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Operating lease commitments

At 31 December 1990 the Group was committed to making the following payments during the next
year in respect of operating leases:

Land and
buildings Other
£7000 £000

Leases which expire:

Within one year —t 7
In the second to fifth years inclusive — 101
Over five years 39 —
39 108

(m) Pension arrangements

(n)

(o)

The Group operates a number of defined benefit pension plans and defined contribution plans, all of
which are funded by the payment of contributions to separately administered funds.

For defined benefit schemes the pension cost is assessed in accordance with the advice of qualified
actuaries. The principal Group plan, being the Aerosols International Limited plan, uses the attained
age method. The most recent valuation was conducted as at 6 April 1990; the assumptions which have
the most significant effects on results are the valuation rate of interest at 8.5 per cent. per annum, salary
growth at 7.0 per cent. per annum, dividend income received by funds would increase by 3.5 per cent.
and present and future pensions would increase by 3 per cent. on that part of the pension in excess of
the members’ guaranteed minimum pension.

The valuation showed that the market value of the plan’s assets was £1,360,000 and the actuarial value
of the assets was sufficient to cover 117 per cent. of the benefits that had accrued to members, after
allowing for future increases in earnings.

The Company operates a defined contribution pension scheme for directors and senior employees.

The Atlas Cosmetics Limited Retirement and Death Benefit Scheme was last subject to a review at
1 April 1989 at which date the actuary reported that there were sufficient assets to cover the benefits
that had accrued to members, after allowing for future increases in earnings.

Contingent liability
Cosmetics Plus has recently received an invoice from a former purchasing agent for payment of
commission amounting to £167,000 allegedly due for the period from 1985 to 1989.

The Directors have no evidence that this amount is due and believe that the matter will be resolved
without material effect on the net asset position shown in these accounts.

Subsidiaries acquired
The following table provides a summary of the effects of subsidiaries acquired on the funds of the
Group:
1986 1987 1988 1989 1990
£7000 L2000 £2000 £7000 L2000
Net assets acquired:

Fixed assets 1,347 == — 2,136 =

Other net assets (427) — — (1,806) —

Goodwill 405 — — 1,393 —
1,325 = - 1,723 —

Discharged by:

Shares 1,325 = — 1,483 —

Expenses — — — 240 -
1,325 — — 1,723 —
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(a) the allotment of Ordinary shares up to an aggregate nominal amount of £,87,500 pursuant to the
Placing Agreement referred to in sub-paragraph (D)(i) below;

(b) the allotment of equity securities in connection with a rights issue; and

(c) the allotment of equity securities otherwise than as mentioned in sub-paragraphs (a) and (b) above up to
a maximum aggregate nominal amount of £24,375.

(D) On 12 October 1988:

(i) 1,750,000 new Ordinary shares were allotted and issued at a price of 145p per Ordinary share to the order of
County NatWest Limited pursuant to a Placing Agreement dated 4 October 1988 and made between Messrs
Wardell, Dowsett and Goodby, County NatWest Ventures Limited and 3i plc (1), the Directors of the
Company (2), the Company (3) and County NatWest Limited (4) whereby County NatWest Limited
agreed, inter alia, in consideration for a fee of £100,000 plus VAT payable by the Company, to subscribe or
procure subscribers for 1,750,000 Ordinary shares in the capital of the Company upon the Council of The
Stock Exchange granting permission to deal in the USM in the Company’s Ordinary shares; and

(i) the 850,000 Redeemable shares referred to in paragraph (C) (iii) above were redeemed at par and cancelled.

(E) On 20 November 1989 it was resolved that:

(i) the authorised share capital of the Company be increased from £1,290,000 to £2,290,000 by the creation of
1,000,000 Convertible Cumulative Redeemable Preference Shares of £1 each (“Convertible Preference
shares”) having the rights described in paragraph 4 below;

(ii) the Directors be given unconditional authority, without prejudice to the authority referred to in sub-
paragraph (E)(iii) below, pursuant to Section 80 of the 1985 Act to allot the 1,000,000 Convertible
Preference shares and 328,759 Ordinary shares as consideration for the acquisition of the entire issued share
capital of Atlas Group Limited pursuant to the Atlas Acquisition Agreement dated 26 October 1989 (more
particularly described in paragraph 10(i) below);

(iii) in addition and without prejudice to the authority referred to in sub-paragraph (E)(ii) above, the maximum
aggregate nominal amount of relevant securities (within the meaning of Section 80 of the 1985 Act) which
the Directors were authorised to allot pursuant to the authority referred to in sub-paragraph (C)(iv) above be
increased to £234,979 (including the 1,750,000 Ordinary shares allotted on 12 October 1988);

(iv) the Directors be empowered under Section 95 of the 1985 Act to allot equity securities within the meaning
of Section 94 of that Act for cash pursuant to the authority conferred by sub-paragraph (E)(iii) above as if
Section 89(1) of the 1985 Act did not apply to any such allotment; provided that the power (which
superseded and replaced the power granted to the Directors referred to in sub-paragraph (C)(v) above and
which was renewed at the Company’s Annual General Meeting held on 12 May 1989) be limited to:

(2) the allotment of equity securities in connection with a rights issue;

(b) the allotment (otherwise than pursuant to sub-paragraphs (a) above and (c) and (d) below) of equity
securities for cash up to an aggregate nominal value of £12,600;

(c) the allotment of equity securities in connection with the exercise of the rights of conversion attaching
to the Convertible Preference shares; and

(d) the allotment of equity securities for the purpose of any option, incentive or profit sharing scheme
(whether or not an employees’ share scheme as defined in the 1985 Act) being a scheme approved by
the shareholders in general meeting

such power to expire on 16 May 1990.

