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ARTICLES OF ASSOCIATION

of

FRAGAR (EUROPE) S.A.


TITLE I
NAME - HEADQUARTERS- PURPOSE- DURATION
Article 1

Name
FRAGAR (EUROPE) S.A. is a société anonyme that exists and is governed by these articles of association and by title XXVI of the Swiss Code of Obligations.
Article 2
Headquarters
The company is headquartered in Geneva.
Article 3
Purpose
1.-

The purpose of the company is to participate financially in all industrial or commercial business in Switzerland or abroad. In particular, it may purchase, organize, manage and sell holdings in all existing or future industrial or commercial business, especially companies in the areas of research, manufacturing and sale of perfumes and natural or synthetic scents, organic or inorganic chemical products.
2.-

The company may also extend all loans, with or without collateral, purchase, dispose of, manage and sell all patents manufacturing processes, trademarks and service marks, exercise all functions, perform all studies and render all financial, administrative, technical fiduciary and commercial services that may be of use in developing companies in which it has holdings.
3.-

The company may, on its own behalf or on behalf of third parties, perform all financial, commercial, real estate or securities operations directly or indirectly related to its purpose.

 Article 4
Duration
The duration of the company is perpetual.


TITLE II

CAPITAL STOCK - SHARES- SHAREHOLDERS

Article 5
Capital stock
The capital stock is set at TWO MILLION FIVE HUNDRED THOUSAND FRANCS (Fr. 2,500,000.--), fully paid in.
It is divided into 2,500 bearer shares with a par value of ONE THOUSAND FRANCS (Fr. 1,000.--), fully paid in.
Article 6
Shares
1.-

The shares are bearer shares. 
2.-

The board of directors may issue certificates representing several shares, bearing the facsimile signature of two directors.
Article 7
Shareholders
1.-

Shares are not divisible with respect to the company, which only recognizes one owner per share.
2.-

Each shareholder is entitled to a portion of the profits reported in the balance sheet and the proceeds of liquidation in proportion to the capital stock paid in.
3.- 

Shareholders are only liable as defined in the articles of association are not personally liable for the debts of the company.
4.-

Ownership of one share legally entails compliance with the articles of association of the company and the resolutions of the shareholders’ meeting and the Board of Directors.
Article 8
Transfer of bearer shares
The bearer shares may be transferred by simple delivery of the securities.
Article 9
Pre-emptive subscription rights
In the event of an increase in capital stock, each shareholder shall be entitled to pre-emptive subscription rights as set forth by law.
 

This right may only be suppressed or limited under the conditions set forth in articles 652 b and 653 c of the Swiss Code of Obligations. 


TITLE III

SHAREHOLDERS’ MEETING 

Article 10
Authority
1.-

The shareholders’ meeting is the supreme authority of the company. Its resolutions are binding upon all shareholders, even of not present or represented.
2.-

The shareholders’ meeting has the inalienable right to:
a)
adopt and amend the articles of association;
b)
appoint members of the Board of Directors and the audit board;

c)
approve the annual report;
d)
approve the annual financial statements and determine the allocation of profits reported in the balance sheet, and in particular to establish the dividend;
e)
discharge members of the Board of Directors;
f)
increase or reduce the capital stock;
g)
convert bearer shares to registered shares, and vice versa;
h)
pass all resolutions reserved for it by law or the articles of association.
Article 11
Meeting notices
1.-

The shareholders’ meeting is convened by the board of directors and, if necessary, by the audit board. Liquidators or representatives of bondholders are also entitled to convene the meeting.



The general shareholders’ meeting  is held every year within six months following the close of the fiscal year.


Special shareholders’ meetings are convened whenever necessary.
2.-

The shareholders’ meeting is convened at least twenty (20) days before the date on which it is scheduled by means of a notice published in the Swiss Official Gazette of Commerce.


If all shareholders are known, the shareholders’ meeting may also be convened by means of a simple letter addressed to each shareholder at least twenty days prior to the date of the meeting.
3.-

One or more shareholders together representing at least ten percent (10%) of the capital stock may also request that the shareholders’ meeting be convened.


