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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted pursuant to a Special Resolution passed on 10th May 1990)
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BLOOMING MARVELLOUS LIMITED

PRELIMINARY

The regutations contained in Table A in the Scheduie to the
Companies (Tables A fo F) Regulations 1985 (hereinafter called
"Table A") shall apply to the Company save insofar as they are
varied or excluded by or are inconsistent with these Articles and
regulation 1 shall so apply as if reference to "these regulations"
included references to these Articles. Accordingly, in these
Articles “the Act” means the Companies Act 1985, including any
statutory modification or re-enactment of it for the time being in
force; and any reference in these Articles fo a provision of that
Act includes a reference to any statutory modification or
re-enactment of that provision for the time being in force.

Regulations 24 and 73 to 80 (inclusive) in Table A shall not apply
to the Company.

SHARE CAPITAL AND VARIATIONS OF RIGHTS

The authorised share capital of the Company at the date of
adoption of these Articles is £1,000 divided into 525 *A' Ordinary
Shares of &1 each ("'A' Shares") and 475 'B' Ordinary Shares of £1
each ("'B' Shares") (the 'A' Shares and the ‘8" Shares shall
together be referred to as "the Shares"). Save as set out herein
the 'A’ Shares, and the 'B' Shares shail rank pari passu with each
other in all respects.

(A) i) The Company whenever it proposes to issue any shares
in the capital of the Company shall offer such
shares to all the members of the Cempany in
proportion as nearly as may be to the number of the
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(B)

existing shares held by them respectively in the
capital of the Company;

(iiy the offer shall be made by notice specifying the
humber of shares offered, and limiting a period (not
being less than thirty days) within which the offer,
if not accepted, will be deemed to be declined;

(jii) after the expiration of that period, those shares
declined or so deemed to be declined shall be
offered in the proportions aforesaid to the persons
who have, within the said period, accepted all the
shares offered to them; such further offer shall be
made in the same manner and limited by a 1ike period
as the original offer;

(iv) any shares not accepted pursuant to such offer or
further offer as aforesaid and any shares released
from the provisions of this sub-paragraph (A) by
sub-paragraph (B) hereof shall be under the control
of the directors, who subject to the Act may allot,
grant options or otherwise dispose of the same to
such persons, on such terms and in such manner as
they think fit, provided that such shares shall not
be disposed of on terms which are more favourable to
the subscribers thereof than the terms on which they
were offered to the members;

(v) any shares issued pursuant to the terms of this
Article to a holder of 'A' Shares shall be
avtomatically classified as 'A' Shares and any
shares issued to a holder of 'B*! Shares shall be
automatically classified as 'B' Shares.

With the consent in writing of the holders of a majority of
the ‘'A' Shares and the holders of a majority of the 'B!
Shares the restrictions imposed by sub-paragraph (A) of
this Article may be waived or varied in relation to any
proposed {ssue of shares.

TRANSFER AND TRANSMISSI F_SHARE

The Directors shall at any time refuse to register a transfer of
shares other than a transfer permitted by Regulations 6 or 7 of
these Articles.

(A)

(B)

No member shall be entitled to transfer his shares or any
part thereof except in accordance with the following
provisions of these Articles.

Any share or shares may be transferred by a member to
Judith Barbara Lever or to Vivienne Elizabeth Pringle
without any restriction whatsocever.



Except in the case of a transfer of shares expressly authorised by
Article 6(B), the right to transfer shares shall be subject to the
following restrictions, namely:-

(A)

(B)

