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THE COMPANIES ACT 1955

COMPANY LIMITED BY SHARES
AMEW)
ARTICLES OF ASSOCTATION
of

BODYCARE TOILETRIES LIMITED

(Adopted by Bpecial Resclution
oA
passedéﬂﬁl November 1989)

Dreliminary
The regulations contained in Table A in the Schedule to

the Companies (Tables A to F Regulations 1985 (as amended
by the Companies (Tables A to F} (Amendment) Regulations
1985) shall, except as hereinafter provided and so far as
not inconsistent with the provisions of these Articles,
apply to the Company to the exclusion of all other
regulations or articles of association. References
herein to regulations are to reqgulations in the saiq

Table A

Private company

The Company is a private company and accordingly the
Company shall not:

(1) offer to the public (whether for cash or otherwise

any shares in or debentures of the Company; or N
R
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(2) allot Or agree tgo allot {whether for cash or

3. Intergretation

(1) In the first line of requlation 1 after the word

(2) In these Articles;

(a) unless the context otherwise requires the

following exXpressions have the following

meanings:

Hipe Directorn

“Additional Directorn

e Sharesn

"rgs Directoyr

L)

means any director for the
time being appointed ang
holding office pursuant to
Article 16(1)

means any director for the
time being appointed ang
holding office pursuant to
Article 16(4)

means the ‘a0 Shares of g3
cach in the share capital
of the Company fropm time to
time )

means any director for the

time being appointed ang



" I,B ) Shares"

"1c! Directox"

"1C' Shares"

*Ordinary Shares"

*paid up"

“"Relevant Agreement®

Ju

holding office pursuant to
Article 16(2)

means the 'B' Shares of €1
each in the share capital
of the Company from time to
time .

means any director for the
time being appointed and
holding office pursuant to
Article 16(3)

means the *'C' Shares of £l
each in the share capital
of the Company from time to
time

means the 'A'! Shares and
the 'B' Shares and 'C!
Shares together

means, in relation to.a
share, that such share is
paid up or credited as paid
up

means any agreement
relating (in whole or in
part) to the management
and/or affairs of the
Company which is binding

from time to time on the

Qompany and the members and




"share!

(b)

(c)

(d)

which (expressly or by
implication) supplements
and/for prevails over any
provision of these articles
means a share in the
capital of the Company of
whatever class
words or expressions the definitions of which
are contained or referred to in the Companies
Act 1985 ("the Act")‘shall be construed as
having the meaning thereby attributed to them
but excluding any statutory modification ’

thereof not in force on the cate of adoption of

" th~se Articles

words importing the singulay number shall
include the plural and vice versa, words
importing the masculine shall include the
feminine and neuter and vice versa, and words
importing persons shall include bodies
corporate, unincorporated associations and
partnerships

references to Articles are references to these
Articles and references to paragraphs and sub-
paragraphs are, unless otherwise stated,
references to paragraphs of the Article or
references to sub-paragraphs of the paragraph

in which the reference appears
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{3) A special or extraordinary Tesolution shall he
effective for any purpose for which an oxrdinary
resolution is expressed to ba regquired under any

Provision of the regulations of these Articles

Shara capital

33,000 171 Shares, 33,000 'pr Shares, 33,000 fc¢ Shares
and 101,000 unclassifieqg shares of g1 each. The fa¢r

Shares ang the g1 Shares ang the r¢¢ Shares shail be

rank pari passu

Issue of new shares ang alteration of capital
_________________.__‘_____*___________lL__ﬂ

Save with the Prior written consent of all the members:

(2) the Company shall not exercise any of the powers

referred to in regulations 3, 32, 33, 34, 35 and 110

Unissueqd share
~2285ued sharae

(1)  subject to Article 5 ang to section 80 of the Act,
all unissued shares shall pe at the dispusal of the

directors who may aliot, grant Options over or
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otherwise dispose of them to such persons at such
times and generally on such terms and conditions as

they think proper provided that no shares shall be

issued at a discount
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(2) Section 89(1) and sub-sections (1) te (6) of Section
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90 of the Act shall not apply to the Company

Lien

The lien conferred by regulation 8 shall attach also to
fully paid up shares and the Company shall also have a
first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any
person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders for all moneys
presently payable by him or his estate to the Company.