One or more shareholders representing shares with a par value of one million francs may request in writing that an item be included on the agenda.
4.-

The notice for the shareholders’ meeting  indicates the following: the items on the agenda, as well as the proposals of the Board of Directors and shareholders who requested that the meeting be convened or that an item be included on the agenda.
5.-

No resolution may be passed on items that do not appear on the agenda, except on the motion to convene a Special Meeting of Shareholders or to perform a special audit. It is not necessary to announce in advance the motions that are within the context of items on the agenda and discussions that will not be put to a vote.
Article 12
Meeting attended by all shareholders
1.-

Owners or proxies representing all of the shares may, if there are no objections, hold a shareholders’ meeting without observing the formalities set forth for convening such meeting.
2.-

For as long as the attendees are present, this meeting is entitled to deliberate and validly resolve on all of the items that are within the scope of the authority of the shareholders’ meeting.
Article 13
Proxies
1.- 

With regard to the company, the bearer of a share is authorized to exercise his voting rights, provided that he justifies ownership by producing his share or by any other method indicated by the Board of Directors.
2.-

A shareholder may give his proxy to a third party, who need not be a shareholder.
Article 14

Holding the shareholders’ meeting 
1.-

The board of directors may establish the procedure and all details related to holding the shareholders’ meeting.
2.-

The shareholders' meeting is presided by the chairman of the board of directors or, in his absence, another director or else by another shareholder.
3.-

The chairman appoints the recording secretary and, if appropriate, vote tellers, who need not be shareholders.
Article 15
Voting rights
Shareholders exercise their voting rights in the shareholders' meeting in proportion to the par value of all shares they own. 
Article 16
Quorum 
The shareholders' meeting is validly constituted, regardless of the number of shareholders present or represented. 

Article 17
Required majorities
1.-

The shareholders' meeting passes resolutions and conducts elections with an absolute majority of votes attributed to all shares represented.
2.-

If, in the case of an election, the absolute majority is not achieved in the first ballot, the relative majority is sufficient for the second ballot.
3.-

In the event of a tie vote, the chairman casts the tie-breaking vote.
4.-

The provisions of article 704 of Swiss Code of Obligations are reserved.
Article 18
Forms of voting
1.-

Votes and elections are held, in general, by a show of hands.
2.-

The chairman may proceed with a secret ballot vote at his discretion or if one or more shareholders representing ten percent of the capital stock of the company so request.
Article 19
Minutes
1.-

Minutes of the shareholders' meeting are drawn up, which indicate:


a.- the number, type, par value and class of shares represented by the shareholders, the governing bodies, independent proxies and depositaries;


b.- the resolutions and the results of elections;


c.- requests for information and responses given;


d.- declarations that shareholders request to be recorded.
2.-

The minutes are signed by the chairman and the recording secretary.
TITLE IV
BOARD OF DIRECTORS
Article 20
Board of Directors
1.-

The company is administered by a Board of Directors composed of one or more members, appointed by the shareholders' meeting.
2.-

The board of directors appoints a chairman and a secretary.
Article 21
Term of office
The term of office of the members of the Board of Directors, without exception, is three years, a year being counted from one shareholders' meeting to the next. They may be reelected immediately. 
Article 22
Authority, duties and obligations
1.-

The board of directors uses all diligence necessary to manage corporate business.
2.-

It is the supreme body in charge of upper management and oversight of the company. It has all authority that is not expressly allocated to another body.
3.-

The board of directors has the following non-transferable and inalienable authority:
a)
exercise upper management of the company and issue the necessary instructions;
b)
establish the structure of the company;
c)
establish accounting and financial control principles as well as the financial plan, insofar as it is necessary for management of the company;
d)
appoint and dismiss personnel in charge of management and representation;
e)
perform  ultimate oversight of the personnel in charge of management, especially to ensure  that they comply with the law, the articles of association, regulations and instructions issued;
f)
issue the management report, prepare the shareholders' meeting, and implement its resolutions;
g)
report to the courts in the event of over-leveraging;
h)
pass resolutions regarding contributions to be subsequently paid;

i)
pass resolutions regarding the determination of a capital increase and the resultant amendment of the articles of association, and establish the capital increase report;
j)
examine the professional conditions of the particularly qualified auditors in the event that the law requires hiring such auditors.
4.-

The board of directors may distribute among its members, either individually or grouped into committees, the responsibility for preparing and implementing is resolutions or overseeing certain business. It must ensure that its members are properly informed.
Article 23
Resolutions
1.-

Resolutions of the Board of Directors are passed by a majority vote, provided that the majority of members of the Board of Directors is present.


