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COMPANY LIMITED BY SHARES,

Memorandum of Association

John Hare & Co. (Colours) Limited o

——

1. The name of the FCompany is “ Jony Hare & Co. (CoLoURS)
Loarep.”

s, The Registered Office of the Company will be situate in~
England.

3. The objects for which the Company is established are :~—

(e) To acquire and take over the business and undertaking
of John Hare & Co. (Colour Works) being the business
‘and undertaking mentioned and referred to in the Agree-
ment specified in Clause 3 of this Company’s Articles of
Association -and to enter into the said Agreement and
carry the same into effect with or without modification.

(&) To carry on, operate, and/or manage and/or direct the
management or operation of the business of manufacturers
- of and dealers in crude and fine colouss, paints, white lead,
"dry white lead, white lead in oil; white lead paint, red lead,
orange lead, litharge, flake litharge, dry colours, coloured ‘ .
paints, bitumastic solution, ship’s anti-fouling composition, ", L
"« paints, zinc oxide, zinc sulphate, cellulose lacquers, ;
varnishes, lamp blacks, polishes, floor polishes, dyes and [ O')( ; & p
. all other articles and things usually manufactured of lead I LULUGU
|
i

, or any compound thereof or therewith.

(c) To carry on, aperate, and/or manage and/or direct the
management or :qpqratir\n of the businesses of lead
merchants, lead mamifacturers, dealers in mineral oils,
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vegetable oils, turpentine, petroleum, far and tar products,
dyes and zinc, and to undertake and carry on and execute
ail kinds of financial commercial trading and other opera-
tions by way of extension or in connection Wwith such
businesses as may seem 10 the Company directly or
indirectly to develop any branch of such businesses or to
increase the value of or wrn fo account any of the

Company’s assets, property or rights.

{d) To carry on any other business whether manufacturing or
otherwisc which may seem to the Company capable of
being conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the value
of or facilitate the realisation of or render profitable any

of the Company’s property or rights.

{e) To buy, sell, repair, alter, import, export and deal in
machinery, materials and articles of all kinds which shall
be capable of being used for the purposes of any business
herein mentioned or likely to be required by customers of
any such bustness.

(/) To apply for, purchase or otherwise acquire any patents,
licenses, concessions and the like, conferring any exclusive
or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem
capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated
directly or indirectly to benefit this Company, and to use,
exercise, develop or grant licenses in respect of or other-
wise turn to account the,patents, rights or information so
acquired.

{g) To acquire and undertake the whole or any part of the
business property and lidbilities of any person or Company
carrying on any business which this Company is authorised
to carry on or possessed :of property suitable for the
purposes of this Company.

(%) Generally to purchase, take on lease, or in exchange, hire,
or otherwise acquire any real and personal property,
agencies, contracts, and any rights or privileges which
this Company may think necessary or convenient for the
purposes of its business with any of its property of rights
for the time being, and in particular any land, buildings,
easements, machinery, ships, plant.and stock-in-trade.



@

o

1)

)]

()

o)

5

To invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time ke determined.

‘To martgage any part or parts of the Company’s property
and to raise or borrow or secure the payment of money in
such other manner and upen such terms as may seem
expedient, and in particular by the issue of debentures or
debenture stock, perpetual or otherwise charged upon all
or any pert ol the Company’s property both present and
future, including its uncalled capital, and to redeem or
pay off any such securities.

To sell, improve, manage, develop, lease, mortgage, dis-
[ ) ge, P lortgag

pose of, turn to account, or otherwise deal with all or any

part of the property and rights of the Company.

To enter into any arrangements with any Governments or
anthorities, supreme, municipal, local or ctherwise, that
may seem conducive to the Company’s objects or any of
them, and to obtain {rom any such Government or
authority any rights, privileges and concessions which the
(ompany may think it desirable to obtain, and to carry
out, exercise and comply with any such arrangements,
rights, privileges and concessions,

To tike or ntherwise acquire and hold and deal in shares
in or debentures or securities of ‘any other Company (the
liability on whose shares is linjited) having objects alto-
gether or in part similar to those of this Company or
carrying on any business capable of being conducted so
s directly or indirectly to benefit this Company.

To guarantee the payment of money secured by or payable
under or in respect of debenture bonds, debenture stock,
contracts, mortgages, charges, obligations and securities
of any Company or of any authority or of any persons
whomsoever whether corporate or unincorporate.

To enter jnto partnership or any agreement for sharing
profits, union of interests or co-operation with any person
or Company carrying on or about to cerry on any business
which this Company is authorised to catry on or any busi-
ness or transaction capable of being conducted so as
directly or indirectly to benefit this Company and to take
or .otherwise dcquire and hold shares or stock in any such

«Company,
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(¢) To draw, make, accept, in'dorse,’disccunt, execute and
omissory notes, bills of exchange and other

issue pr : '
ferable instruments exclusive of share

negotiable or trans
warrants.

(g) To distribute any of the propeny of the Company ameny
the members in specie but not so as to reduce capital
without the sanction of the Court if requisite.