(F) On 20 November 1989 the 1,000,000 Convertible Preference shares and 328,759 Ordinary shares were allotted,
credited as fully paid, as regards the Convertible Preference Shares at par and as regards the Ordinary shares at a
premium of 142p per share, as consideration for the acquisition of the entire issued share capital of Atlas Group Limited
pursuant to the Atlas Acquisition Agreement, following which 10,078,759 Ordinary shares and 1,000,000 Convertible
Preference shares were in issue fully paid or credited as fully paid.

(G) Pursuant to a resolution passed at an Extraordinary General Meeting of the Company held on 16 May 1990 the
Directors were generally and unconditionally authorised to exercise all the powers of the Company to allot relevant
securities within the meaning of Section 80 of the 1985 Act up to an aggregate nominal amount of £264,678 provided
that that authority should expire on 16 May 1991, save that the Company may before such expiry make an offer or
agreement which would or might require relevant securities to be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such an offer or agreement as if the authority thereby conferred had not expired; and
all other authorities previously conferred on the Directors pursuant to Section 80 of the 1985 Act were thereby revoked.

(H) On 3 July 1990 358,610 Ordinary shares were issued pursuant to the authority referred to in sub-paragraph 3(G)
above upon the exercise of options over those shares by holders of options under the Original Schemes (as defined in
paragraph 6(A) below).

(1) At the date of this document the authorised share capital of the Company is £2,290,000, divided into 25,800,000
Ordinary shares (of which 10,437,369 are issued fully paid or credited as fully paid), and 1,000,000 Convertible
Preference shares (all of which are issued credited as fully paid).
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12 months to 31 December Dividend rate per share

1991 7.5p
1992 to 1996 10p
1997 and thereafter 12p

The first such payment is to be made on 30 June 1991 in respect of the period from 1 January 1991 to
30 June 1991. The Convertible Preference shares do not entitle the holders thereof to any further or other
rights of participation in the profits of the Company. The balance of the profits available for distribution so
far as resolved to be distributed, subject to any special rights which may be attached to any other class of
share, shall be distributed by way of dividend among the holders of the Ordinary shares.

(2) As Regards Capital
On a return of capital on liquidation or otherwise (except on conversion, redemption or purchase of the
Convertible Preference shares) the assets of the Company available for distribution among the members

shall be applied:—

(a) first, in repaying to the holders of the Convertible Preference shares pari passu as between them the
nominal amount paid up on such shares together with a sum equal to any arrears, deficiency or accruals
of the Preference Dividend thereon, to be calculated down to the date of the commencement of the
winding up (in the case of a winding up) or the return of capital (in any other case) and to be payable
irrespective of whether such dividend has been declared or earned;

(b) secondly, subject to any special rights which may attach to any other class of share, in repaying to the
holders of the Ordinary shares the nominal amount paid up on such shares; and

(c) thirdly, the balance, if any, subject to any special rights which may be attached to any class of share shall
belong to and be distributed among the holders of the Ordinary shares rateably according to the
amounts paid up on such shares held by them respectively.

(3) As Regards Voting
The holders of the Convertible Preference shares shall be entitled to receive notice of all general meetings
but shall not be entitled:—

(a) to vote upon any resolution (other than a resolution for winding up the Company or a resolution
varying or abrogating any of the special rights attached to such shares) unless at the date of the notice
convening the meeting at which such resolution is to be proposed the whole or any part of the
Preference Dividend on such shares has been due and payable for six months or more and so that for
this purpose the Preference Dividend shall be deemed to be payable half yearly on the dates mentioned
in sub-paragraph (4)(A)(1) above in respect of the periods therein mentioned or the Company shall have
failed to redeem the Convertible Preference shares in accordance with the Articles of Association of the
Company; or

(b) to attend at any general meeting unless the business of the meeting includes the consideration of a
resolution upon which such holders are entitled to vote;

but subject as aforesaid on a show of hands every holder of Convertible Preference shares who is present
shall have one vote and on a poll every such holder present in person or by proxy shall have one vote for
every Convertible Preference share of which he is the holder.

Subject to any special rights or restrictions as to voting attached to any class of shares, at any general meeting
on a show of hands, every holder of Ordinary shares who (being an individual) is present in person or (being
a corporation) is present by its duly appointed representative has one vote, and, on a poll, every holder of
Ordinary shares who is present in person or by representative or by proxy has one vote for every Ordinary
share of which he is the holder. Unless the Directors otherwise determine, a member is not entitled to vote
unless all calls due from him have been paid, or in respect of any shares held by him in relation to which he
or any other person appearing to be interested in such shares has been duly served with a notice under
Section 212 of the 1985 Act and has failed to supply the Company with the information thereby required
within the period of 28 days from the date of service of such notice.

