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10th December 2020

DECLARATION

I, Fumina Nakashima, Permanent Representative of ALBION
Cosmetics (UK Branch), UK branch of ALBION Co Ltd, do hereby
solemnly and sincerely;

1) Declare that I am well acquainted with the Japanese
languages.

2) Certify that the attached Article of Incorporation is a true
translation from the original Japanese texts.

And I make this solemn declaration conscientiously believing the
same to be true and correct.

Fromena Aakaakina

Fumina Nakashima

Asgsistant Branch Manager
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ARTICLES OF INCORPORATION

Established on March 2, 1956
Amended on June 25, 2003
Amended on June 26, 2006
Amended on June 23, 2008
Amended on March 25, 2015
Amended on June 28, 2017
Amended on June 27, 2018

ALBION CO., LTD.
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" ART'E ICLES OF INCORPORATION OF ALBION CO., LTD.
CHAPTER ] GENERAL PROVISIONS

Article ]  {Trade Name)
The Company shall be called “Kabushiki Kaisha Albion,” which shall be expressed in English as
“ALBION CO.,LTD.”

Article2  (Purposes)

The purposes of the Company shall be to engage in the following businesses:

1. Manufacture and sale of cosmetics, quasi-drugs, pharnmaceutical products, toothpaste, soap,
shampoo, shoe polish, toothbrushes, washing powder, food and beverages;

2. Manufacture and sale of raw materials and materials for each product set forth in the
preceding item;

3. Entrusted research and development of raw materials, materials and products set forth in the

preceding items;

4, Management of beauty salons, barbershops, beauty classes, aesthetic salons, nail salons and
spas, etc.;
5. Manufacture, sale and repair of beauty and hairdressing machinery and apparatuses, fixtures,

fumiture and room decorations, as well as apparatuses ancillary thereto and electrical
machinery and apparatuses;

Business related to aesthetic medical treatment, health and hygiene;

Management of hotels, Japanese inns, restaurants and sporting facilities;
Manufacture and sale of liquor and tobacco products;

Manufacture and sale of children’s, men’s and women’s apparel and clothing ornament;

= 0 @ N>

0. Manufacture, processing and sale of textile products, accessories and other miscellaneous
daily goods;

11, Manufacture and sale of paper containers and packaging materials;

12. Business related to market research, and advertising and promotion;

13.  Management consulting business;

14, Travel agency business;

15. Business related to management, sale, purchase, brokerage and leasing of real estate;

16. Operation of nursery schools;

17. Import and export of any and all raw materials, materials and products related to the preceding
items; and

18.  Any and a}l other businesses incidental to the businesses referred to in the preceding items.

Article 3 (Location of Head Office)
The head office of the Company shall be located in Chuo-ku, Tokye.
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Article 4 (Establishment of Organs) s e i

The Company shall have the Board of Directors, Corporate Auditors, Board of Corporate Aunditors and

Accounting Audifors.

Article 5 (Method of Public Notice)
Public notices of the Company shall be given in the Official Gazette (Kampo).

CHAPTER II SHARES

Article 6  (Total Number of Shares Authorized to Be Issued)
The total number of shares authorized to be issued by the Company shall be two million four hundred
thousand (2,400,000).

Article 7 (Restriction on Transfer of Shares)
In order to acquire shares of the Company by transfer, the shareholder or the acquirer shall obtain the

approval of the Board of Directors.

Article 8 (Request for Sale of Shares Made to Heirs, Etc.)
The Company may request a person who has acquired any shares of the Company by way of

inheritance or other types of general succession to sell such shares to the Company.

Article 9 (Determination of Entitlement to Allotment of Shares, Etc.)

When the Company solicits subscribers for shares (including shares resulting from disposal of treasury
stock) and share options of the Company, the matters pertaining to the solicitation, the fact that the
shareholders will be granted entitlement to the allotment of such shares or share options, and the due

date for application therefor shall be determined by resolution of the Board of Directors.

Article 10 (Non-issuance of Share Certificates, Etc.)

i No share certificates shall be issued for the shares of the Company.

ii  The procedures for the Company's approval of share transfer, the listing or recording in the
register of shareholders or register of share options, the registration of pledges, the indication of
trust property, change or deletion thereof, and other procedures and fees relating to shares shall be
govemed by the Share Handling Regulations established by the Board of Directors, in addition to

the provisions of the applicable laws and regulations or these Articles of Incorporation.

Article 11 (Record Date)

i Shareholders with voting rights whose names are listed or recorded in the last register of
shareholders as of March 31 of each vear shall be deemed by the Company to be shareholders
entitled to exercise their rights at the ordinary general meeting of shareholders to be held with

respect to such business year. .
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»ii Ir:l éédit;o'p to the preceding Paragraph, the Company may designate a record date on an

extracrdinary basis by giving prior public notice in accordance with the resolution of the Board of

Directors whenever necessary.

CHAPTER 1II GENERAL MEETINGS OF SHAREHOLDERS

Article 12 (Convocation)

i Ordinary general meetings of shareholders of the Company shall be convened in June of each
year and extraordinary general meetings of shareholders shall be convened from time to time
whenever necessary.

ii  To convene a general meeting of shareholders, a notice thereof shall be given to each shareholder

at least one (1) week prior to the date of the meeting.

