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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 370971

The Registrar of Companies for Scotland hereby certifies that

FASTENAL EUROPE LTD

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in Scotland

Given at Companies House on 11th January 2010
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*NSC3709711*

w— for e ecord  — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with

Secton 8 of e INO" COMPANIES q ] S-
Compames Act 2006.
Application to register a company | FEE PAID Fr — o
EDINBURGH £50
A fee i payable with this form.
Please see How {0 pay on the (ast page.
 What this form is for )( What this form is |
You may use this form to reglster 2 You cannat use thishy
private ar public company. a limited liabiity paifd
this, plaase use fon (E) *SASREGKT*
SCT 11/01/2010 117
COMPANIES HOUSE
Part 1 Company details
-3 Ffllling In this form
Picaze complets in typescfint of in
botd black capialy,
All felds are mandatory unioen
epacihed or indleatad by *
m Company details
& Duplicate namea
. l Please show the proposed campany name below. Dmicals rarres avs oot parmtied. A
3 E Ld [t of registated nemes; can be taund
E;?-npg?: ?uﬁngp any lFastmml uxope L Ot OUraebais. Them arovarious nles
| o ™
— SRS ord Infomation is av at
For officiat vsa ’%F @— ,—4-[ ) ﬁ_ E)I|,_ v companisshausa. gov.uk

Company name restrictions ©

Flease tick the box only if the propased ¢ompany name contains sensttive
or restricted words or expressions that reguire you fo seek comments of a
govemiment department or cther speclited body,

© Company name mstrictions

A st of sansifve or resticied words
o expresaions that requine congent

have the nama ending with ‘Uimited’, 'Cyfyrngedia’ or permitied altemalive,

(3 1 confirm that the above propesed campany meets the conditions for
exemption from the reguirement to have a name ending with'Limited’,
‘Cyfyrigedig' or permitled alternative.

¢2n ba found In guidance availelle
3 1conkirm that the propased company name contains senshiive or restricted | on ourwebsiie:
" words or expressions and that approval, wnere appropriale, has beeh v COMpANIESDUSe. G0, UK
sought of 8 goverament department ot other spectfied body and | atlach a
copy of their response.
Exemption from name ending with 'Limited’ or 'Cyfyngedig” ©
Please fick the box if you wish to apply for exemption from the: requirement to © Nemt cnding axesption.

Qnly ptivate companies that ara
friled! by guraramtee and meet other
specit reqiiraments are efgible to
appiy ¥or tis,

For more details, please go fo ow
website:

wwW, Companieahoyse.gov.uk

Company type @

Please fick fhe box that describes tha proposed company type end members'
Irability (only one box must be ticked):

O Company typa

H you are ursure of your compsny’s
Iype, pleas= g fo our webshe:

BIS Dwpartenary; for Burdinrm

Irmwezting B Sl
ei: 4440721+l

Public limited by shares Wi Caaniashouse gov.uk
[l  Private limited by shares
[J  Private Imited by guaranise
(] Private unlimited with share capital
[ Private untimited withotrt share capial
CHFF(25
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INO1

Application to register a company

Situation of registered office ©

Please fick the appropriate box below that describes the sittation of the
proposed registered office (only one box must be ticked):
(1 England and Wales
Wales
iv] Scoband
1 Nordhem ireland

& Regigtersd officn
Evary company mus] rave a
registered ofice and tis i the
Addrese to which the Reglaire wil
send corraspandence,

For England and Walas companfos,
1he address must be i« England or
Wales,

For Welsh, Stollish or Northem

be in Wates, Scoltand of Nevtheen
Irefand respectvely,

Iretant companies, the atdrase myst

Ao

Registered office addrags &

l?]easa give the registered offive address of your company.