Before transferring any shares or any interest therein, the
person proposing to transfer the same (hereinafter called
"the Proposing Transferor®”) shall give a notice in writing
(hereinafter called "the Transfer Notice") to the Company
specifying the number of shares it wishes to sell, if
applicable details of the proposed transferee and the price
at which the Proposing Transferor desires to transfer the
shares and evidence that the proposed transferee 1is
prepared to pay that price. The Transfer Notice shall
constitute the Directors its agent for the sale of the
shares therein mentioned at the Prescribed Price (as
hereinafter defined) or in the event that the Proposing
Transferor has received a bona fide offer for its shares
which it proposes to accept at the same price per share as
set out in the bona fide offer (“the Offer Price") in
accordance with the provisions of these Articles. Save as
provided in paragraphs (F) and (G) below or where the
Proposing Transferor does not agree with the calculation of
the Prescribed Price made 1in accordance with Regulation
E(c) below, or with the written consent of the huiders of a
majority of the 'A' Shares and the holders of a majority of
the 'B' Shares, a Transfer Notice once given or deemed to
be given shall be idrrevocable. Notwithstanding the
foregoing a Transfer Notice given 1in accordance with the
provisions of paragraph (1) below shall be irrevocable save
with the written consent of the holders of a majority of
gge 'A' Shares and the holders of a majority of the 'B’
ares.

(N A1l shares comprised in any Transfer Notice shall
during the period within 14 days after the Transfer
Notice is received by the Company (or where there is
no agreement within 14 days between the Proposing
Transferor and the Directors as to the Prescribed
Price within 7 days after the same shall have been
determined in accordance with paragraph (E) below)
unless the holders of a majority of the ‘'A' Shares
and of a majority of the 'B' Shares by written
resolution agree to reduce the aforesaid periods, be
offered by the Directors in writing to all the
holders of the class of shares the subject of the
Transfer  Notice (other than the Proposing
Transferor) and for the avoidance of doubt, for the
purpose of this Article the 'A* Shares and the 'B’
Shares shall be treated as shares of different
classes for purchase at the Prescribed Price or the
Offer Price as the case may be inviting him to state
in writing to the directors within 28 days of the
said offer whether he is willing to purchase any and
if so what number of shares. At the expiration of
the said period the Directors shall allocate the
shares comprised 1n the Transfer Notice to the
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{B)

(C)

€)))

member or members who shall have notified their
willingness to purchase as aforesaid and in the
event of competition in proportion (as nearly as may
be and without 1increasing the number sold to any
member beyond the number appltied for by him) to
their existing holding of shares.

(2) If within twenty-eight days of the despatch of the
Written Notice referred to 1in B(1) above the
Directors shall not find holders of the relevant
class of shares subject to the Transfer Notice fo
purchase all the shares concerned, the shares
inciuded inm any Transfer Notice or the balance of
shares therein which have not been accepted by the
members of the relevant class of shares shall
forthwith be offered by the Directors in writing to
all the holders of other classes of shares for
purchase at the Prescribed Price or the Offer Price
as the case may be inviting him to state in writing
to the Directors within 28 days of the said offer
whether he is willing ‘o purchase any and if so whati
number of shares. At the expiration of the said
period the Directors shall allocate the shares
comprised in the Transfer Notice to the member or
members who shall have notified their willingness to
purchase as aforesaid and in <the event of
competition in proportion (as nearly as may be and
without increasing the number sold to any member
beyond the number applied for by him) to their
existing holding of shares.

If within 28 days of the despatch of any written notice
("the MWritten Notice") referred to in (B) ahove by the
Directors a member or members (hereipafter called "a
Purchaser” or "Purchasers") gives notice in writing to the
Directors of his/their willingness to purchase all or some
of the shares, the Proposing Transferor shall be bound,
upon payment of the Prescribed Price or the Offer Price as
the case may be, to transfer such shares to the respective
Purchasers thereof. Every Purchaser shall state the number
of shares agreed to be purchased by him, and such other
information as may be required to compiete the same by the
Proposing Transfercr of the shares to the Purchasers and
the purchase shall be completed at a place and time to be
appointed by the Directors not being less than 7 days nor
more than 14 days after the expiry of the said period of 28
days.