Regulation 8 shall be modified accordingly

Trangsfer of shares

(1) The directors shall refuse to register the transfer
or any share unless such transfer is permitted by,
or is made pursuant to and in accordance with
Article 9 or the provisions of any Relevant

Agreement

(2) Subject to paragraphs (3) and (6), the directors
shall not be entitled to decline to register the

transfer of any share which is permitted by, or is

s




(3)

(4)

made pursuani. to and in accordance with Article 9 or

the provicions of any Relevant Agrement

For the purpose of ensuring that a particular
transfer of shares is permitted under the provisions
of these Articles or under the provisions of any
Relevant Agreement, the directors may require the
transferor or the person named as transferee in any
transfer lodged for registration to furnish the
Company with such information and evidence as the
directors may think necessary or relevant. Failing
such information or evidence being furnished to the
satisfaction of the directors within a period of 28
days after such reguest the directors shall be
entitled to refuse to register the transfer in

question

The directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register any transfer of any share which would
otherwise be permitted under these Articles if it is
a transfer:

(a) of a share on which the Company has a lien;

(b) of a share (not being a fully paid share) to a

person of whom they shall not approve.

The first sentence of regulation 24 shall not apply




9.

rermitted Tranafers

Subject always to Articles 8 and 10:

{1)

(21

A member (or his personal rgpresentatives) may at

any time transfer all or any of his shares:

(a)

(b)

in the case of a member being a nominee, to the
person who is the beneficial owner or to a
person to whom the beneficial owner, if he were
registered as the holder, weculd have been
entitled to transfer his shares in accordance
with this Article; provided that the pfovisions
of this paragraph shall not apply in
circumstances where the beneficial ownership of
the share in question became vested in the
beneficial owner in contravention of any of the
provisions of these Articles or any Relevant
Agreement

to any person with the prior written consent of

all the other members

If the personal representatives of a deceased member

are permitted under these Articles to beconme

registered as the holders of any of the deceased

member's shares and elect so to do then such shares

may at any time be transferred by those personal

rapresentatives to any person to whom under this

Article the same could have been transferred by the

deceased member if he had remained the holder

thereof, but no other transfer of such shares by the

8




perscnal representatives shall be permitted under

this Article.

10, Prohibited transfers

Notwithstanding anything else contained in these Articles
no share shall be issued or transferred to any infant,

hankrupt or person of unsound mind.

11. Proceedings at general meetings

(1) No business shall be transacted at any general
meeting unless a quorum or members is present at the
time when the meeting proeeeds to business. Two
members each of whom is present in person or by
proxy or (being corporation) is present by a duly
authorised representative shall be a guorum of which
one shall be or represent a holder of not less than
one half in nominal value of any one class of share

and the other shall be or represent a holder of not

less than one half in nominal value of any other

class of share. Regulation 40 shall not apply

(2) 1If within half on hour from the time appointed for a
general meeting a guorum is not present, the
meeting, if convened upon the requisition of

members, shall be dissolved, in any other case it

shall stand adjourned to the same day in the next
week, at the same time and place (or to such other

day and at such other time and place as all the

3




3)

(4)

(5)

(6)

(7)

nembers may agree in writing) - 1f at any adjougned
meeting such a guorum is not present within nalf an
hour from the time appointed for the adjourned

neeting the neeting shall be dissolved- Regulation

41 shall not apply

In regulation A4 the words 1of the class of shares
the holders of which appointed him as director’
shall be substituted for the words ‘any class of

shares in the company '

At any general neeting & poll may be demanded RY any
membeY present jn person ©oF by proXy and entitled tO

vote. regulation 46 shall be nodified accordingly

an jnstrument appointing a proxy mays in the case of
a corporation pe signed on its behalf by a director
or the secretary rhereof OF py its duly appointed

attorney oOr duly authorised representative

The instrument appointing 2 proxy t° yote at &
neeting shall be Jaemed alsc ro confer autnority to

wvote on 2 poll on rhe election of a chairman and on

a motion to adjourn the meeting

The chairman of a general meeting shall not be

entitled to @ gecond ©F casting vote. Requlation 50

shall not apply
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12.

13.