(B) Additional rights and restrictions attaching to the Convertible Preference shares are as follows:

(1) As Regards Conversion
(a) Subject as hereinafter provided, any holder of Convertible Preference shares may at the times and in the
manner hereinafter set out convert all or any (not involving a fraction of one share) of his holding of
such shares into fully paid Ordinary shares at the rate of 54 Ordinary shares for every £100 in nominal
amount of Convertible Preference shares and so in proportion for any other nominal amount of
Convertible Preference shares (such rate as adjusted from time to time as provided in this sub-paragraph
4(B)(1) being hereinafter referred to as the “conversion rate”).

24


















(1)

(2)

(3)

(4)

)

Variation of rights and changes of capital
The rights attached to any class of shares for the time being in issue may be varied or abrogated either with
the consent in writing of the holders of not less than three quarters in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed at a separate meeting of the holders of
the shares of that class, but not otherwise. The Company may, by ordinary resolution, increase its share
capital, consolidate or sub-divide its shares and cancel any shares not taken or agreed to be taken by any
person. The Company may by special resolution, subject to the provisions of the 1985 Act, reduce its share
capital. Subject also to the requirements of that Act, the Company may purchase its own shares, provided it
obtains the sanction of an extraordinary resolution passed at a separate meeting of the holders of any class of
shares carrying the right to convert into Ordinary shares.
Transfer of shares
The instrument of transfer of a share shall be in any usual form or in any other form approved by the
Directors. The Directors may decline to recognise any instrument of transfer of a share which is not fully
paid. Subject as provided in sub-paragraph 4(B)(3) above, the Articles of Association contain no restrictions
on the free transferability of fully paid shares, provided, inter alia, that the instrument of transfer is in favour
of not more than four transferees and is in respect of only one class of shares.
Unclaimed dividends
Any dividend unclaimed after a period of twelve years from the date of its declaration will be forfeited and
will become the property of the Company.
Borrowing powers
The Directors will restrict the borrowings of the Company and exercise all voting and all other rights or
powers of control exercisable by the Company in relation to its subsidiaries so as to secure (as regards the
subsidiaries so far as by such exercise they can secure) that the aggregate of the amounts borrowed by the
Company and its subsidiaries and remaining outstanding at any time (excluding intra-group borrowings)
will not, without the previous sanction of an ordinary resolution of the Company, exceed two and one half
times the aggregate of the nominal amount of the issued and paid up share capital of the Company and the
amount standing to the credit of the consolidated capital and revenue reserves of the Company and its
subsidiaries (including share premium account and capital redemption reserve fund), all as shown in the
audited balance sheets of the Company and its subsidiaries last laid before the Company and its subsidiaries
in their respective general meetings or the audited consolidated balance sheet of the Company and its
subsidiaries last laid before the Company in general meeting but in each case after making such adjustments
as are specified in the Articles of Association.

Directors

(a) Unless and until determined by ordinary resolution the number of Directors will not be subject to any
maximum but will be not less than three.

(b) Each Director is entitled to receive remuneration by way of fee for his services as such at such rate, not
exceeding /15,000 per annum, as the Directors may from time to time determine, to accrue from day
to day. The Company in general meeting may increase the amount of the aforesaid maximum
remuneration either permanently or for a year or longer terms.

(c) Any Director who holds an executive office, or who serves on any committee, or who otherwise
performs services which, in the opinion of the Directors, are outside the scope of the ordinary duties of
a Director, may be paid such extra remuneration by way of salary, commission or otherwise as the
Directors may determine. Each Director may be repaid all reasonable expenses incurred by him in
attending and returning from meetings of the Directors or any committee of the Directors or general
meetings or otherwise in or about the business of the Company.

(d) The Directors may cause the Company to pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to (or to any person in respect of) any Director or ex-
Director, and, for the purposes of providing any such pensions or other benefits, to contribute to any
scheme or fund or to pay premiums.

(¢) Subject to the provisions of the Statutes and the Articles of Association, a Director may be a party to or
in any way interested in any contract or arrangement or transaction to which the Company is a party or
in which the Company is in any way interested and he may hold and be remunerated in respect of any
office or place of profit (other than the office of auditor of the Company or any subsidiary thereof) and
may act in a professional capacity for the Company and be remunerated therefor.

(f) At each Annual General Meeting of the Company, one-third of the Directors for the time being (or, if
the number is not a multiple of three, the number nearest to but not greater than one-third) are required
to retire from office by rotation. A Director is required to retire on attaining the age of 70 years.

(g) Save as provided in sub-paragraph (h) below, otherwise than by virtue of his interest in shares or
debentures or other securities of or otherwise in or through the Company a Director shall not vote in
respect of any contract or arrangement or any other proposal whatsoever in which he has any material
interest and shall not be counted in the quorum of a meeting in relation to any resolution on which he
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