Resolutions of the Board of Directors passed pursuant to articles 651 al. 4, 651 a, 652 a, 652 e, 652 g and, if applicable, 653 b and 653 g of the Swiss Code of Obligations may be passed without the majority of Board members being present, provided that they have been regularly notified. 
2.-

In the event of a tie vote, the chairman casts the tie-breaking vote.
Article 24
Minutes
1.-

Minutes are drawn up of the resolutions of the Board of Directors.
2.-

The minutes of each meeting are signed by the chairman and the recording secretary, and must indicate the members in attendance.
3.-

Resolutions of the Board of Directors may also be passed by means of written approval of a motion, unless deliberation is requested by one of the members. They must be recorded in the minutes.
Article 25
Delegation of authority
1.-

The board of directors, according to the bylaws, may delegate any or all of the management and representation to one or more of its members (managing directors), or third parties who need not be shareholders (general managers and managers).
2.-

The bylaws establish the forms of management, determine the necessary positions by defining the responsibilities and, in particular, governs reporting obligations.
Article 26
Representation of the company
Members of the Board of Directors only represent the company if they are so authorized by the board of directors.
The Board appoints the persons authorized to represent and bind the company with respect to third parties and grants them corporate signing authority, either individual or joint.
Article 27
Compensation
To compensate them for their work and liability, throughout their term of office, members of the Board of Directors receive a fee, the amount of which is established by the Board.


TITLE V  

REVISION
Article 28
Auditor
1.-

Every year, the shareholders' meeting elects an auditor. The meeting may also appoint alternate auditors.
2.-

Furthermore, the provisions of the Swiss Code of Obligations are applicable.
Article 29
Authority
The rights and obligations of the auditor are derived from applicable legal provisions.


TITLE VI
ANNUAL FINANCIAL STATEMENTS - RESERVE - DIVIDENDS
Article 30
Fiscal year
The fiscal year begins on 1 July every year and ends on 30 June the following year.
Article 31
Annual financial statements
1.-

The board of directors issues a management report for each fiscal year, consisting of the annual financial statements and the annual report. 
2.-

The management report and the audit report are made available to the shareholders, at the company’s headquarters, within no more than twenty days before the general shareholders' meeting.
Article 32
General reserve
1.-

Five percent of the fiscal year profit is allocated annually to the general reserve until the reserve achieves twenty percent of the paid-in capital.
2.-

The following amounts are also allocated to the general reserve, even after the limit has been achieved:
a)
after payment of issuance expenses, the proceeds of stock issues and, if any, profit sharing certificates, that exceed the par value if not used for amortization or for insurance purposes;
b)
the balance of payments made on cancelled profit sharing certificates or shares, less the loss that would have been incurred on the shares or certificates issued in their place;
Article 33
Balance of profit
The balance of profit resulting from the rules of the foregoing article is divided as resolved by the shareholders' meeting, after obtaining the opinion of the Board of Directors.

Article 34
Statute of limitations
Any dividend not claimed within five years from the  date of payment legally lapses and reverts to the company.
TITLE VII
PUBLICATIONS - DISSOLUTION
Article 35
Publication body
The publication body is the Swiss Official Gazette of Commerce.
Article 36
Dissolution and liquidation
1.-

In the event of dissolution of the company for reasons other than bankruptcy or a court order, it will be liquidated by the Board of Directors, unless the shareholders' meeting resolving to dissolve it appoints other liquidators.
2.-

During liquidation, the authority of the corporate bodies are restricted to the actions that are necessary for this operation and which, because of their nature, are not within the authority of the liquidators.
3.-

The liquidators must comply with the provisions of articles 742 et seq. of the Swiss Code of Obligations.
4.-

At least one of the liquidators must reside in Switzerland and be qualified to represent the company.
Article 37
Distribution of the proceeds of liquidation

After payment of debts, the assets of the dissolved company are distributed among the shareholders in proportion to their paid–in capital stock.
TITLE VIII
DISPUTES
Article 38
Arbitration
1.-

