) Tao carry on business o electrical, radio, television, mechanicai and
general engineers and as designs, patentees, manufacturers, contractors,
exporters, importers and wholesale and retail distributors, agents,
merchants and dealers of and in mechanical, electrical, electro-
mechanical and electronic instruments, calculating equipment, apparatus,
devxces, appliances and machinery of every kind and to manufacture and
deal in any way with cabinets, record players, gramophones, cameras and
photographic equipment of all kinds, musical instruments, radios, television
sets, typewnters and duplicators and other machines and to Iet on hire,
maintain, repair and otherwise deal in every way with such m‘.chmes,
apparatus, furniture, fittings, equipment, and supplies of every kind for
use in private houses, offices, shops, theatres, railway stations, amusement
parks or other establishments of every kind and to carry on business as
wood and timber dealers, furniture manufacturers and office and other
outfitters and agents generally, and to undertake the construction,
maintenance and repair of any works and to render any other kind of
service in connection with the generation, distribution and utilisation of
electricity and as wholesalers or retailers to manufacture, deal in, let on
hire and repair apparatus and supplies of every description used in the
Electrical Trade and capable of consuming electricity or wused in
connection with the generation or distribution thereof and gramophone and
other records, musical instruments and music.

(b) To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in
conjunction with or subsidiary to any other business of the Company and
is calculated to enhance the value of the Company's property.

(c) To purchase or by any other means acquire freehold, leasehold or any
other property for any estate or interest whatever, movable or
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immovable, or any inferest in such property, and to sell, lease, let on
hire, develop such property or otherwis2 turn the same to the advan’age
of the Company.

To apply for, register or by other means acquire any patents, patant
rights, brevets d’invention, licences, trade marks, concessions and
inventions and to use and turn to account the same or to develop, sell or
assign the same or grant licences or privileges in respect thereof or
otherwise turn the same to the advantage of the Company,

To build, reconstruct or generally maintain buildings and works nf all
Kinds whether or mot these are situate on the property of the Company.

To invest and deal with the monies of the Company in such shares or
upon such securities and in such manner as frem time to time may be
determined.

To amalgamate with or to make any agreement or arrangement with or
enter into partnership or joint purse agreement with any other company,
firm or person carrying on business similar or complementary to the
business of the Company or any part thereof.

Te subscribe fer, take, purchase or otherwise acquire either for cash,
shares cr debentures in this Company or any other consideration and any
other company or business which in the opinion of the Company, may be
carried on so as directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debeatures as
the Company may think {it,

To lend money to customers, associates and others both corporate and
incorporate and to guarantee the observance and performance of
obligations and contracts by customers and others,

To borrow or raise money in such manner as the Company thinks fit and
secure the repayment thereof by the creation and issue of debentures,
debenture stock, mortgages or in any other way.

To pay or remunerate any person, firm or company for rendering services
to the Company in the promotion of the Company or the placing and
issue of shares, debentures, debenture stock or other securities of the
Company.

To support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for
the benefit of the Company or its employees, directors or other officers
past or present and to grant pensions to suca persons or their dependents,

To draw, make, accept, endorse, discount and execute bi*ls, warrants,
notes or other negotiable or transferable instruments.

To assist in the promotion of or promote any companv or undertaking
which may appear likely to assist or benefit the Company and to place or
guarantee the placing of, subscribe or underwrite or otherwise acquire any
part of the stock, debentures, debenture stock or any other obligations of
such company.
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(m) To promote by way of advertising the Company’s products and services in
any manner and to reward customers oOr potential customers and to
promote or take part in any scheme likely to benefit the Company.

{q) To distribute ir specie any of the shares, debentures or securities of the
Company between the members of the Company in accordance with their
rights.

(r) To do all such other things as may be deemed incidental or conducive to

the attainment of the above objects or any of them.

All of the foregoing objects shall be read and construed as separate and distinct
objects and the generality of any such objects shall not be abridged or cut down
by reference to any other object of the Company.

5. The iiability of the members is limited.
6. The share capital of the Company is £39;000 divided irto /50:0/0)0 shares of
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The Companies Acts 1985
Public Company Limited ky Shares

ARTICLES OF ASSOCIATION
of
RICHER GROUP PLC

PRELIVINARY

1. Subject as hereinafter provided the Regulations contaired in Table A set
out in the Schedule to The Companies (Tables A to F) Reguilations 1985 shall
apply to the Coinpany.

2, Regulations 3, 23, and 35 of Table A shall not apply to the Company, but
the Regulations hereinafter contained together with the remaining Regulations of

Tabie A shail, subject to the modifications hereinafter expressed, constitute the
regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed as

a reference to that enactment as amended or extended by or under any other
enactment.

INTERPRETATION

4, In Regulaiion 1 of Table A there shall be inserted before the words
noffice" and “"secretary”" the word "the' and between the words "regulations" and

"the Acts" the words "and in any regulations adopting the whole or in part the
same”,

SHARES

5. Subject to the piovisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Aet to exercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may ailot,
grant options over Or otherwise dispose of such shares, to such persons, on such
terms and in such manner as they think fit provided always that-

(i) save as provided in sub-paragraph (i) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
adoption of these articles:

(ii) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but such
Resolution must state (or restate) the amount of shares which may

be aliotted under such authcsity or renewed authority or, as the
case may be, the amount remaining to be allotted thercunder, and

must specify the date on which the authority or renewed authority

will expire;

S5APLC |



(b) revoke or vaiy any such authority (or renewed authority); and

{1ii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offe. or agreement which would or
might require shares to be ollotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority or renewed authorsty has
expired.

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security

into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

6. Subject to Chapter VII of the Act, the Company may purchase its own
shares (including redeemable shares) out of distributable profits or the proceeds
of a fresh issue of shares.

7. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, or, at the option
of the Company or the sharcholder are liable, to be redeemed on such terms
and in such manner as the Company before the issue of the shares may by
Special Resolution determine, and whether out of distributable profits or the
proceeds of a fresh issue of shares.

8. The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee, The transferor shall be deemed to remain a holder of the share

until the name of the transferee is entered in the register of Members in
respect thereof,

PROCEEDINGS AT GENERAL MEETINGS

9, In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and on a poll vote

instead of him and that such proxy need not also be a Member. Regulation 38
of Table A shall be modified accordingly,

10, Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62
of Table A shall be modified accordingly.

DIRECTORS

11. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being ijssued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debeature stock or any other securities whether outright or as
security for arvy debt, liability or obligation of the Company or of any third
partv,

12. In Regulation 87 there shall be inserted between the words "the directors®
and "may" the words "on behalf of the Company".
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DIVIDENDS

13. No dividend or interim dividend shali be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the

Company.
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