Written Resoluticn

Any such resolution in writing as is referred to in

regulation 53
signed on its

thereof or by

may, in the case of a corporation, he
behalf by a director or the secretary

its duly appeointed attorney or duly

authorised representative

Yotes of members and veto

(1) Subject as provided below in this paragraph and to

any other

special rights or restrictions as to

voting attached to any shares by or in accordance

with these Articles, at every general meeting of the

Company those holders of the *A' Shares present in

person or
by a duly
on a show
one vote,
person or
by a duly

on a show

by proxy or (being a corporation) present
authorised representative shall (whethex
of hands or on a poll) collectively have
those holders of 'B' Shares present in

by proxy or (being a corporation) present
authiorised representative shall (whether

of hands or on a poll) collectively have

one vote and those holders of 'C' Shares present in

person or
by a duly
on a show

one vote;

by proxy or (being a corporation) present
authorised representative shall (whether
of hands or on a poll) collectively have

Provided that:

(a) no shares of any class shall confer any right

to vote upon a resolution for the removal from

office of a director appeinted by holders of

11
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(2}

(3)

shares of any other class; ard

(b} if, on 2 poll being taken on a resolution, the
votes cast in favour of the resolution shall

exceed the votes cast against it but the vote

of the holders of the 1A' Shares or the vote of
the holders of the 'B’ cshares or the vote of
the holders of the 'C’ shares shall have bheen
cast against the resolution, such holders shall
pe deemed to have been entitled to and to have

cast an additional vote with the consedquence

that the resolution shall not have been carried

If there shall be any difference between the holders

of a class of shares as to the manner in which such

single vote shall be cast the sane shall be resolved

by the calling of a meeting of the holders of that

class at which, on a show of hands, every holder of
a share of that class who (being an individual)_is
present in person oOT (being a corporation) is
present by a duly authorised representative, not

peing himself a holder entitled %o vote, shall have

one vote and, on a poll, one vote for every share of

which is the holder

Regulation 54 shall not apply




14.

Alternate directors

(1)

(2)

(3)

any director (other than an alternate director or an
additional Director) may at any time appoint any
person (including another director) to be an
alternate director and may at any time terminate
such appointment. Any such appointment or
termination of appointment shall be effected in like
manner as provided in Article 16(4). The same
person may be approinted as the alternate director of

more than one director

The appointment of an alternate director shall
determine on the happening of any event which if he
were a director would cause him to vacate such

office or if his appointor ceases to be a director

An alternate director shall be entitled to receive
notices of meetings of the directors and of any 3
committee of the directors of which his appointor is
a member and shall be entitled to attend and vote as
a director and be counted in the quorum at any such
meeting at which his appointor is not personally
present and generally at such meeting to perform all
functions of his appointor as a director and for the
purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he

were a director of the relevant class. It shall not

be necessary to give notice of meetings to an

13




(4)

(5)

alternate director who js absent from the United
Kingdom. If an alterxnate director shall be hinself
a director his voting rights shall be cumulative,
hut he shall count as only one person for the
purpose of deternining whether a2 quorum is present.
If his appointor is for the time being absent from
the United Kingdom ox temporarily unable to act
through ill-health or disability his signature to
any resolution in writing of the directors shall he
as effective as the signature of his appointer. An
alternate director shall not (save as aforesaiaq)
have powar to act as a director nox shall he be
deemed to be a director for the purposes of these

articles.

An alternate director shall be entitled to contract
and be interested in and benefit from contracts oY
arrangements or transactions and to be repaid
gexpenses and to be indemnified to the same extent
matatis mutandis as if ne were a director but he
shall not be entitled to receive from the Company in
respect of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as
such appeointor may by notice in writing to the

Compary from time to time direct

Regulations 65 to 69 shall not apply

i4




15.

16.

Delegation of director's powers

The holders of a majority of the 'A' Shares or the
holders of a majority of the 'B' Shares or the holders of
a majority of the 'C' Shares may at any time and from
time to time revolte all or any of the powers delegated to
a managing director or other executive director pursuant
to regulation 72 by notice in like manner as provided in
Article 16{4). Regulation 72 shall be modified

accordingly.

