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MEMORANDUM OF ASSOCIATION
OF

LEIGHS PAINTS
(name change dated 14 December 2007)

1 The name of the Company is “Leighs Paints”
2 The registered office of the Company will be sttuate in England
3 The objects for which the Company 1s established are.-
(A) To carry on the business or businesses of manufacturers of and dealers

in paints of every description, varnishes, enamels, cements, oils, paint
removers, anti-corrosive and anti-fouling composition, dyes, pigments, colours
and chemicals, industrial and other preparations, compounds, apparatus and
materials, and t buy, sell, manufacture, refine, manipulate, import, export and
deal 1n all substances, apparatus and things capable of being used 1n any such
business as aforesaid or required by any customers or of persons dealing with
the Company, either by wholesale or retail.

B To carry on the business or businesses of ship and general painters,
decorators and cleaners

<) 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 the above calculated directly or indirectly to enhance the value
of or render more profitable any of the Company's property

D) To purchase or by any other means acquire any frechold, leasehold, or
other property for any estate or interest whatever, and any nghts, privileges, or
easements over or 1n respect of any property, and any buildings, factories,
mulls, offices, works, wharves, roads, railways, tramways, machinery, engines,
rolling stock, plant, live and dead stock, barges, vessels, or things, and any real
or personal property or nghts whatsoever which may be necessary for, or may
be conveniently used with, or may enhance the value of any other property of
the Company

(E) To build, construct, maintain, alter, enlarge, pull down, and remove or
replace any buildings, factories, mulls, offices, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks, dams, sluices or
watercourses, and to clear sites for the same, or to join with any person, firm, or
company in doing any of the things aforesaid, and to work, manage, and control
the same or joint with others n so doing.
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(M To apply for, purchase, or by other means acquire and protect,
prolong, and renew, whether 1n the United Kingdom or elsewhere any patents,
patent nights, brevets d'invention, licences, protections, and concessions which
may appear likely to be advantageous or useful to the Company, and to use and
turn to account and to manufacture under or grant hicences or privileges in
respect of the same, and to expend money 1n experimenting upon and testing
and 1in improving or seeking to improve any patents, inventions, or nghts which
the Company may acquire or propose to acquire.

(G) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on or proposing
to carry on any of the businesses which this Company is authorised to carry on, !
and as part of the consideration for such acquisition to undertake all or any of
the habilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter 1nto any arrangement for sharing profits, or for co-
operation, or for limiting competition or for mutual assistance with any such
person, firm or company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock, or secunties that may be agreed upon, and to hold and retain,
or sell, mortgage and deal with any shares, debentures, debenture stock, or
securities so received.

(H) To improve, manage, cultivate, develop, exchange, let on lease or

otherwise, mortgage, charge, sell, dispose of, turn to account, grant nights and
privileges 1n respect of or otherwise deal with all or any part of the property and |
rights of the Company

q)) To invest and deal with the moneys of the Company not immediately
required upon such securities and 1n such manner as may from time to time be
determined.

@)} To lend and advance money or give credit to such persons, firms, or
companies and on such terms as may seem expedient, and 1n particular to
customers and others having dealings with the Company, and to give
guarantees or become security for any such persons, firms or compames.

(K) To borrow or raise money n such manner as the Company shall think
fit, and 1n particular by the 1ssue of debentures or debenture stock (perpetual or
otherwise), and to secure the repayment of any money borrowed, raised, or
owing by mortgage, charge, or lien upon the whole or any part of the
Company's property or assets (whether present or future), including 1ts uncalled
capital, and also by a similar mortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation or liability it may
undertake

(L) To draw, make, accept, endorse, discount, execute, and issue

promissory notes, bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instruments
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M) To apply for, promote, and obtain any Act of the Parhament,
Provisional Order, or Licence of the Board of Trade or other authority for
enabling the Company to carry any of 1ts objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's interests

N) To enter 1nto any arrangements with any Governments or authorities
(supreme, municipal, local or otherwise), or any corporations, companies, or
persons that may seem conducive to the attamnment of the Company's objects or
any of them, and to obtain from any such Government, authority, corporation,
company, or person any charters, contracts, decrees, rights, privileges, and
concessions which the Company may think desirable, and to carry out,
exercise, and comply with any such charters, contracts, decrees, rights,
privileges, and concessions

(8)] To subscribe for, take, purchase, or otherwise acquire and hold shares
or other interest in or securities of any other company having objects altogether
or 1n 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

P To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform sub-contracts, and also to act in any of
the businesses of the Company through or by means of agents, brokers, sub-
contractors, or others

Q) To remunerate any person, firm or company rendering services to this
Company, erther by cash payment or by the allotment to him or them of shares
or securities of the Company credited as paid up 1n full or in part or otherwise
as may be thought expedient

(R) To pay all or any expenses incurred in connection with the formation,
promotion and mcorporation of the Company or to contract with any person,
firm, or company to pay the same, and to pay commussions to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription of
any shares, debentures, debenture stock, or securities of this Company

() To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or superannuation
or life assurance funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any persons who
are or were at any time 1n the employment or service of the Company, or of any
company which 18 a subsidiary of the Company, or 1s allied to or associated
with the Company, or any such subsidiary company, or who are or were at any
time Directors or officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependants of any such persons,
to establish and subsidise or subscribe to any charitable or public object, and
any 1nstitutions, associations, societies, clubs or funds calculated to be for the
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benefit of or to advance the interests of the Company, or of any such other
company as aforesaid, or of any such person as aforesaid, to make payments for
or towards the insurance of any such persons as aforesaid; and to do any of the
matters aforesaid either alone or in conjunction with any such other company as
aforesaid.

(1) To promote any other company for the purpose of acquiring all or any
of the Property and undertaking of the liabilities of this Company, or of
undertaking any business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property or business of
this Company, and to place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or securties of any such
company as aforesaid

(8)] To sell or otherwise dispose of the whole or any part of the
undertaking of the Company, either together or 1n portions, for such
consideration as the Company may think fit, and 1n particular for shares,
debentures, or securities of any company purchasing the same

(V) To distribute among the members of the Company in kind any
property of the Company, and 1n particular any shares, debentures, or securities
of other companies belonging to this Company or of which this Company may
have the power of disposing.

(W) To procure the Company to be registered or recognised 1n any colony
or dependency and in any foreign country or place.

(X) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them

It 1s hereby expressly declared that each sub-clause of this clause shall be
construed independently of the other sub-clauses hereof, and that none of the objects
mentioned 1n any sub-clause shall be deemed to be merely subsidiary to the objects
mentioned in any other sub-clause

4* The share capital of the Company 15 £93,520 divided into 62,500 Preference
Shares of 1p each, 84,450 Second Preference Shares of £1 each, 84,450 Third
Preference Shares of Sp each and 84,450 Ordinary Shares of Sp each. The Company
has power from time to time to increase or reduce its capital and to 1ssue any shares in
the original or increased capital with preferred, deferred or other special nghts,
restrictions, privileges or conditions

*Altered by various special resolutions, the last one being dated 26th February 2004

(20494981 05)