Article 13 (Omission of Convocation Procedures)
A general meeting of shareholders may be held without any convocation procedures if all shareholders

entitled to exercise their voting rights at the meeting consent to the omission of such procedures.

Article 14 (Convener and Chairperson)

Unless otherwise set forth in any applicable laws and regulations, general meetings of shareholders
shall be convened by the President and Director and he/she shall act as chairperson at such meetings,
by resolution of the Board of Directors. If the President and Director is prevented from so acting,
another of the Directors shall convene such meetings and act as chairperson at such meetings in an

order previously determined by the Board of Directors.

Article 15 (General Meetings of Shareholders in Writing)

In cases where any Director or shareholder submits a proposal with respect to a matter that is the
subject of a resolution of the general meeting of shareholders and all of the shareholders who are
entitled to exercise their voting rights with respect to such matter consent to such proposal in writing
or by electromagnetic record, it shall be deemed that a resolution of the general meeting of

shareholders approving such proposal has been made.

Article 16 (Method of Resclution)

i  Unless otherwise set forth in any applicable laws and regulations or in these Articles of
Incorporation, an ordinary resolution of a general meeting of shareholders shall be adopted by a
majority of the voting rights of the shareholders present at the meeting who are entitled to
exercise their voting rights.

ii  Unless otherwise set forth in these Articles of Incorporation, a special resolution of a general
meeting of shareholders (Article 309, paragraph (2) of the Companies Act) shall be adopted by at
least two-thirds (2/3) of the voting rights of the shareholders present at a meeting where
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shareholders holding at least one-third (1/3) of the voting nghts of shareholders who

to exercise their voting rights are present.

Article 17 (Proxy Voting)

1

il

A, shareholder of the Company may appoint as proxy another shareholder having voting rights of
the Company and have such proxy exercise its voting rights.

In case of the preceding Paragraph, the shareholder or its proxy shall submit a document
evidencing the authority of proxy to the Company for each general meeting of shareholders.

CHAPTER 1V DIRECTORS AND BOARD OF DIRECTORS

Article 18 (Number of Directors)
The Company shall have not more than fifteen (15) Directors.

Article 19 (Election and Removal of Directors)

i

iii

A resolution for the election of a Director shall be adopted by a majority of the voting rights of
the shareholders present at a general meeting of shareholders where shareholders holding at least
one-third (1/3) of the voting rights of shareholders who are entitled to exercise their voting rights
are present, '

No cumulative voting shall be used for the election of Directors.

A resolution for the removal of a Director shall be adopted by at least two-thirds (2/3) of the
voting rights of the shareholders present at a general meeting of shareholders where shareholders
holding a majority of the voting rights of shareholders who are entitled to exercise their voting

rights are present.

Article 20 (Term of Office of Directors)

i

ii

The term of office of Directors shall expire at the conclusion of the ordinary general meeting of
shareholders held with respect to the last business year ending within two (2) years after their
election.

The term of office of a Director elected to fill a vacancy or due to an increase in the number of
Directors shall be the same as the remaining term of his’her predecessor, in the case of filling a
vacancy, or the remaining term of the person whose expiration date comes latest among other

incumbent Directors, in the case of increase in the number of Directors.

Article 21 (Representative Director and Directors with Special Title)

i

ii

The Board of Directors shall appoint a Representative Director (daihyo torishimariyaku) from
among the Directors.
The Board of Directors may, by its resolution, appoint from among the Directors one (1)

Chairman of the Board (torishimariyaku kaicha), one (1) President and Director (torishimarivaku
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sh&q-?ri))‘, _-iand a few Executive Vice Presidents (torishimariyaku fukushacho), Senior Managing i

i -

Directors (senmu torishimariyaku) and Executive Managing Directors (jyomu torishimariyaku).

Article 22 (Convocation and Chairperson of Meetings of the Board of Directors)
i  The Board of Directors shall convene a meeting of the Board of Directors by giving a notice to
each Director and Corporate Auditor at least three (3) days prior to the date of the meeting;
provided, however, that a meeting of the Board of Directors may be held without any convecation
procedures if all of the Directors and Corporate Auditors consent to the omission of such
procedures. .
ii  Unless otherwise set forth in any applicable laws and regulations, lﬁeetings of the Board of -
Directors shall be convened by the President and Director and he/she shall act as chairperson at
such meetings. ‘
iii  If the post of President and Director is vacant or the President and Director is prevented from so
acting, the Chairman of the Board shall convene such meetings and act as chairperson at such
meetings.
If the Chairman of the Board is also prevented from so acting, another of the Directors shall take

his/her place in an order previously determined by a resolution of the Board of Directors.

Article 23 (Resolution of the Board of Directors)

A resolution of the Board of Directors shall be adopted by a majority of the Directors present at a
meeting where a majority of the Directors entitled to participate in the vote are present. A Director
who has a special interest in a resolution may not exercise his/her voting rights with regard to such

resolution.