(r) To make and carry into effect arrangements, whether t.)y
purchasz or otherwise, for the ecquisition of the good.wxll -
of or any interest in any Lusinesses of the kind suthorised '
by this Memorandum or fur the union of interests or for
joint working or for amalgamation ecither in whole or in
part with any other Company or person carrying on any
business similar  ancillary to any of the businesses of
this Company ot capable of being beneficially carried on in
conjunction with any such businesses and upon the teims
either that (so far as is congistent with this Memorandum)
this Company or the Company or person with whom it
shall make the arrangement or some other Company or
person shall carry on the amalgamated business or to sell
to any Company or persou all or any part of the Company’s
business undertaking or property for such consideration
as the Company shall think fit, and fou all or any of the -
said purposes or other the purposes of the Company if
necessary to promote or estzblish any new Company.
And to take shares in or debenturcs or other securities of
any such new or other Company as aforesaid as partial or
entire payment or consideration anc: to hold or sell such
shares, debentures or securities or distribute or allot them
among the sharehclders of this Company, or to guarantee .
the payment of any debentures or other securities issued L
by any such Company.

(s) To pay out of the funds of the Company all expenses of
and incidental to its formation and registration, and to
remunerate any person or persons for services rendered
in the formation of the Company or in the development
of its business,

(?) To do all or any of the above things in any part of the
world and as principals, consignees, brokers, ageats, con-
tractors, trustees or otherwise, and by or through trustees, 5
brokers, agents or otherwise and either alone or in con- T
junction with others.
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(2) To do all such other things as are incidental or-conducive

" %o the attainment of the above objects or any of them or
as are generally done by persons or companies, engaged
in businesses of a like character, and so that the word
“ Company ” in this Clause shall (where the context so
admits) be deemed to include any partnership or other
body of persons whether incorporated or not incorporated
and whether domiciled in the United Kingdom or else-
where, and so that the objects specified in each paragraph
of this Clause shall except where otherwise expressed in
such paragraph be in no wise limited or restricted by
reference to or inference from the terms of any other
paragraph.

4. The liability of the members is limited.

o4
5. The c;'i)eftal of the Company is 430,000, divided into 30,000
shares of £1’¢ach, with power to divide the shares in the original or
any increased capital into several classes and to attach thereto respec-
tively any preferential qualified .or deferred rights, privileges and
conditions. -
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WE, the several persons whose names and addresses are sub-
seribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set opposite
our respective names,
No. ¢ Shares
Names, Addresses and Descriptions of Subseribers. tak +.by each
Suber riber.
/;a.aéf o tle LU a
’7'?«/1 \ /g',;,u o il
A L‘;rf}‘
g7l < Colirzensmacin
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Dated this / 7’4/5/ day -of January,: 1928.

Witness to *the stgnatures

pountionly
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THE COMPANIES ACTS, 1908 TO 1917

COMPANY LIMITED BY SHARES.

Articles of Association

John Hare & Co. (Colours) Limited

PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
of the Companies (Consolidation) Act, 1908, shall apply to this
Company, save and so far as they are excluded or varied hereby.
‘The following Clauses of Table A, that is to say, Nos. 35 to 40
inclusive, 68, 69, 73, 78, 79, 85 and 88 shall not apply to this Company.
The other Clauses of Table A shall read subject to the ‘pro.isions
of these Articles.

—

PRIVATE COMPANY.

2. The Company is a private Company within the meaning of
Section 127 of the Companies (Consolidation) Act, 1908, as amended
by the Companies Act, 1913, aud acceidingly (1) No invitation shall ‘
be issued to the public to subscribe for any shares, debentures or
debenture siock of :te Company; (2) the number of the members of
the Company (exclusive 6f persons in the employment of the Company
and of persons who having been formerly in the employment of the
Company were while in such employment and have continued after
the determination of such cmployment to be members of the Com- }
pany) shall be limited @ g0, provided that for'the purposes of this o
provision where two or moye persens hold one or more share or shares ‘
inintly they shell be treated as u single Member; and (3) the right to. d ') ' A
transfer the shares of the Company.js restrictdd iw manuer and to the A
extent hereinafter appearing. ‘

-

 m——— s b ket
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PURCHASE AGREEMIENT.

3. The Directors shall [orthwith on behalf of the Company
affix the seal to the Purchage Agrecment and shall execute and do all
such instruments and things as may be necessary or proper for carry-
ing the same into effect with ot without modification. Every Member
shail be deemed to have full notice of the contents of the Purchase
Agreement and to sanction the same, and it is expressly declared
that the validity of the Agreement shail not ke impeached on the ground
that the Vendor is a Director, promoter, or otherwise stands in a
fiduciary position to the Company, and the Vendor is not to be
accountable for any profit or b
ment cither in respect of the sa
under any Agreement or provizion
the Company.

le to the Company or otherwise or
for his holding any office under

COMMISSTONS.

4. It Shall be lawful for the Company to pay the commissions
authorised by the Companies (Consolidation) Act, 1908, at a rate not
exceeding 15 .per cent.

GENERAL MELTING.

5. The quorum of a General Meeting shall b‘e<thr’,ee Members

present in person or by proxy.
3

6. A poll may be demanded Ey any Member holding more than

500 shares or any Members who hold-in the aggregate more than that -

number.