All disputes that may arise out of these articles of association or company business  throughout the duration of the company or during its liquidation between shareholders, holders of profit sharing or dividend right certificates, if they exist, members of the Board of Directors or auditors, or between the persons appointed herein and the company shall be definitively resolved by binding arbitration.
2.-

The place of arbitration is Geneva. The provisions of the inter-cantonal arbitration agreement and applicable Geneva law shall be applicable. The rules of chapter 12 of the Law on International Private Law are excluded.
3.-

Nevertheless, if recourse to arbitration is not possible, the dispute shall be resolved in the ordinary courts of the Canton of Geneva, notwithstanding appeals to the federal court.


TITLE IX 

CONTRIBUTIONS 
Article 39
Contributions in kind
"FRAGAR S.A.," a founding société anonyme headquartered in Geneva, makes the following contribution to the company:
1.-16,114 shares of five hundred French francs (FRF 500.--), representing 67% of the capital stock of "Firmenich & Cie S.A., France," a French société anonyme with capital stock of FRF 12,025,000.--, headquartered in Neuilly-sur-Seine (France) at 93, avenue Charles-de-Gaulle.
In accordance with certification No. 1 issued by "Société Fiduciaire Suisse" in Geneva at 50, Avenue  Giuseppe Motta, on 9 November 1990 attached hereto, the value of these 16,114 shares of "Firmenich & Cie S.A., France" is CHF 2'600'171.--.
Thus, the contribution indicated in item 1, section 1, is granted and accepted for the price of TWO MILLION SIX HUNDRED THOUSAND ONE HUNDRED SEVENTY-ONE SWISS FRANCS (CHF 2,600,171.--).
2.- 5,009 shares of one pound sterling (£ 1.-) each in "Firmenich & Co, Grande-Bretagne,” a British company with capital stock of £ 5,010  headquartered in Southall, Middlesex (GB) at Hayes Road.
In accordance with certification No. 2 issued by "Société Fiduciaire Suisse," Geneva, on 9 November 1990 attached hereto, the value of these 5,009 shares of "Firmenich & Co, Grande-Bretagne" is CHF 1.--.
Thus, the contribution indicated in item 2, section 1, is granted and accepted for the price of ONE SWISS FRANC (CHF 1.--).
3.- 5 member shares representing all of the capital stock of "Firmenich Gmbh, Allemagne," a German limited liability company with capital stock of DEM 3,750,000.-- headquartered in Türnich/kerpen (Germany) at Alfred-Nobel-Strasse 46-56.
In accordance with certification No. 3 issued by "Société Fiduciaire Suisse,” Geneva, on 9 November 1990 attached hereto, the value of these five member shares, representing all of the capital stock of "Firmenich Gmbh, Allemagne"  is CHF 2'524'517.--.
Thus, the contribution indicated in item 3, section 1, is granted and accepted for the price of TWO MILLION FIVE HUNDRED TWENTY-FOUR THOUSAND FIVE HUNDRED SEVENTEEN SWISS FRANCS (CHF 2,524,517.--).
4.- 1,800 shares of one hundred thousand Italian lire (ITL 100,000.--) each, representing 90% of the capital stock of "Firmenich S.p.A. Italie,” an Italian corporation with capital stock of ITL 200,000,000.-- headquartered in Milan (Italy) at Via Giacomo Venezian 8.
In accordance with certification No. 4 issued by "Société Fiduciaire Suisse,” Geneva, on 9 November 1990 attached hereto, the value of these 1,800 shares of "Firmenich S.p.A., Italie" is CHF 268,295.--.
Thus, the contribution indicated in item 4, section 1, is granted and accepted for the price of TWO HUNDRED SIXTY-EIGHT THOUSAND TWO HUNDRED NINETY-FIVE SWISS FRANCS (CHF 268,295.--).
5.- 24,500 shares of one thousand pesetas (ESP 1,000.--) each, i.e., 98% of the capital stock of "Firmenich S.A., Espagne," a Spanish corporation with capital stock of ESP 25,000,000.-- headquartered in Barcelona (Spain) at Avda. de Madrid 213.
In accordance with certification No. 5 issued by "Société Fiduciaire Suisse,” Geneva, on 9 November 1990 attached hereto, the value of these 24,500 shares of "Firmenich S.A., Espagne" is CHF 368,782.--.
Thus, the contribution indicated in item 5, section 1, is granted and accepted for the price of THREE HUNDRED SIXTY-EIGHT THOUSAND SEVEN HUNDRED EIGHTY-TWO SWISS FRANCS (CHF 368,782.--).
6.- 2,199 shares of one hundred thousand Turkish lira (TLY 100,000.--) each in "Firmenich Dis Ticaret Limited Sirketi, Turquie"  a Turkish company with capital stock of TLY 220,000,000.-- headquartered in Istanbul (Turkey) at Balmuncu Plaza 2, Sakir Kesebir Sok 32/2, Balmuncu.
In accordance with certification No. 6 issued by "Société Fiduciaire Suisse,” Geneva, on 9 November 1990 attached hereto, the value of these 2,199 shares of "Firmenich Dis Ticaret Limited Sirketi, Turquie" is CHF 42,678.--.