Article 24 (Omission of Resolution of the Board of Directors)

In cases where all of the Directors consent to the matters which require resolutions of the Board of
Directors in writing or by electromagnetic record, the Company shall deem: that resolutions of the
Beard of Directors approving such matters have been made; provided, however, that the foregoing

provision shall not apply where any Corporate Auditor expresses an objection thereto.

Article 25 (Regulations of the Board of Directors)
Matters concerning the Board of Directors shall be governed by the Regulations of the Board of
Directors to be established by the Board of Directors, in addition to the provisions of the applicable

laws and regulations or these Articles of Incorporation.



ion

of

1at

(<5}

e Do
e
¢

b 2 Y

-
i

RS

-

CHAPTERV CORPORATE AUDITORS AND BOARD OF CORPORATE.
AUDITORS

Article 26 (Number of Corporate Auditors)
The Company shall have not more than five (5} Corporate Auditors.

Article 27 (Election of Corporate Auditors)

A resolution for the election of a Corporate Auditor shall be adopted by a majority of the voting rights
of the shareholders present at a general meeting of shareholders where sharcholders holding at least
one-third (1/3) of the voting rights of shareholders who are entitled to exercise their voting rights are

present.

Article 28 (Term of Office of Corporate Auditors)

i  The term of office of Corporate Auditors shall expire at the conclusion of the ordinary general
meeting of shareholders held with respect to the last business year ending within four (4) years
after their election.

i The term of office of a Corporate Auditor who has assumed his/her office to fill a vacancy shall

be the remaining term of his/her predecessor.

Article 29 (Full-time Corporate Auditors)
The Board of Corporate Auditors shall appoint Full-time Corporate Auditors from among the
Corporate Auditors by its resolution.

Article 30 (Notice of Convocation of Meetings of the Board of Corporate Auditors)
A notice of convocation of a meeting of the Board of Corporate Auditors shall be given to each
Corporate Auditor at least three (3) days prior to the date of the meeting; provided, however, that such

term of notice may be shortened in the case of emergency.

Article 31 (Regulations of the Beard of Corporate Auditors)
Matters concerning the Board of Corporate Auditors shall be govemed by the Regulations of the
Board of Corporate Auditors, in addition to the provisions of the applicable laws and regulations or

these Articles of Incorporation,

P
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"/ CHAPTBR VI EXEMPTION OF LIABILITY OF DIRECTORS AND CORPORATE
AUDITORS

Article 32 (Partial Exemption from Damages)
The Company may, by resolution of the Board of Directors, exempt its Directors (including former
Directors) and Corporate Auditors (including former Corporate Auditors) from their liability for

compensation for damages to the extent provided for by the applicable laws and regulations.

CHAPTER VII  ACCOUNTS

Article 33 (Business Year)
The business year of the Company shall be for one (1) year commencing on April 1 of each year and
ending on March 31 of the following year. '

Article 34 (Dividend of Surplus)

1 The Company may, by resolution of a general meeting of shareholders, pay year-end dividends to
shareholders or registered pledgees of shares whose names are listed or recorded in the register of
shareholders as of the last day of each business year.

ii  In addition to the preceding Paragraph, the Company may, by resolution of the Board of Directors,
pay interim dividends to shareholders or registered pledgees of shares whose names are listed or

recorded in the register of shareholders as of September 30 of each year.

Article 35 (Prescription of Dividends)
If any year-end dividends or interim dividends remain unreceived after the lapse of three (3} full years
from the date of commencement of payment thereof, the Company shall be exempted from its

obligation to pay such dividends.

The above is the true and correct Articles of Incorporation of the Company.
[Month] [Day], [Year]
October 99, 2020 Shoichi Kobayashi [Seal]
Representative Director
ALBION CO,, LTD.
7-10, Ginza 1-chome, Chuo-ku, Tokyo




......

NOTARIAL CERTIFICATE

This 1is to certify that Yoshitaka Taniguchi, agent of Shoichi
Kobayashi, Representative Director of ALBION CO., LTD. and
authorized to seal to the attached document on behalfof the
said corporation which 1is organized and existing according to
the laws of dJapan, located at 1-7-10, Ginza, Chuo-ku, Tokyo,
Japan, has stated iIn my very presence that said Shoichi
Kobayashi acknowledged himself to have sealed to the attached

document.

Dated this 30th day of October, 2020

H’:./// o
s -
/‘/f‘/ fi /,/
///

KUBOTA Akthiro

Notary

4-4-1, Ginza , Chuo-ku, Tokyo , Japan
Tokyo Legal Affairs Bureau
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Notary
KUBOTA Akihiro
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APOSTILLE

(Convention de La Have du 5 octobre 1961)

1. Country: JAPAN
This public document
2. has been signed by

KUBOTA Akihiro

3. acting in the capacity of Notary of the Tolovo Legal Affairs Bureau

e

bears seal/str H
hears the seal/stamp of KUBOTA Akihiro ., Notary

Certified
at Tokyo % October 30, 2020
. by the Ministry of Foreign Affairs
c20- Y U48299

. Seal/stamp: 10. Signature
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1 TANAKA Toshie

For the Minister for Foreign Affairs
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