-

i ‘

7. 'With the consent in writing of all the Members for the time
being @niitled to receivé notices of a General Meeting of the Com-
pany, a General Meeting may be convened on a shorter notice than
seven days, and in any manner they think fit,-ahd Clause 49 of
“Table A shall be modified accordingly. S

8. Whenever it is proposed to p;ss a‘VSpécial Resolution the };ﬁio :

meetings may be convened by one and the same notice, and it shall be
T0 objection that the notice only convenes the second meeting con-

tingently on the resclution being passed by the requisite majority at

the first meeting or any adjournment thereof.
- o “
'DIRECTORS.

“9:“ The number of Directors shall not be leés thaﬁwtwo nor more
than five, and the first Directors shall be Massts, Charles Erancis
‘Aubone Hare and Thomas Day. : R

enelit derived by him under such Agree-

-~
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10. Either of them the said Charles Francis Aubone Hare and
Thomas Day shall have the right at any time during his life so long
as he shall be a Director or by his Will if a Director at the time of
his death to nominate a son to be a Director of the Company.

. . T “
11. The Directors shall have power to appoint any .other
persons to be Directors at any time, and shall have power to accept
the resignation of a Director and to determine at any time for how

long the person or persons shall retain. office and to determine such
appointment. :

12, A resolution in writing, signed by all the Directors for the

time being in the United Kingdom, shall be as valid-and effectual as. .

if it had been passed at a meeting of the Directors duly called and
held.

13. A Director may at any time and the Secretary upon the
request of a Director shall convene a meeting of the Directors. It
shall not be necessary to give notice of a meeting of Directors to a
Director who is not in the-United Kingdom. A Director may hold
any other office in the Company except that of Auditor.

L - : "\

?—\\o

S

-DISQUALIFICATION  OF DIRECTORS.

r
.\
A

14. The office of Director shall be vacated

{a) If he become'bmlkruﬁt or suspend payment or compound -

with his creditors.

«(b) If he be found lunatic or bt'ac‘omé’o_f unsound mind or
become permanently incapable of acting. o

(¢) If by notice in writing 'to the Company ‘he resigns "dis
“office. ' ? S

(@) If he be .absent from the meetings of t_thirec'tors for
more than three months without special leave of absence
from the Directors. ‘

*15. No Director shall be disqualified by his office from con-
tracting with the Company either as Vendor, Purchaser or otherwise,
or from receiving remuneration’ from the Company by way of
commission, share of profits or otherwise in respect of any work done

or service rendered.by, him-to.the Company or.in respett of business

introduced by him to:the Company, nor shal any such contract or

-arrangement or any contract or ‘arrangement entered into by or «on

sty ey
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behalf of the Company with any Company or partnership of or in
which any Director shall be a member or otherwise interested be
avoided. Nor shall any Director so contracting or Feing such
member or so interested as aforesajid or receiving such remunera-
tion be Mable to account to the Company for any proit
realised by any such contract or arrangement or in respect of such
remuneration by reason of such Director holding that office or of the
fiduciary relations thereby established. Provided that in the case of
any such contract or arrangement the nature of such Director’s
interest must be disclosed by him at the meeting (if any) of the
Directors at which the contract or arrangement is determined on if
his interest then exists or in any other case at the first meeting of the
Directors after the acquisition of his interest, and no Director so
interested shall ms a Directer vote on any question relating to such
contract or arrangement, and if he do so vote his vote shall not be
counted but this prohibition may at any time be suspended or relaxed
to any extent by General Mecting.

PROCEEDINGS O DIRECTORS.

16, Any Director may at any time by one month’s previous
notice in writing to the Board resign his office, and the continuing
Director or Directors, whether a quorum or not, may act in the
appointment of ancther person or of other persons to be a Director or
Directors,

TRANSFER OF SHARES.

17. No transfer of any share in the capital of the Company
shall be made or registered to any person other than an existing
member without the previous sanction of the Directors who may
without assigning any reason decline to give any such sanction, and
shall so decline in the case of any transfer the registration of which 1
would involve a contravention of Article 2 hereof.

18. A fee not exceeding 2/6 may be charged for each transfer.

19. Shares may be transferred by common {orm or such other
manner as the Directors may approve,

.

;[7##, > » INDI:Z/}\)!INITY . P £ o tfer &
7 t £ I L 2 41 24 %&Q 12 o &dt o " fj
20. ‘khey %u-ector&f;ﬁ%‘l’l be inden; ead.,f%ty the ((Zompany “ ’

against and it shall be the duty of the Directors out of the funds of
the Company to pay and satisfy, all costs, losses, expenses and
liabilities incurred by any such Directors in the course of the Com-
pany’s business, without default or negligence on their part.
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Names, Addresses and Descriptions of Subscribers.
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Dated the /74,{/ day of January, 1928.