Building namemumbec[ Johnstone Hougs

© Reglstered office address
You must ensu Mt the addresy
shown in This secfion is conalatent
wilh the situation indicamwd i

Streed [52—54 Rose Street section A5,
You must previdge an addrass in
( , Englans or Vialos fef comparkes 1o
Post town ]Aberdeen bee registaned in England and Yales.
. Youmuct provide Bn oddress iy
County/Region I Wales, Seotland or Norlharn Irefand
e Y Y N Y Y W Sotand o oahom o
a8 RQ 2ES, and ar efft
respacively, .
Articles of association 8
a Bt € For details of whith company lype
[ Pleasg chonge one option only and tick one box anly. ool g
Option 1 ) wish to adopt one of the fellowing mode! articles in fis entirety. Pleage tick Plesse go 1o OuF websile:
oty one box. - . visw, companiasholrse gov.uk
[ Private limited by shares
) Private limited by guarantee
] Public company
Ogpiion 2 [ wish o adopt the fallowing model arficles with additional and/or amended
provisions. | attach e copy of the addifional andfor amender! provigion(s). Plesse
ek only sre box.
[ Privats limited by shares
[} Privats imited by guarantee
T Public company
Optlon 3 (v1 1 wish to adopt entirely bespoke articles. I attach a copy of the bespoke

artlcles to this application,

Restricted company articles ©

Please tick the box below if the company’s articles are restricted.

0

© Restriclod company arficles
Rastrizted company adiddes sre
thasa conteiing Brovision for
snirenchmet, For mote defaile,
pleass ga fo our webisitn;
Wi Companiashouse gov.uk

—

CHFATRS
109 Vesgion 2.0




INO1

Application to register a company

Part 2 Propoéed officers

For private companies the appointment of a sacretary is opfional, however, if you do declde to appoint a company
gecrotary you must provide the ralevant dedails. Public companies are requirad to appoint at least one secretary.

Privaie companles must appolnd at ieag! one director who e an individual. Public companies misst appoint st least
two directars, one of which must be an individual,

For o secretary who i8 an individual, go ta Section B1; For a carporate secretary, 9o to Section C1; For a .
director whe is an individual, go to Section D1; For a corporate director, go to Section E9.

Secretary

E Secretary appointments ©

' Please use thiy section to fist all the secrelary appointments taken on formation. | @ Sorporte sppointments

K Fir corpoegte secrakary
For a corporate secretary, complete Sections £4-C5. - appcilinants, plaasa compiete

Tme ] :BC’!'DH gT-Cﬁ ingtzad of ;
Full forenames) Additlanal sppalntments ‘
— 1F you wizh o appoint more
( . than Saén:-e serretaty, plasse use
e " taqy Bppoirimants'
Former name(s) © contintzsian pge.
8 Former reme(z)
Ploate provide any pravidus namss
which have baen Lsed for business
pupoBes ir 1ha towt 20 years.
Mericd women do nol nead 1 gha
former names unless previoysly uted
for businate purposes,

Sumama

B Secretary's service address © i

fiding nam ber © Service addross {
Buking nemeinum r This & fhe nddroas thel wil appear

Stree! - o the publcrecord. This docs not .
have 10 be your unial residential i

addrgss, |

Plonza atxle The Compeny's
Registerad Qffice’ If your eenvice

r
F atidress wil be roorded in the ¢
— |
(

Pot town

Counly/Region
Posteode
Country

gfmposegﬂ oampargs reglster
T aiacs
_ IF your provide your raskdantial

aderess hera Hwill appear on the
public record,

ﬁ Signature ©®

I con: acta 13 ' i 7 . |© Sknsture
r onsent to § secretary of the proposed company named in Section A1 T orean nsmed abov consorts

Signature Sgnature . to act 83 secrelary of the proposed

X ) x company,

CHFPOZS
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INO1
Application to register a company

Carporate secretary

Corporate secretary appointments ©

c

Please uge this section 1o st all the corporate secretary appointments taken

on formation.
Name of corporate |MD Secretarieg Limited
bodyfim
Building name/nuraber| C/0 MeGrigors LLP
Strzet 141 Borhwell Streat
Post town Glaggew
County/Region
Postoode ¢ r?r_]_'i_iTrQ_r—l—_
Country United Kingdcm

€ Additfonal appolmiments

1 you vish 1 appolnt mee than ane
copedate secrlry, please use e
*Curporate secralary appointments”
confiration pags.