Thus, the contribution indicated in item 6, section 1, is granted and accepted for the price of FORTY-TWO THOUSAND SIX HUNDRED SEVENTY-EIGHT SWISS FRANCS (CHF 42,678.--).
7.- 100 bearer shares of one thousand Swiss francs (CHF 1,000.--) each, i.e., all of the capital stock of "SAROME S.A.,"  a Swiss corporation with capital stock of CHF 100,000.-- headquartered in Fribourg.
In accordance with certification No. 7 issued by "Société Fiduciaire Suisse,” Geneva, on 9 November 1990 attached hereto, the value of these 100 shares of "SARAOME S.A." is CHF 100,000.--.
Thus, the contribution indicated in item 7, section 1, is granted and accepted for the price of ONE HUNDRED THOUSAND SWISS FRANCS (CHF 100,000.--).
The contributions indicated in items 1 through 7 above are granted and accepted for the total price of FIVE MILLION NINE HUNDRED FOUR THOUSAND FOUR HUNDRED FORTY-FOUR SWISS FRANCS (CHF 5,904,444.--), in exchange for which "Fragar S.A." receives TWO THOUSAND FOUR HUNDRED NINETY-EIGHT (2,498) bearer shares of ONE THOUSAND FRANCS (Fr. 1,000.-) each, fully paid in, of this company.
The balance of this contribution is allocated in the amount of TWO THOUSAND FRANCS (Fr. 2,000.-) to fully pay in the last two shares subscribed by the other founders on a fiduciary basis, "Fragar S.A." remaining as creditor of the company for the balance of the contribution, i.e., for the amount of THREE MILLION FOUR HUNDRED AND FOUR THOUSAND FOUR HUNDRED FORTY-FOUR SWISS FRANCS (CHF 3,404,444.--).
This company will have the profits, as well as all risks, expenses and assessments related to the shares contributed, retroactive to 1 July 1990.
"Fragar S.A.," through its directors, represents that it is the full and exclusive owner of all of the securities contributed and warrants that such securities are not subject to any pledge seizure or restrictions whatsoever related property rights or the right to dispose of them.

As a result, all of the stock contributed will be made freely available to "Fragar (Europe) S.A." as of the registration of this instrument in the Geneva Commercial Register, so that "Fragar (Europe) S.A., may dispose of them as of said date as property that it has properly and legitimately acquired.
The founders acknowledge that they are fully aware of the financial situation of each of the companies whose stock or member shares are contributed, so that they acknowledge being determined with full knowledge of cause and hereby waive requiring more detailed descriptions of the financial statements of "Firmenich & Cie S.A., France,” "Firmenich & Co, Grande-Bretagne,” "Firmenich Gmbh, Allemagne,” "Firmenich S.p.A., Italie" "Firmenich S.A., Espagne,” Firmenich Dis Ticaret Limited Sirketi, Turquie" and Sarome S.A., Fribourg.”
* * * * * * *
CERTIFIED ARTICLES OF ASSOCIATION CURRENTLY IN EFFECT, duly updated according to the latest amendments made on 26 February 2008
CERTIFIED TRUE AND CORRECT TRANSLATION
AP/articles/FRAGAR (AMERICA) S.A.
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