Appointment and retirement of directors

(1) The holders of a majority of the 'A' Shares shall be
entitled by notice in writing to the Company to
appoint two directors and by like notice to remove
any of such directors and at any time and from time
te time by like notice to appeint any other person
te he a director in the place of a director so

removed. Any director so appointed shall be an 'A°

Director

(2) The holders of a majority of the 'B' Shares shall be
entitled by notice in writing to the Company to
appoint two directors and‘by 1ike notice to remove
any of such directors and at any time and from time
to time be like notice to appeint any other persen

to be & director in place of a director so removed,

Any director so appointed shall be a 'B' Director




(3) The holders of a majority cf the 'C' Shares shall be
entitled by notice in writing to the Company to
appoint two directors and by like notice to remave
any of such directors and at any time and from time
to time by like notice to appoint any other person
to be a director in place of a director sc removed,

Any director so appointed shall be a 'C' Director

(4) The holders of a majority of the 'A' Shares and the

holders of a majority of the *B' Shares and the

| holders of a majority of the 'C' Shares shall be

?“ entitled together by notice in writing to the
Company to appoint one or more additional directors
and any such additional director may be removed by
notice in writing to that effect being given to the
Company by the holders of a majority of the ‘'A!
Shares or the holders of a majority of the 'B'
Shares or the holders of a majority of the 'C!
Shares. Any director so appointed shall be an

Additional Director

A notice of appointment or removal of a director

-
3]
~

pursuant to this Article shall take effect upon
lodgment at the registered office or on delivery to
a meeting of the directors or on delivery to the

secretary




17.

is.

19.

(6) Every director appointed pursuant to this Article
shall hold office until he is either removed in
manney provided by this Article or dies or vacates
office pursuant to regulation 81 (as*modified hy
Article 19) and neither the company in general
meeting nor the girectors shall have power to fiil

any such vacancy

(7) Any director appointed pursuant to this Article
shall be at liberty fron time to time to make such
disclosure to his appointor{s) as to the business
and affairs of the Company and its subsidiaries as o

he shall in his absolute discretion deternine

The directors shall not be subject to retirement DY
rotation and accordingly regulations 73 to 75 shall not k
apply and all other references in the regulations to 145

retirement by rotation shall be disregarded

No director chall be appointed otherwise than as provided

in these Articles. Regulations 76 to 80 shall not apply ?

Disqualitication and removal of directors

Regulatien 81 shall be modified py deleting paragraph (e)
rhereof. The office of a director shall also be vacated

if he shall be removed fron office as herein before

provided




20.

Pensions

The directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or
bznefits to any employees or ex-employees and to officers
and ex-officers (including directors and ex-iirectors) of
the Company or its predecessors in business or of any
holding company or subsidiary of the company or to the
relations or dependants of any such persons and may
establish, support and maintain pensions, superannuation
or other funds or schemes (whether contributory or non-
contributory) for the benefit of any such persons and/or
their relations or dependants or any of them. Any
director shall be entitled to receive and retain for his
own benefit any such pension, annuity, gratuity,
allowance or other benefit and may vote as a director in
respect of the exercise of any of the powers by this
Article conferred upon the directors notwithstanding that
he is or may become interested therein. Regulation 87

shall not apply

Proceedings of directors

The quorum foxr the traasaction of the business of the
directors and of any comurittee of the directors shall be
two of whom one shall have been appointed by the holders

of one class of shares and the other shall have been

appointed by another class of shares. In the event that

at any duly convened meeting of the directors or of ~ny

committee of the directors the meeting is not so quorate,

18
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or if during the meeting such a quorun ceases to be

present, or if during the meeting such a guorun ceases to
be present, the meeting shall be adjourned to the same

day in the next week at the sane time and p

guch other day, and at such other time and
) and at such

lace (or to

place as a

guorum of digectors may agree in writing
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adjourned meeting the quorum shall be any two directors
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22, The chairman ©

the directors shall no

committee of
n 88 shall be modified
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second or casting vote. Regulatio
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accordingly
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23. (1) Unless otherwise agreed in writing by an ‘Al
Director in