If in any case a Proposing Transferor, after having become
bound to transfer any shares to a Purchaser or Purchasers,
shall make default in so doing the Directors may authorise
some person to execute any necessary transfers in favour of
the Purchaser or Purchasers and may receive the purchase
money which shall be held on trust for the Proposing




(E)

Transferor and shall thereupon cause the name of the
Purchaser or Purchasers to be entered in the register of
members maintained by the Company as the holder(s) of the
shares in question. The receipt by the Company of the
Purchaser's money shall be a good discharge to the
Purchaser or Purchasers, who shall not be bound to see to
the application thereof, and after the name of the
Purchaser or Purchasers has been entered in the register of
members fin purported exercise of the aforesaid powers the
validity of the proceedings shall not he questioned by any
person,

The expression "the Prescribed Price" shall mean the price
of the Shares in question as calculated in accerdance with
the following provisions:-

(a) within 14 days of receipt of the relevant Transfer
Notice by the Directors the price per Share which
the Proposing Transferor and the Directors shall
agree represents a fair estimate of the market value
of such Share as between a willing vendor and a
witling purchaser; or

(b) in the absence of agreement pursuant to (a) above,
the price per Share reported by the auditors of the
Company ("the Auditors") as being in their opinion
the fair market value of such share as between a
willing vendor and a willing purchaser without any
discount for a minority holding or premium for a
majority holding.

() In the event that the Proposing Transferor or the
directors does not agree with the valuation made by
the Auditors pursuant to (b) above the calculations
of the Prescribed Price may be referred by either
the proposing Transferor or the Directors to an
accountant of not less than 10 years' standing
agreed by the parties, and failing that, appointed
by the President for the time being of the Institute
3f1Char§ered Accountants in England and MWales ("the

aluer"}.

The party so acting shall be acting as expert, and
his decision shall be final and binding. The
Auditors or Valuer as the case may be shall be
entitled if thought fit to obtain professional
valuations of any of the Company's assets, and the
fees and expenses of the Auditors or Valuer
(including expenses of valuation) shall be borne by
the Proposing Transferor, as to one-half, and the
balance amongst the Purchasers pro rata to tt
proportion of the number of shares to be purchaseu
by them.




(F)

(@)

(H)

(D

If following the despatch of the written notices referred
to in (B)(1) and (2) above or if only one written notice is
capable of being despatched pursuant to paragraph (B) above
then following the despatch of that notice the Directors
shall not within the period of 28 days referred to in (C)
above find a Purchaser or Purchasers willing to purchase
all of the shares comprised in a Transfer Notice they shall
so inform the Proposing Transferor by notice in writing,
giving all relevant details. In the event that notice has
been given by the Directors as aforesaid the Proposing
Transferor may at any time after the expiration of the said
28 day period but before the expiration of 60 days after
the date on which the Written Notice was despatched by the
Directors be entitled to withdraw the Transfer Notice in
respect of those shares for which the Directors have not
found a Purchaser and shall be at liberty to transfer to
any third person on a bona fide sale at any price not being
less than the Prescribed Price or the Offer I"rice as the
case may be any of the shares comprised in fhe Transfer
Notice for which the Directors have not found a Purchaser.
The Directors may require to be satisfied that such shares
are being transferred in pursuance of a bona fide sale for
the consideration stated in the Transfer Notice without any
deduction, rebate or allowance whatsoever to the Purchaser,
and if not so satisfied may refuse to register the
instrument of transfer.

Where the Directors shall have found a Purchaser or
Purchasers and through no default of the Proposing
Transferor any purchase is not duly completed the Directors
shall forthwith notify the Purchaser or all the Purchasers
and if within 7 days of such notice being given the
Purchaser or the Purchasers between them shall not have
duly completed the purchase of the Shares, the Proposing
Transferor shall be entitled to withdraw the Transfer
Notice in respect of all of the shares comprised therein
and to sell such shares to any third person on the terms
mentioned in paragraph (F).

Where pursuant to the provisions of paragraph (F) or (G)
above the Proposing Transferor has found a purchaser to
purchase all or any of the shares comprised in the Transfer
Notice, and upon completion of the sale of the said shares
such third party would acquire a controlling interest in
the Company, {(as defined by Section 416(2) of the Income
and Corporation Taxes Act 1988) the Proposing Transferor
shall not be permitted to sell ijts shares to such third
party unless and until such purchaser shall have made an
offer to the remaining Shareholders to purchase their
entire holdings on no fe.s favourable terms than offered to
the Proposing Transferor.

