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1. Name of Party(ies) conveying an interest:
Courtaulds Coatings Inc.
300 South 13™ Street
Louisville, Kentucky 40203

Entity:
[ ] Individual(s) [ 1 Association
[ ] General Partnership [ ] Limited Partnership

[ X ] Corporation - Kentucky

[ ] Other

3. Interest Conveyed:
[ ] Assignment [ X ] Change of Name
[ 1 Security Agreement [ 1Merger

[ ] Other

Exccution Date — December 1, 1998

2. Name and Address of Party(ies) receiving an interest:
Name: International Paint Inc.

Address: 300 South 13" Street
Louisville, Kentucky 40203

Entity:

; P
[ ]Individual(s) [ ] AssociaeRADEMARE

[ X ] Corporation — Kentucky [ 1 General Partnership [ 1 Limited Partnership
[ ] Other

Citizenship

If not domiciled in the United States, a domestic representative designation is attached:
[ ]Yes

[ X]No
(The attached document must not be an assignment)

A. Trademark Application No.(s)
75/069,608

4. Application number(s) or registration number(s). Additional sheet attached?

[ 1Yes [X] No

B. Trademark Registration No.(s)

5. Please mail documents back (o:

Paul W. Kruse

Pillsbury Madison & Sutro LLP
1100 New York Avenue, N.W.
Washington, D.C. 20005-3918

6. Number of applications and registrations involved:_1

7. Amount of fee enclosed: $40.00

8. If above amount is missing or inadequate, charge deficiency to our Deposit Account No. 03-3975 under Order No. __60883

/220703
C# M#

10/22/1939 DNGUYEN 00000291 75069608
01 FC:481 40.00 0P

DO NOT USE THIS SPACE

9. Statement and signature.

M —

Signature

Attorney:Paul W. Kruse
Date:_Qctober 21, 1999
Atty/Sec:STB/PWK:teh

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

Total number of pages including cover
sheet, attachments and document.

(excluding duplicate cover sheet)

Tel: (202) 861-3613
Fax: (202) 822-0944

NO30 9/1996

File in DUPLICATE with post card receipt
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IN |HE NAME AND BY THE AUTHORITY OF THE

3oek00534 0384

JOHN Y. BROWN III
SECRETARY OF STATE

CERTIFICATE

I, JOHN Y. BROWN TIl. Secrelary of State for the Commonwealth of Kentucky, do certify that the

foregning writing has been carefully compared by me with the original record thereof, now in my
official custody as Secretary of State and remaining o file in My office, and found 10 be 4 true acnt
correct copy of RESTATED ARTICLES OF INCORPORATION AND CERLIFICATE OT

COURTAULDS COATIKGS INC. CHANCING NAME TO LNLERNATIONAL PAINT INC. FILED
NOVEMBER 25, 1998, EFFECTIVE DATE DECEMBER 1, 1998,

N WITINESS WHEREOF, I have hercunto
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sel. my hand and affixcd my official seal.

Donc at Frankfort this ?RTH day of
S P

I L o) J TECFMBER — .19 98

-, - TR e,
TN s , | Shoam 2
“ mw -""_;;i"".-% h Secretary of St Commanwealth of Kentucky

‘TD
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Pursuant to the pruvisions of KRE 2718.10-030; 271B.10-060 and 27 B 10-070 COURTAULDS
COATINGS INC., a Kentucky curporetion (the “Corporation™), files herg y
Incorporation and hereby certifies thar:

CERTIFICATE

FRST: The name of the Corporation is COURIAULDS COATINGS INC.

SECOND: The Restated Articles of Incorporation tiled herewith contuin veitain amendments to
the Corporation’s Articles of Incorporation which required shareholder approval.

TnmD: The texr of each amsndment so adopted is as foilows:

1. Article I of the Corporation’s Articles of [ncorporation is hereby ameaded to read in its
entirety as follows:

“ARTICLEX
The name of the Corporation shall b INTERNATIONAL PAINT INC.”

2. Article VII of the Corporation’s Article of Incorporatiun is hereby amended to read in its
entirety as follows:

“ARTICLE VII

The affairs of the Corporation shall be managed and conducted by g Board of
Direators. The number of Directors shall be three or such greater or lesser
number as shall be fixed by resolution of the Board of Directors from time to
time; provided, the Board of Directars may increase or decrease by only thirty
(30%) pecreont or less the number of direetors last approved by the shareholders.
Quly the sharcholders may increase or decreass hy mere than thirty (30%)
percent tie number of diroetors last approved by the shareholders.