Witness to the sigmatures+¢f.the sbove:named, C ﬂ-ﬂ—/ﬁ"""
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S _is this day Incorporated under the Companies Acts, 1908 to 1917, and that the Oonqiemy:l'

g

No. 997478
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Gertificate of Inconpoyation

3 Bereby @wuﬁm

_ JOBN HARE & e, (comuns) LIMITED __ . - S

1

Fress

: B A SE T e s
Limited. B
Given wunder my hand at London this. hwentieth d‘aycof 4 almﬁr?:“f?"- 0116
;i;ff{ousa.nd Nine Hundred andk,._ﬁ'ﬂgﬂt‘.y_"_‘?.@%hb'
I ‘
i .
Tees and Deed Starops £18, 15. 0 _ gw/\./
Stamp Duty on Capital £300. - - * Relistrar of Joink Sto Gompwmes. By
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WM D@l Dato ,’{//25,_
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Certificate No, 927 ATR, 3

opecial Resolution

OF

JOHN HARE & co. (cor “_RS) LIMITED.

AN
Passed 14th 4 pril, 1932, Registered/:April, 1932.

At an EXTRAORDINARY (YLiERAL Mzerive of the above Company,
duly convened and held at the registered office of John Hare & Co.

(Floor Cloth & Linoleum) Ltd., Temple Gate, Bristol, on Thursday,

the 14th day of April, 1932, the following Resolution was duly p‘a;‘ssegid,w_i _;;;.....,_ )

e

T
48 a SPROIAL REesorvrion . —

LY .y )
A AT,
L T et g i

SPECIAL RESOLUTION, T

That the Articleg of Association be altered in manner
following :—

By cancelling Article 9 and substituting the following new
Article therefor, namely ;—

“8. The number of Directors shall be not less than two
nor more than seven.”

3 ey,

— Secretary.
Filed with the Registrar of
Companios on the 24" day of
April, 1932,
P £ J

T i
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wiled with the Regisbrar of Gompsanies
1, the dﬂ'y of

/! f{.ffsi THE COMPsNIES AUY, 1uecy.
/

SPEGCIAL RLupOoLUT ION

- of =~

JOHN HARE & CO. (COLOURS) LIMITED 8

Passed the 30th day of OCTOBER, 1946,

JOTICE IS MEREZY GIVEN that ot an Extraordinary General
eting of John Here & Co. (Golours) Limited held at the
zlstered 0ffice of the Compeny, 55, Avon Street, Bristol, on
dneaday, the 30th day of October 1946, the £ollguing resolution
s paseed es a SPECIAL RESOLUTION :- Rﬂ‘“‘”%“}i{f

PR

SPECIAL RESOLUTION.

- i Sepasirdeg M
-, MR e

Thet the Articles of Association be alteréd in mannéf
llowing -

By adding efter Article 15 the followlng Artlcle to he
wmbered 15(A), viz 3~

tper the purpose of any scheme Anstituted by the
Company for providing pensions, life assurancse or other .
penefite for its employees the Directors shall be deemed
employees of the Company B8Lé nay accordingly (1% other-
wise guslified under the provislons of bthe Scheme ) become
members thereof and receive and ratain all benefits o
which they may become entitled thereunder. The Directors
may pay out of the Company's monies any premiums or COI-=
tributions becoming payable by the Company under the
provislions of any such Schemes in pespect of Directors
who are members thereof, and eny Direclor may vote at
Board Meetingsgapon any resolutlon ox matter relating Lo
any such Schem {including resolutions for payment by the
Compeny of conbribuitions The reunder) notwithstanding that
he is personally ipterested in such resolutlon or matGer.
Tn the event of any confllict petween thils article and
gny other erticle of the se oresents the provisions of this
article ghall in all cases prevail®.

flesgees

Seorebary.

1946. 7

s
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Sypecial BResolution

L~

[9]1

JOHN HARE & CO. {COLOURS), LIMITED

'REGIS 5
A" MAY 1957

L

®
Passed 29th October, 1956.

At an Extraordinary General Meeting of the above Company, duly
ymvened and held at the Registered Office, 55 Avon Street, Bristol 2, on
#h October, 1956, the following Resolution was duly passed as a SPECIAL-

7 ESOLUTION :

SPECIAL RESOLUTION

That the Articles of Association be altered in manner following :

$
-RTICLE 1. 2 Li 3
By adding Clause 70 fo the list of Clanses of Table A. in the First i
shedute to the Companies Act of 1608 which shall not apply to this Company. . '
Z.Vﬂ i, L/:v‘ ~/ M
7 (H. /Cfs,borne) :-‘
@ Qv_mm Q?‘ Secretary g‘_l_é -
’ : ! o
<

N ék pa.,b.n hnslo{
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Company Number: 227478 /

COMPANY LIMTTED BY SHUARES

SPECIAL RESOLUTION

{

(Purguant to s.141(2) of the Compiani.es

: J L OF

-

Ay vy

Act 1948)

P

oMM HARE & COGmEE, | COLAURS) LIMITED

v!

AT an EXTRAORDINARY GENE‘I"{W‘-&E’J}E\TG of the above-named ‘ _l

Company, Guly convened, & held at
14 Gresham Street, London EC2V 7AT
on the [ Seplivaten 1978 the subjoined
RESOLUTION was duly pasgsd, ViZ.i—

RESOLUTION

That the name of the Company be, and is hexeby,

o LICG Overseas. Limited.