Director and a 1" Director and a ‘'C*

ir

at least 14 clear days' notice

any particular case,

in writing shall be given to each director of every

ctors, except any absent from the

rrpe s N

meeting of the dire

r the time being who have (a) (in

e v

United Kingdom fo

the case of a director) nominated an alternate oOr

rnish the Company with an address

(b) failed to fu

abroad to which such notices may be forwarded. The

third sentence of regulation 88 shall not apply to

the Company

(2} Regulation 11l shall i« re3d as if the words ‘except

that a notice calling a maeting of the directors

19




(4)

(5)

need not be in writing' were deleted therefrom

During periods when there are, for whatever reason,
ng 'A' bDirectors or no 'B! Directors or no ‘C!
Directors notice in writing shall be given to the
holders of the shares entitled to appoint such a
director in like manner as if such holders of shares

were directors of the Company

Each such notice shall (a) be sent to the address
notified from time to time by each director and
shareholder to the secretary (ox, if there is none
at that time, the chairman) as Pis address for the
service of such notices (or if no address has been
so supplied, to his last known address); (b) contain
an agenda specifying in reasonable detail the
matters to be discussed at the relevant meeting; (c)
be accompanied by any relevant papers for discussion
at such meeting; and (d4) if sent to an address
outside the United Kingdom, be sent by courier,

telex or facsimile transmission

Save as provided in paragraph (4), any such notice
may be delivered personally or by first class
prepaid letter and shall be deemed to have been

served if by delivery when delivered and if by first

class letter 48 hours after posting




24.

25.

(6} Except as may be agreed by an tA! pDirector and a 'B!
Director and a 'C' Director in any particular case,
no business or resclution shall be transacted or
passed at any meeting of the directors except as was

fairly disclosed in the agenda for such meeting

Appropriate complete minutes of each neet.ing of the
directors shall be maintained by the Company and copies
thereof distributed to the directcrs as soon as

reasonably practicable after the meeting shall have been

held

A director who is in any way whether directly or
indirectly interested in a transaction ox arrangement or
proposed transaction or arrangement with the Company may
vote in respect of any such transaction or arrangement or
proposed transaction or arxangement or any matter arising
thereout and if he does so vote his vote shall be counted
and he shall be capable of constituting a quorum at any
meeting of the directors at which any such transaction or
arrangement or proposed transaction or arrangement shall
come before the board of directors for consideration and
may retain for his own absolute use and benefit all
profits and advantages directly orx indirectly accruing to

him thereunder or in consequence thereof. Regulations 94

to 97 shall not apply

1o Tty o o e

o B

e

PR

N I g o ——




26,

27.

28.

Borrowing powers
The directors may exercise all the powers of the Company

to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and subject as otherwise provided 1in these
Articles to issue debentures, debenture stock and other
securities whether outright ¢r as security for any debt,
liability or obligation of the Company oxr of any third

party

Accounts and information

Every member shall be entitled, either himseif or through
his agents duly authorised in writing, during the
Company's normal hours of business to inspect and take
copies of the books of accuunt and all other records and
documants of the Company and each of its subsidiaries on
giving not less that 48 hours written notice to the
secretary (or, if therxe is none for the time being, the
chairman). The Company shall give each such member all
such facilities as he may reasonably require for such
purpose including the use of copying facilities. The
Company may make a reasonable charge for any copies taken
but otherwise shall not charge for any facilities
requested as aforesaid. Regulation 109 shall not apply
Notices

A notice sent by post shall be deemed to be given at the

time when the same was posted. The second sentence of

22




29.

30,

requlation 115 shall not apply

Indennity

Subject to the provisions of and so far as nay be
permitted by law, every director, auditor, secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto including any liability incurred by him in the
execution and discharge of his duties or in relation
thereto including any liability incurred by him in
defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of
the Company and in which judgement is given in his favour
(or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection
with any application under any statute for relief from
liakility in respect of any such act or onission in which

relief is granted to him by the Court. Regulation 118

shall not apply

overriding provisions
(1) Notwithstanding the provisions of these Articles the

directors shall be obliged, so far as may be

permitted by law, to act in all respects in

23




accordance with and give effect to any Relevant

Agreenent

(2) Where the approval, agreement or consent of any
member or director is required under any provision
of these Articles to any particular matter, such
approval, agreement or consent may be given subject
to such terms and conditions as that member or
director may require and any breach of such terms
and conditions shall ipso facto be deemed to be

breach of these Articles,
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