Raegletared or principal sddress
This is the address thed will appear
o thie public recotd. This address
murst be a physical jocation for fiva
celivary of documents. It zanrot be
a PQ ho, mamber {unlass contatned
within & fuk addness), DX, pumber or
LP {legal Posl 1 Scoland) number.

Location of the registry of the corporate body of firm

i3 the corporale secretary registared within the European Economic Area (EEA)?
< Yes Complete Section C3 only
4 Na Complete Section C4 only

c2

R

EEA companios ©

Please give details of the register where the company file is kept (including the | € EER ]
retevani stalg) and the regisation number in that reglster. A Gl e of cowntries of the EEA can
be found In our quidance:
Where the company/ IScot land, United Kingdom wenv.campseieshotise, gov.uk
firm s registered © € This is the regisier mantioned in
( Articie 3 of the First Cortpany Law.
I Direalrvs {58M51/EEC),
Registration number | SC104964
W Non-EEA companies
Pieasa give details of the legal form of the corporale body or firm and the law by | €F Non-EEA
which t's govemad. f applicable, please alsc glve detalis of the register tn which wfgﬁmm ;9'31“::‘
B it is entered (including the state) and is regisiration number in that reglater. 198 compory orlon s rgiere
Lege! form of the yer) rwst alsa provida Ha aumbeeia
Gorporate body thel regisor.
or firm r
‘Governing law r
1f applicatie, where
1he companyfir is
registered © |
Registration number l
E Signature ©
| to 2t @ etthe T . | signature
l consen 5 secrelary propased company named in ection A1 T oo ranad sbowa conserts
Signature 5111"3"9 K 10 BCh &5 GOTRODtE Secretry of the
neei en- Fd\-——m-b SV Ly | RSO,
op— s S gen&raaes L rrep
CHFPD2S
1009 Verrign 2.0




Director

INO1

Application to register a company

Director appointments @

Please use this section fo list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E5.

Title * |

Full forename(s) IDarryl Wayne

Sumame [ Bvorak

Former name(s) @ I

Country/State of Netherlands

residence ©

Nationality |American

Date of birth [fofe o Lo s |6

Business cccupation [—

(if any) @

I

© Appointments

Private companies must appoint
atleast ona director who is an
individuat. Public companies must
appaind at izast two directors, one of
which must be an individual.

© Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names ynless previously used
for business purpeses.

€ Country/State of residence
This is in respect of your usual
residential address as stated in
secfion D4.

© Business occupation
H you have a business occupation,
please enter here, If you do nof,
please leave blank.

Additional 2ppointments

If you wish 1o appoint more than

one director, please use the 'Director
appointments' confinuation page.

02}

Director's service address ©

Please complste the service address below. You must also fil in the director's
usual residential address in Section D4.

Building namelnumber‘ 59

Sireet fMaxwell straat

B
Post town 5316 GP Dordrecht
County/Region F
Postcode !__[_r'r_l_[—l‘r—
Country l Netherlands

© Sewvice address
This is the address that will appear
an the public record. This does not
have to be your usual residential
address.

Please state 'The Company's
Reqistered Office’ if your service
address will be recorded in the
proposed company's register of
directars as the company's registered
office.

H you provide your residential
address here it will appear on the
public record.

Signature O

irector of th any named in Section A1. O signature
[ | consent to act as directo g proposed company P oereen named 3bove conserts
Signature Signature to acl as director of the proposad
CHFPO25
10109 Version 2.0




INOT

Application ta register a company

Cirector

o1 )