Upon the insolvent liquidation or bankruptcy or the

appointment of a receiver manager administrative receiver
or administrator of or the acquisition of a controlling
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(3

(K)

(L

interest (as defined by Section 416(2) of the Income and
Corporation Taxes Act 1988) in any member, or such member
ceasing to be a director of or to be empioyed by the
Company or of any of its subsidiaries (for whatever reason
other than unfair or wrongful dismissal) such member shall
be deemed to have given immediately prior to such
liquidation, bankruptcy or acquisition of a controlling
interest or ceasing to be a director or employee as the
case may be a Transfer Notice in respect of all shares
registered in the name of such member unless the provisions
of this paragraph of this Article shall have been waived by
the written consent of the holders of a majority of the 'A!
Shares and the holders of a majority of the ‘B' Shares.

In the event that any person who was at any time a director
or an employee of the Company or of any of its
subsidiaries, shall after ceasing to be a director or an
employee hecome registered as the holder of shares in the
Company he shall upon becoming so registered be deemed to
megs served a Transfer Notice in respect of all shares of
which such director or employee is a helder, and for this
purpose the decision of the board of directors as to
whether a director or an employee has ceased fo be a
director or an employee shall be final and binding.

For the purpose of ensuring that a transfer of shares is
duly authorised hereunder or that no circumstances bhave
artgsen whereby a Transfer Notice is deemed to have been
given hereunder or for the purpose of ascertaining when a
Transfer Notice is deemed to have been given hereunder the
Directors may from time to time require any member or the
Jegal personal representatives of any deceased member or
the trustee in bankruptcy of any member or the Tiquidator
or secretary of any corporate member or any person named as
transferee in any transfer 1lodged for registration to
furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they may
deem relevant to such purpose. Failing such information or
evidence being furnished to the satisfaction of the
Directors within a vreasonable time after request the
Dirvectors shall be entitled to refuse to rvegister the
transfer 1o question or (in case no transfer is fin
question) to require by Notice in writing that a Transfer
Notice be given in respect of the shares concerned.

With the consent in writing of the holders of a majority of
the 'A' Shares and the holders of a majority of the 'B'
Shares the restrictions imposed by this Article may be
wﬁived or varied in relation to any proposed transfer of
shares.
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(A

(B)

()

(D)

(E)

Any shares which are transferred to a Shareholder who only
holds shares of a different class or to their nominee such
shares shall be re- classified automatically as shares of
that other class and for the avoidance of doubt for the
purpose of this Articte the ‘A' Shares and the 'B' shares
shall be treated as shares of different classes.

ENERAL MEETIN

No business shall be transacted at any general meeting
unless a quorum of members is present. Two members present
in person or by proxy shall be a quorum, one of whom shall
be a holder of 'A' Shares and one of whom shall be a holder
of 'B' Shares.

All business arising at a general meeting shall be
determined by resolution and no such resolution shall be
effective unless carried by a majority of votes of those
members present {in person or by proxy).

In the case of an eguality of votes at a meeting the
Chairman of the meeting shall not have a second or casting
vote.

In the event that a quorum is not present within haif an
hour of the time appointed for the meeting, the meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such date, time and place as
the Directors may determine, but no earlier than 7 days
from the date and time originally fixed for the meeting.

In the event that such quorum is not present within half an
hour of the time fixed for the adjourned meeting, the
guorum necessary for the transaction of business of the
general meeting shall be any two Shareholders.

A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A shall be modified accordingiy.

A poll may be demanded at any general meeting by any member

present in person or by proxy. Regulation 46 of Table A
shall be modified accordingly.

DIRECTORS

Unless otherwise determined by ordinary resolution, there shall be
no maximum number of directors and the minimum number of directors
shall be two.

(A)

Without prejudice to any other provision of these Articles,
the holders for the time being of a majority of the ‘A’
Shares shall be entitled at any time and from time to time
to appoint one person as a Director of the Company, to
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(B)

(o

(A)

(B)

()

(A

remove from office any person thus previously appointed and
to appoint the same or any other person in the place of any
personh so appointed who may cease for whatever veason to be
a Director.