‘I'he Board of Direclurs ul thie Corporation, to the extsnt not prohibited hy law,
shall have the power 10 cause the Corpoiation to rcpurchase its own shares and
shall have the power to make distributions, from time to time, to the
Corporation's shareholders.”

1 Article VIII of the Corporation’s Articles of Incorporation Is herely repealed in its
entirety and the remaining Articles renumbered accordingly.

1. Article TX of the Corporation’s Articles of Incorporation is hereby amended by adding
the following tentencs to the and of the first paragraph of Article IX:

“Thig right of indemnification includes but is not limited to threztened, pending
or complsted aetions, suirs nr proceedings, including appeals, whether civil,
criminal, administcative or investigative under or pursuant to any federal, state
ov local law (statutory, regulatery or common law) relating to protection of the
envicoument, including, without limitation, the (‘fn;nprehensive Enviroumental
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Response Cumpensation and Lijability Act, the Resource Conservation and
Kecovery Aci, the Clcan Air Act, the Clean Water Act. the Toxic Substances

Control Act, and the Emergoucy Planning and Community Right-To-Know Act.
all as amended.”

FOURTH: Each of the foregoing amendments to the Articles of lucorporation was adopted by
the Corporation’s Board of Directors on November 2, 19¥8 and recommended (o approval to the
Corporation’s shareholders.

FirTH: Each of the foregoing amendmeats was approved by the Corporation’s shareholders on
Navewber 2, 1298, On such date, the Corporation had One Thousand Four Hundred Seventy (1,4/0)
shares uf vommon swwok, no par value par share, outstanding, each of which shares was entitled fo cast
ane (1) vote vu the forsgoing amendments. Each share of common stock outstanding (and each vote
represented thereby) was undisputedly reprosented at the meeting

SIXTH: The vore of esch uf the Oue Thousand Four Hundred Seventy (1,470) outstanding
shares of cornmon stock of the Corporation was wast for the forcgoing amendments which aumber was
sufficient for approval of the Restated Articles of Incorporulion.

SEVENTH:  The effective time and date of this Certificate shall be 12:01 am., Tuesday,
Decamber 1, 1998,

Dated: Na v (l{. ?8 .

COURTAULDS COATINGS INC.

X (7@%

e

Steven H. Lyverse, Vice President and Secretary

THIS INSTRUMENT PREPARED BY:

lét;;n H. Lyverse
Attorney at Law

400 South 13ih Streat
Louisville, Kentucky 40203
Phoue: S02-588 0358

hiwordSecretarylani2eel.doc
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RESTATED ARTICLES OF INCORPORATION
OF

COURTAULDS COATINGS INC.

Pursuant to the provisions of KRS 271B.10-070, COURTAULDS COATINGS INC., a Kantucky
corpacation (the “Corporation™), hereby restates its Articles of Incorpuration as follows:

FIRST: The name of the Corporation is COURTAULDS COATINGS INC.

SECOND:  The text of the Articles of Incorporation, as reststed by these Articles of
Reslatement, i3 as follows:

ARTICLE Y

‘The name of the Corporativn shall be INTERNATIONAL PAINT INC.
ARTICLE I

The Corporation shall have parpetual duration.

ARTICLE OI

Thc purposes for which the Corporation is organized are to eagage, directly or through
ownership of other corporations or joint ventures, in the transaction of any and all lawful business for
which corporations may be incorporated under the K entucky Businsss Comporation Act.

ARTICLE IV

A. The aggregate number of shures of capital stock, including that herstafore {ssued, which
the Corporation shall have the authority to issue is Fuur Million (4,000,000) shares of comman stock,
without par value, and Fifty Thousand (50,000) shares of prefured stock, having a par value of ONNE
HUNDRED DOLLARS ($100.00) per share.

B The desiznation of each class and & statement of the preferances, lunitations and relative
rights in resperct of the shares of each class are;

1) The preferred stock may be issued from time to time as fully paid and non-ussessable
shares of ane or more series. All shares of preferred stock shail be identical excopl as to
variations hetween different serjes permitted by paregraph 2) next following.

2) The Board of Directors shall have authority, by resolution, ta divide the preferred
stock into geries, to fix the number nf shares of each such series and to determine the

Page -i-
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relalive rights and preferences of the shares of any series so established to the fullest
extent nuw or hercafter permitted by the Kentucky Business Corporation Act and to
change the shaies of onc scrics that have been redeemed or reacquired into shares of
another series. The authiority of the Board of Directors to fix and determine the relative
rights and preferences of the shures of any sorios shall include but shall not, except as
restricted by law, be limited 1o the fixing awd determination of the followiag:

a) The rate of dividend;

b) Whether the shares may be redeemed and, if 50, the redmnpum price
and terms and conditions of redemption;

») The amount payable upon shares In the cveni of voluntary and
involuntary {iquidation;

d) Sinking fund provision, if any. for the redemption or purchase of
shares;

¢} The terms and conditions, if any, on which shares may be converted;
0) Voting rights, if any.