-~
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LR PIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 227478 / 92

i herebs cortify that

JOB

RAFE & CO (COLOURS) LIMITED

having by special resolution anu with the . pproval of the Secretary of State changed

s name, is now incorporated under the name of

LIG OVERSEAS LTAITED

Given under my hand at Cardiff the

-

e

1 -

LOTH OCTOBER 1978

Cedolle ..
— " p. WALKER

Assistant Registrar of Companies

Can



FRLED PURSUANT YO SECTION 9

EUR?PEAN COMMUN:TH:S ACT 397?.
u f:r"\}’d |
_ Ni LATE
S i &S & P&W%

THE COMPANTIES ACTS 1968 to 1917
THE COMFANIES ACTS 1948to 1976

COMPANY LIMITED BY SHARES

Memorandum

NEW

Articles of Assaciation :
(Adopted by Special Resolution passed on l4th September,1978) g

OF
LIG OVERSEAS LIMITED

~Incorporated 20th January, 1928

LINKLATERS & PAINES, (GRHC)
Barrington House,
59-67, Gresharn Street,
LONDQON, EC2Y 7JA.




Gertificate of Incorporaiion

ON CHANGE OF NAME

No. 227478

I hereby certify that JOHN HARE g& CO. (COLOURS} LIMITED

having by Special resolution ang with the approval of the

Secretary of State changed its naﬁe, is now incorporated

under the name 0f LIG OVERSEAS LIMITED

Given under my hand at Cardiff the 19+h October, 1978,

P, WALKER

Assistant Registrar of Companieg



No. 227478

@ertificate of Incorporation

T HEREBY CERTIFY,  that JOHN HARE & CO. (COLOURS)
L,IMITED 4is this day Incorporated under the Companies Acts,

1008 to 1817, and that the Company is Limited.

Given under my hand at London this Twentieth day of

January One thousand nine hundred and twenty eight.

Fees and Deed Stamps £12.15.0

Stamp Duty on lapital £300

¢. C. GALLAGHER (Sgd)

Regiztrar of Joint Stock Companies

Certificate )

received by ) "W. &. COBURN for Waterlow & Sons Lid.
London Wall Date: 20.1.28



THE COMPANILS ACTS, 1208 to 1947

———

comM2aNY LIMITEL BY SHARES

MEMORANDIIM OF ASSOCIATION
OF

LIG OVERSEAS LIMITED

1. The name of the Company is "JOHN HARE & CO.
(COLOURS) LIMITED."*

2., The Registered Office of the Company will be
situate in England. ,

3. The objects for which the Company is established
are =

{a) To acquire and .take over the business and undextaking
of John Hare & Co. (Colour Works) being the business
and undertaking mentioned and referred to in the
Agreement specified in Clause 3 of this Company's
Articles of Association and to enter into the said
Agreement and carry the same into effect with or
without modification.

(b) To carxy on, operate, and/or manage and/or direct ,ﬂc
the management or operation of the business of '
manufacturers of and dealers in crude and fine
colours, paints, white lead, dry white lead,
white lead in oil, white lead paint, red lead,
orange lead, litharge, flake litharge, dry colours,
coloured paints, bitumastic solution, ship's anti-
fouling composition, paints, zinc oxide, zinc’
sulphate, cellulose lacquers, varnishes, lamp
blacks, polishes, floor polishes, dyes and all
other articles and things usually manufactured
of lead or any compound thereof or therewith.

* The name of the Company was rhanged, on 19th October,
1978, to "LIG OVERSEAS LIMITED".

l'
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(d)

(e)

(£)

(9)

()

To carxry on; operate, and/or manage and/or direct
the management or operation of the businesses of lead
merchants, lead manufacturers, dealers in mineral oils,
vegetable oils., turpentine, petroleum, +tar and tar
products;, dyes and zinc, and to undertake and carry
on and execute all kinds of financial commercial
trading and other operations by way of extension

or in connection with such pusinesses as may seem

+o the Company directly oxr indirectly to develop

any branch of such pusinesses OF +o increase the
value of or turn +o account any of the Company's

assets, property oY rights.

To carry on any other business whether manufacturing
or otherwise which may seem to the Company capable
of being conveniently carried on in connection with
+he above OX calculated directly or indirectly to
enhance the value of or facilitate the realisation
of or render profitable any of the Company 's
property or rights.

To buy. sell, repair, alter, import, export and deal
in machinery., materials and articles of all kinds
which shall be capable of being used for the purposes
of any business herein mentioned or jikely .to be
required by customers of any such business.

To apply foxr, purchase OF otherwise acquire any .
patents, licences, concessions and the like,
conferring any exclusive oOTr non-exclusive OX
1imited right to use, or any secret or other
information as to any invention which may seem
capable of being used for any of the purposes of [
the Company O¥ the acquisition of which may seem
calculated directly or indirectly to. penefit this
company s and to use; exercise, develop ©oF grant
licences in respect of Or otherwise turm O account
the patents, rights or jinformation SO acquired.