Ary person appointed pursuant to this paragraph (A) shall
be called the 'A' Director.

Without prejudice to any other provision of these Articles,
the holders for the time being of a majority of the 'B’
Shares shall be entitled at any time and from time to time
to appoint one person as a Director of the Company, to
remove from office any person thus previously appointed and
to appoint the same or any other person in the place of any
person so appointed who may cease for whatever reason to be
a Director.

Any person appointed pursuant to this paragraph (B) shall
be called the 'B' Director.

Any appointment or removal pursuant to paragraph (A) or (B)
of this Article shall be effected by instrument in writing
signed by the person or persons making the same or their
duly authorised representatives and shall take effect when
delivered to the registered office of the Company.

A1 meetings of the Board of Directors shall take place in
the United Kingdom, and the quorum necessary for the
transaction of business of the Directors shall be two of
whom one shall be an 'A' Director and one of whom shall be
a 'B* Director.

If such a quorum is not present within half an hour of the
time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such date, time and place as the Directors
may determine, but no earlier than 7 days from the date and
time originally fixed for the meeting.

In the event that such a quorum is not present within half
an hour of the time fixed for the adjourned meeting, the
guorum necessary for the transaction of business of
Directors shall be any two Directors.

The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shail be
determined by a majority of votes. A Director who is also
ap alternate Director shall be entitled, in the absence of
the Director whom he is representing, to a separate vote on
behalf of such Director in addition to his own vote. A
Director may, and the Secretary on the requisition of a
Director, shall at any time summon a meeting of the
Directors.
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(B) At any meeting of the Directors or a Committee of the
Directors each Director (or his alternate Director) present
at the meeting shall be entitled to one vote.

() A resolution in writing signed by all the Directors shall
be as valid and effectual as if it had been passed at a
meeting =~f directors, duly convened and held and may
consist of several documents in the Tike form each signed
by one or more directors, a resolution signed by an
alternate director need not also be signed by his
appointor, and if it is signed by a director who has
appointed an alternate it need not be signed by that
alternate in that capacity.

A person may be appointed a Director notwithstanding that he shall
have attained the age of seventy years and no Director shail be
liable to vacate office by reason of his attaining that or any
other age.

In the case of an equality of votes at any meeting of the
Directors or of a committee of Directors the chairman of such
meeting shall not be entitied to a second or casting vote.

A Director who has duly declared his interest (so far as he is
required to do so or that of the person appointing him) may vote
at a meeting of the Directors or of a committee of the Directors
on any resolution concerning 2 matter in which he is interested,
directly or indirectly. If he does, his vote shall be counted; and
whether or not he does, his presence at the meeting shall be taken
into account in calculating the gquorum. Regulations 94 to 97
(inclusive) in Table A shall not apply to the Company.

A Director or an alternate Director shall not require a share
qualification, but nevertheless shall be entitled to attend and
speak at any general meeting of the Company.

The Directors may from time to time appoint committees and may
delegate any of their powers to any such committee and from time
to time revoke any such delegation and discharge any such
committee wholly or in part. Any committee so formed shall, in
the exercise of the powers so da2legated, conform to any
regulations that may from time to time be imposed upon it by the
Directors but may meet and adjourn as it thinks proper. Any
committee shall have power with the written approval of the
holders of a majority of the 'A' Shares and a majority of the 'B'
Shares to co-opt as a member or members of any committee for any
specific purpose any person or persons although not being a
Director of the Company. Regulation 72 of Table A shall be
modified accordingly.

The Directors may exercise all the powers of the Company to borrow
money without 1imit as to amount and upon such terms and in such
manner as they think fit and subject (in the case of any security
convertible into shares) to s80 of the Act to grant any mortgage
charge or standard security over 1its undertaking property and
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uncalled capital or any part thereof and to issue debentures
debenture stock ard obther securities whether outright or as
security for any debt }iability or obligation of the Company or of
any third party.
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