3) "Lhe bolders of shares of the preferred stoel of sach series shall he entitled to receive
dividends, in accordance with the pruvisions of the resolution of the Board of Directors
creating each series, out of funds legally available for the payment thereof, at the rates
fixed by the Board of Directors for such series, and uo more, bcfore any dividends on the
common stock, other than dividends payable in commun stock, shall be declarad and
paid, or set apar for payment.

4) The holders of shares of the preferred stock of each series shall be entitled wpon
voluntary or involuntary liquidation or dissolution or upen the distribution of the asscis
of the Corporation to such preferences as are provided in the resolution or resolutions
crenting such series of preferred stock, and no more, before any distribution of the assets
of the Corporation shall be made tn the holders of shares of common stock. Whenever
the holders of shares of the praferred stock shall have been paid the full amounts to
whidh thoy shall be eatitled, the holders of sheres of the commeon stock shall be entitled
10 share ratably in 211 assets of the Corporation cemaining.

5) Except as otherwise piovided by a resolution or resolutions of the Board of Dirsctors
creating any serfes of preferred stock or by the Kentucky Business Corporation Act, the
holders of shares of the common stock issusd and outstanding shall have and pnesexs the
exclusive right to notice of stockholders’ meetings and the cxclusive power to vote.

C. Neo shareholder of the Corporation shall have any preemplive or preferential right to
subseribe for or purchase nnissued or tregsury shares of any class of the Cerporativy, whether now or
hereafrer authonzed, options or warrants to purchase shares of the Corporation, or any obligation
convertible into shares of the Corporation or camying options or Warranis io purchase sharcs of the
Corporation, issued or snld, ather than such righr, if any, and for such consideration as the Bowrd of
Dircctors may, in its discretion, from time to time determine; and the Board of Directors may issue
shimes (or scll treasury shares) of the Corporation, options or warrants to purchase shares, or obligations
converlible into shares or carrying opfinns or warmants to purchase shares to such persons, firms or
corporations and for such consideration and npon such terms as the Board of Directors may, in it
discretion, from lime to time determine, without first offering such shares, options, warrants or
obligations or anmy part theicof to the shareholdecs of the Corporation.
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ARTICLEV
A. Exuopt as provided in Section B of this Atticle V, the affirmative vote or consent of the

holders of eighty percent (80%) of the issued and outstanding shares of common stock of the Corporation
shall be required for (1) approval of any merger or sonsolidation to which the Comporation is a party,
other than merger or consolidation witl u subsidiary and (2) autherization of any 4ale or other disposition
of all, or substantially all, of the property amd asscts of the Corporerion for which shareholder
authorization is required under applicable [aw.

R. The provisions of Section A of this Article V shall not be upplivablc to any transection if
guch traasaction is approved by resolution adopted by the Board of Directors of the Corpuration upon the
affirmative vota of a majority in aggrepgate number thereof.

c. The affimnative vote or consent of the holders of eighty percent (80%) of the issued and
gulstanding shares of common stack of the Corporation shall be required for the amendment, alteration
or repeal uf this Article.

ARTYCLE VI

~ The address of the registered office of tie Corporation and the address of CT Corpocation
System, the registered agent of the Corporation, Is Xenwucky Home Life Building, Louisville, Kenirky
40202.

ARTICLE vII

The affaies of the Corporation shall be managed and conduocted by a Board of Directors. The
numbee of directors shall ba thres or such greater or lesser number as shall be fixed by resotution of the
Bowd of Dircetors from time to time; provided, the Board of Directors may only increase or dacrease by
thirty (30%) percent or less the number of divectors last approved by the sharsholders.

The Boanl uf Dircctors of the Corporation, to the extent not prohibited by law, shall have the
power to cause the Cuipuration to rcpurchese its own shares snd shall have the power to make
distributions, from time to time, 10 the Corporation's shareholders.