To acquire and undertake the whole or any part of
the business property and liabilities of any
person or Company carrying on any business which
+his Company is authorised :to carry on or possessed
of property suitable for the purposes of this
Company «

Generally to purchase, take on lease, OY in exchangér
hire, or otherwise acquire any real and personal
prgperty, agencies, contracts, and any rights or
privileges which this Company may t+hink necessary

or convenient for the purposes of its business with
any of its property or rights for the +ime beind,
and in particular any land, buildings, easements,
machinery, ships, plant and stock~in~-trade.
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(i)

£:4)

(x)

(1)

{m}

(n}

(o)

To invest and dnul w' i the moneys of the Company
not immediately reqgu.r: i upon such securities and
in such manner as may from time o time be
determined.

To mortgage any part or parts of the Company's
property and to raise or borrow or secure the
rayment of money in such other manner and upon
£ 'cu terms as may seem expedient, and in
particular by the issue of debentures or
dehenture stock, perpetual or otherwise charged
upon &#ll or any part of the Company's property
both present and future, including its uncalled
capi .al, and to redeem or pay off any such
securicies.

To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the
Company .

To enter into any arrangements with any Governments
or authorities, supreme, municipal, local or other-
wise, that may seem ~onducive to the Company's
objects or any of them, and to obtain from any

such Government or authority any rights, privileges
and concessions which the Company may think it
desirable to obtain, and to carry out, exercise

and comply with any such arrangements, rights,
privileges and concassions. '

To take or otherwise acquire and hold and deal in
shares in or debentures or securities of any other
Company (the liability on whose shares is limited)
having objects altogether or in part similar to
those of this Company or' carrying on any business
capable of being conducted so as directly or
indirectly to benefit this Company.

To guarantee the payment of money secured by or
payable under or in respect of debenture bonds,
debenture stock, contracts, mortgages, charges,
obligations and securities of any Company or of
any authority or of any persons whomsoever whether
corporate or unincorporate.

~
To enter into partnership or any agreement for
sharing profits, union of interests or co-
operation with any r. rson or Company carrying
on or about to carry on any business which thisg
Company is authorised to carry on or any business
or transaction capable of being conducted sc as
directly or indirectly to benefit this Company
and to take or otherwise acquire and hold shares
or stock in any such Company.

3'



(g)

{r)

To draw, make, accept, indorse, discount, execute
and lssue promissory notes, bills of exchange and
other negotiable or transferable instruments
exclusive of share warrants.

To distribute any of the property of the Company
among the members in specie but not so as ?o reduce
capital without the sanction of the Court if
requisite.

To make and carry into effect arrangemgn?s! whether
by purchase or otherwise, for the acquisition of the
goodwill of or any interest in any businesses of.the
kind authorised by this Memorandum or for the union
of interests or for joint working or for amalgamation
either in whole or-in part with any other Company or
person carrying on any husiness similar or ancillary
to any of the businesses of this Company ox capable
of being beneficially carried on in conjunction with
any such businesses and upon the terms either that
(su far as is consistent with this Memorandum) this
Company or the Company or person with whom it shall
make the arrangement or some other Compan, OL person
shall carry on thc amalgamated business or to sell to
any Company or person all or any part of the Company'’s
business undertaking oxr property for such considera=..
tion as the Company shall think £it, and for all or
any of the said purposes or other the purposes of

the Company if necessary to promote or establish

any new Company. And to take shares in or debentures
or other securities of any such new or other Company
as aforesaid as partial or entire payment or
consideration and to hold or sell such shares,
debentures or securities or distribute or allot

" .:them among the shareholders of this Company, or

(s)

(t]

(u)

to guarantee the payment of any debentures or other
securities issued »y any such Company.

To pay out of the funds wf the Company all expenses
of and incidental to its formation and registration,
and to remunerate.any person or persons for services
rendered in the formation of the Company or in the
development of its business.

To do all or any of the above things in any part of
the world and as principals, consignees, brokers,
agents, contractors;, trustees or otherwise, and by
or through trustees, brokers, agents or otherwise
and either alone or in conjunction with others.

To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them or as are generally done by persons
or companies, engaged in businesses of a like

IR Brgar - ¥ mmwﬁw,“v.m LT T
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character, and so that the word "Company" in this
Clause shall (where the context so admits) be deemed
to include any partnership or other body of persons
whethexr incorporated or not incorporated and whether
domliciled in the United Kingdom or elsewhere, and so
tuat the objects specified in each paragraph of this
Clause shall except where otherwise expressed in
such paragraph be in no wise limited or restricted
by reference to or inference from the terms of any
other paragraph.

4. The liability of the members is limited. v’

5. 7The capital of the Company is £30,000, dividied
into 30,000 shares of £1 each, with power to divide the
shares in the original or any increased capital into
several classes and to attach thereto respectively any
preferential qualified or deferred rights, privileges
and conditions.



WE, the several persons whose names and a@dresses are
subscribed, are desirous of peing formed into a Company
in pursuance of this Memorandum of Association, gnd we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares

QOF SUBSCRIBERS taken by
each Subscriber

CHARLES FRANCIS AUBONE HARE, Cne
Backwell Down,

Flax Bourton,

Somerset.

0il and Colourman.

THC.IAS DAY, One
Wrington Road, '

Congresbury,

Scmerset.

-

0il and Colourman.