ARTICLE vII

The Corporation shall indemnify any person who was or is a paity or is threatoned to be made a
party T0 any threatened, pending or completed action, suit or proceeding, including appcals, whether
civil, criminal, administrative or investigative, by reason of the fact that he or she is w was a dircetor,
officer or emplayee of the Corporation, or is or was serving at the request of the Curpyration as 2
director, officer nr employee of another corporation, partnership, joint venture, st or other caterprise,
or i or was serving at the request of the Corporatian as a “fiduciary,” as defined In Section 3(21)(A) of
the Employee Retirement Tncome Security Act of 1974 (“ERISA™) with regand to any employre beusfit
plan in which employees of the Corporation are participants because of such employment, whether or not
the =:l or cmission to act on the part of such person which is tha basis of such action, suit or proceeding,
occurred befine or after tha adoption of this Article. against expenses (including atormeys’ fees),
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judgments, tines and amounts paid in scttlement (if sush settlement is datermined to be reasonable as
herein pravided) actually and reasunubly wcurred by him or her in connection with such action, suit oc
proceeding, unless it shall be determine by a courl of competent jurisdiction in & final, non-appealable
order or judgment (whether in such action, suit, or provuudiug or in another action brought for the
pwpose of determining whether the person should be indemuificd) that the person seckiog
indemnification was puilty of gross aegligence, fraud or willful misconduct, Pruvided that with respect
fo an action by ar in the right of the Corporation to procure a judgment in its favor such indewmification
shall extend only as tn expenses (including attorneys’ fees) actually and reasonably incurred. This right
of indemnification inclodes but is not Hmited to threatened, pending or completed actioms, suits or
proceedings, inoluding appeals, whether civil, criminal, administrative or investigative under or pursuant
10 any [ederal, statc or local law (startory, regulatory or common law) relating to pratection of the
environment, ivcluding, without limitation, the Comprehensive Environmental Response Compensation
and Liability Act, tlic Resource Congervation and Recovery Act, the Clean Air Act, the Clean Water Act,
the Toxic Subsiances Contiol Act, and the Emargenoy Planning and Community Right-To-Know Act, all
as amended.

With respect to amounts paid in settlement of any action, suit or proceeding, it shall be
determined by the Corporation whether such sentlement is rexsunable, Such datermination shall ba made
(a) by the Board of Directors by a majority vote of 2 quorum consistiug of directors who are not parties
to anch Action, suit or proceeding, or (b) by the sharsholders in the event such a quorum is not obtainable.
In the event it is determined that the settlement is reasonable, such person shatl be indewnified for such
amounts paid, unless it shall be determined by a court of competent jucisdiction, in a [ual, non-

" oppealable order or judgment (whether in such action, suit or proceeding or n another action brought fLe
the purpose of determining whether the person should be indemnified) that the person seeking
indemnification was guilty of pross negligence, fraud oc willful misconduct. A determination by the
Corpuiation that o settlepnant is reasonahle shall not be deemed to create 2 presumption that the person
seeking indenumification was or was not guilty of gross negligence, fraud or willful misconduct, In the
even! the person secking indemnification enters into 2 settlament other than one determined to be
reasonable by the Corpuration, his or her rights to indemnifiestion harennder shall be forfeited and any
expenses advaneed pursuant o e provisions hercof shall be immediately repaid to the Corporation.

Expenses (including anomeys’ fees) incurred which arc subject to indemnification hereunder
shall be advanced by the Corporation prior to the final disposition of the action, suit or proceeding upan
receipt of a written undertaking by or on behalf of the person sccking such indemnification with such
security as the Board of Directors may raquire, to repay such amount if it shail be detormined by a Court
of competent jurisdiction in a final, non-appealable order or judgment (whether in such action, suit or
proceeding or in another action brought for the purpose of determining whether the pason should be
indemaified) that such person was guilty of gross negligence, fraud or willful misconduct.

The foregoing right of indemnification shall be in addition to, and not exciusive of any aad all
vtliec rights to which those seeking indemnification may be entitled by statute, agreement or otherwise,
and shatl inurs to the benefit of the hair, execntors and administrators of such person.

ARTICLETX
Sharetolders hoiding not less than one-fifth (1/5) of all shares entitied to vote on any matter to

be presented at 2 meeting shall be entitled to call a special meeting of the sharsholders by giving due and
proper natice thereof s required by fuw. Al auy mccting called pursuant to this provision, a quorum of
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at least four-tifths (4/5) of the shares entitled to vote vn any muter W be proseuted shall be required for
the fransaction of any business thereat.

The affinnative vote or cecusent of the holders of eighty percent (80%) of the issued and

autstanding shares of common stock of the Corporation shall be required for the amendment, alteration
or r=peal of this Article.

THIRD: The affective time and date of these Articles of Restatement shatl be 12:01 am.
Tuesday, Decermber, 1998

Dawd: _A/eVBsen- /£ 2%
COURTAULDS COATINGS INC,

i "“Steven IL Lyversc, Vice President and Secretary
[
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Atomey at Law
400 South [3th street
Lonisville, Kenfucky 40205
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