Dated the 17th day of January, 1928.

i Witness to the signatures of the above-named
CHARLES FRANCIS AUBONE HARE and THOMAS DAY.

F. J. PRESS,
solicitor,
Bristol.

[ i R



THE COMMANTES ACTS 1908 +o 1917
} axe
OMpPAny THE COMPANIES ACTS, 1948 to 1967
Wil wo
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COMPANY LIMITED BY SHARES

oty

of Sharos

ken hy
1 Subscriber NEW
ARTICLES OF BAESBOCIATION
(Adopted by Special Resolution passed l4th September,
1978
One )X
-qu
LIG OVERSEAS LIMITED
PRELIMINARY )

One 1. The regulations contained in Part I of Table A
an the First Schedule +o the Companies Act 1948 (as
arended by the Companies Act 1967) shall, except as
hercinafter provided and so far as not inconsistunt
with the provisions of these Axticles, apply to the
Company. References herein to regulations are to
regulations in Part T of the gaid Table I unless
otherwise stated, 7The regulations in any Table A
applicable to the Company under any former enactment
r¥elating to eompanies shall not apply.

PRIVATE COMPANY .. . .
2. The Company ic a private company and accordingly
' the restrietions contained in regulation 2 of Part IT
of Table A shall apply.
BIIARE CAPITAT,
2 3. The Share Capital of the Company at the date of

thie adoption of theze pressnts 48 £30,000 divided into
30,000 Oréinary Eharcs of £l each,

4. ALl unissucd shai g shall be at the disposal of
the Directors and they may allot, grant options over
or otherwize dispose of them +o such persons, at such
times, and on such terms as they tuink proper.
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TRANSFER OF SHARES

5. An instiument of transfer of fully pald shares
need not be signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. 3ubject to the provisions of regulation 24
any share may at any time be transferred to a
person who is already a member of the Company.
Save as aforesaid the Directors shall have an
absolute right without assigning any reason there-~
for to refuse to register any transfer of a share
(whether fully paid or not).

7. the Company shall not charge transfer or
registratlon fees, References to feeg in ragulations 25
and 28 shall be disregarded.

PROCEEPINGE AT (ENERAL MEETINGS

8. v members present in person or by proxy shall
be a <worum at any General Meeting., Regulation 53 shall
br widified acecordingly,

9, B poll may be demanded at any General Meeting
by the Chairman, or by any member present in person or
by proxy and entitled to vote. Regulation 58 shall be
modified accordingly.

1¢. An instrument appointing a proxy may be in any
usual or common form oxr in any other form which the
Directors may approve. Regulations 70 and 71 shall not

apply .

11.. A resolution in vriting signed by the holders
of not lesg than 90 pex c¢ent. in aggregate of the
issued Ordinory Shares shall be as effective as if
the same had been duly passed at a Ceneral Meeting and
may consist of several documents in the like form, each
signed by one or more perscus, but a resolution so signed
shall not be effective to do anything reguired by the Act
to be done in Goeneral Meeking or by Special Resolution or
Extracrdinary Resolution. In the case of a coxporation
the resolution may be signed on its behalf by a Director
or the Secretary thereof or by its duly appolnted attorney
or duly authorised representative,

DIRECTORS

12. Subject as hereinafter provided the Directors
shall not be less than two nor more thar ten in number.
The Company may by Ordinary Resolution from time to time
vary the minimum number and/or maximum number of Directors.
Regulation 75 shall not apply.
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13. A Director shall not he reguired tco hold any
shares of the Company by way of gualification.
Regulation 77 shall not apply. A Director who is
not a member of the Company shall nevertheless be
entitled to attend and jpeak at General Meetings.

14, The ordinary remuneration of the Directors
shall from time to time be determined by an Ordinary
Resolution of the Com:any and shall (unless such
resolution otherwise provides) be divisible among
the Directors as they w3y agree, or, failling agree-
ment, equally, except that any Director who shall
hold office “ox part only of the period in respect
of which such remuneration is payvable sghall be
entitled only io rdnk in such division for a
proportion of remuneration related to the period
during which he has held office. The Directors may
repay t© any Director all such reasonable expenses
as he may incur in attending and returning from
meetings of the Directors oxr of any commitiee of
the Directors or General Meetings or otherwise in
or about the business of the Company. Regulation 76
shall not apply.

15, In regulation 72 the proviso restricting
the borrowing and charging powers exercisable by the
birectors shall not apply.

16. A Director may be a party to or in any way
interested in any contract or arrangement ox
transaction to which the Company is a party or in
which the Company is in aav way engaged or concerned
or interested. A Dizector may heold 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) under the Company orx any other
company in which the Company is in any way interested
and he or any firm of which he is a member may act in
a professional capacity for the Company or any such
other company and be remunerated therefor. On any
matter in which a Director is in any way interested
he may nevertheless wote und be taken into account
for the purposes of a quorum and (save as otherwise
agread) may retain for his own sbsolute use and
benefit all profits and advantages directly or
indirectly accruing to him therefrom. Regulation 84,
other than paragraph (1) thereof, shall not apply.

17. fThe Directors may dispense with the keeping
of attendance books for meetings of the Directors or
committees of the Directors. Regulation 86 shall be
modified accordingly.



18. The office of a Director shall be vacated in
any of the events specified in regulation 88 save that
a Director shall vacate office under paragraph (F! of
such regulation only if in the circumstance the;eln
mentioned the Directors by resolution so determine.
The office of a Director shall alzo be vacgted if he
shall in writing offer to rasign and the Directors
shall resolve to accept sach cffer.

16. The Directors shall not be subject to
retirement by rotation. Regulations 89 to 94 and
the second sentences of regulations 95 and 97 shall
not apply.

20. .A resoluticn in writing signed by all the
Directors for the time being in the United Kingdom
shall be #s effective as a resolution duly passed
at a meeti 71 of the Directors and may consist of
several do-uments in the like form, each signed by
one or more of the Directors. Regulation 106 shall
not apply.

21. Regulations 107 to 109 shall extend to include
the posts of Deputy and Assistant Managing Director and
in these Articles references to a Managing Director
shall include a Deputy oxr Assistant Managing Director.

ALTERNATE DIRECTORS

22, () Any Director may at any time by writing
undexr his hand and deposited at the registered office,
or delivered at a meeting of the Directors, appoint any
perscon to be his alternate Director and may in like
manner at any time terminate such appointment. Such
appointment unless previously approved by .the Directors,
shall have effect only upon and subject to being so
approved.

(B) The appolntment of an altermate Director
shall determine on the happening of any event which if
he were a Director would cause him to vacate such office
or 1if his appointor ceases to be a Director (retirement
at .any CGeneral Meeting at which the Director is re~
elected being £or such purpose disregarded).

(C} Lny alternate Director shall (except
vhen absent from the United Kingdom) be entiéled Eo

‘recaive notices of meetings of the D 2

be entitled to attend and vote az a 32?;235? ggdai;all
such meeting at which his appointor is not personally
present and generally at such meeting to perform all
functions of his appointor as a Diredtor and for the
purposes of the procee’ings at such meeting the provisions
of these Articles shall apply ag if he were a Director.

1o,
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If his appointor is fer the time being absent

from the United Kingdom or temporarily unable

t0o act through ill-health or disability his
signature to any resolution in writing of the
Directors shall be as effective as the signature

of his appointor. An alternate Director shall not
(save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the
purposes of these Articles.

(D) An alternate Director shall be entitled

to contract and be interested in and benefit from
contracts or arrangements and t> be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a Director, but he shall
not be entitled to receive from the Company in
respect of his appointment as altnerate Director
any remuneration except only such part (if any)

of the remuneration otherwise payable to his
appointor as such appointor may by notice in
writing to the Company from time to time direct.

INDEMNITY

23, Subject to the provisions of and so far
as may be permitted by the Companies. Acts 1948 to
1967, 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. Regulation 136 shall be
extended accordingly..

OVER~RIDING PROVISIONS

24. Whenever Lead Industries Group Limited
(hereinafter called "the Parent Company"), or any
subsidiary of th "arent Company, shall be the
holder of not less than 90 per cent. of the issued
Ordinary Shares the folloewing provisions shall
apply and to the extent of any inconsistency shall
have over-riding effect as against all other
provisions of these Articles :- .

(a) 'The Parent Company may at any time and f£rom
time to time appoint any person to be a
Director or remove f£rom office any Director
howsoever appointed but so that in the case
of a Managing Director his removal £rom
office shall be deemed an act of the Company
and shall have effect without prejudice to
any claim for damages for breach of any
contract of service between him and the
Company;

1L.



(b) No unissued shares shall be issued OT agreed
to be issued or put under option without the
consent of the Parent Company:

(c) Any or all powers of the Directors shall be
restricted in such respects and to such
ertent as the Parent Company may by notice
to the Company form time to time prescribe.

any such appointment, removal, consent OT notice
shall be in writing served on the Company and
signed on behalf of the Parent Company by any two
of its Directors or by any one of its Directors
and its Secretary or some other person duly
authorised for the purpose. No person dealing
with the Company shall be concerned to see Or
engquire as to whether the powers of the Directors
have been in any way restricted hereundexr oOr as

to whether any requisite consent of the Parent
Company has been obtained and no obligation
incurred or security given or transaction effected
by the Company to or with any third party shall
pe invalid or ineffectual unless and third party
had at the time express notice that the incurring
of such obligation or the giving of such security
or the effecting of such transaction was in excess
of the powers of the Directors.

12,
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THE COMPANIES ACTS 1048 TO 1981 '*;ﬂ-." :

SHARES

AT an EXTRADRDINARY GERERAL MLI TING o7 the Compsny duly convened and

Resolubtion was paceed oo

e SPECIAL RESOLUTION :~

RESOLUTIT OGN

(ve.)
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T

THAT tha nome 6F _dg Company be changed to

"COOKGEN DVERSEAE LIMITED”

Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 227478

Aok

| hereby certify that

LIG OVERSEAS LIMITED

having by special resolution changed its name, is now

incorporated under the name of

COOKSON OVERSEAS LIMITED

Given under my hand at Cardiff the 15T JULY 1982

/ v Vﬂy‘”
I

Assistant Registrar of Companies

C172