Director appointments @

Please use this section to list all the direcior appointments taken on formation. | @ Appointments
For 4 corporata director, complete Sections E3-E5. Privale eomipanios must sppcint
& f2at ane diattar Who i an
The * Individual, Pubiic companies must
‘ Bppot at laast b dirackors, o of
Full fotename(s) F‘Bteven Allen which must be o indvidusd.
©) Former nama(a)
Surname |Rucinslci Pinase provide any Pravicws rafmes
‘ which hawe boen used for buziness
Former name(s) © r ppeses In the last 20 years.
Matried women da nol nead to gve
[ former names uhless previgusly wad
‘ far brUSINeSS PUrposes.
g:tgggég%e of United States of America © CountryiStts o rasideact
- This & i respoct of your usuel
Naﬂonamy ]Amcr). can tesidental address as stated n
—~ Section D8,
Ll A N 0 2 0 potem st
Busies cocupton | frouhes toes ocpan
{if any) | please lcave blanik,

Additional appointmonts

1f you wish ta appoint move fhan

ona dractnr, please use the Ditegtor
appaintmants’ continuztion paga,

02§

Director's service address ©

Pleasa complete tha service address below. You must alse fill in the director’s
usual residential address In Section D4,

Building nama/numnber| 2001

8 Sarvicy sddrass
This is the adtreis thal wik appear
on the public recard, This doas net
hava ¥ be your usva restdentat
oddross,

Streat [TTteurer Rlvd Please stata 'The Company's
Registered Qiflce’ I your service
[ ackiress wil b racorded in the
- propored company's regfster of
Pust iowmn [W:.nona directors as the company’s ragletered
office.
County/Reglon Minncsuta 55987 A ot
you 2 your residentls
Postcode address frem It wil appest on the
FTVTTFTF akiess b
Country [Un;.ted States of America
. Signafure ©
rl consent to st as director of the proposed company named in Sectjon Af. © Signatvre
The pexzcn named above coneants
 Stgnature to acl as directir of i proprsed

Signature

X | “ X

company.

CHFPO25
10402 Yerdon 10




necemmecait INO1 - continuation page
Comparies At 2008, Application o register = company
Director
Direcior appointments ©
Please use thls section fo fist 2l the directors of the company. O Appolntments i
For a corporzta director, completa Sections £1-E5. m:’gpﬁ"‘“ m“ﬁﬁﬁnt
Title * Indtviduat, Public eompanies merst
zppoint at lazst iwo directom, onc of
Full forenamefs) [Eavid Mathew which mruel be an indhvidual,
© Former name(s}
Suriame [Donahue Plazse provida any praviaus ddmas
- which hove been tsed for buziness
Fomner namefs) © r PUIBOAES in the last 20 yaam.
pleriad wamdn 4o not noed to glve
l former names uniess previpusly wved
for business purptses,
CO[.‘;‘?E%EM ’?ﬂited Stakes of America © Country/State of resktonce
[SRITen This i i respect of your yousl
Nationalty [american resientat ardress o3 slated in
Section D4,
¢ th y i ¥ Y
Datg Df birth l__-]—té— ﬁ— l—g— 1_1—]—9— FF‘ O Buslnaas occupation
B IF you hewe a business occupation,
m'," ;reissooocupahon pieaze envar hete, IF you do aot,
¥ r ploasn aave blaok.

B

Director's service address ©

——

[ Please complots the serics address bekow, Yoo must also fil in the directors
usual recidential addreas in Section D4.

Bulding nameiumie?| 2001

O Saviee atidress
This fa the addreza thal wil oppesr
on the public record, This doas ot
have 1o ba yaar vsuat casidentinl
addrass.

Street I Theurer Blwd Ploase state The Company's
Registered Ofilce! if your sarvice
I_ aldress wilt be tecorded in the
propened comgamy's regiater of
Post town Iﬁnona dhactors #3 the company's reptstered
office.
Caunty/Reglon I Minpegeota 55587 W = e idential
DR g, you provide yous residential
Posicode atdress bere it wil appear on the
T rriTrIT s e
Country Iunlted Stataes of America
E Signature ©
| consent 10 act as director of the proposed compariy named In Section A1, & signature
The person nasmed sbave consems
Signature Shnanta to Aot a¢ dmetor of tha propdsed

W, .

company.

el: 4440755v1

CHFPO2S
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maadmoowtn  |NO1 - continuation page
Compames ac 2006, Application o register a company
Director

o1}

Director appointments ©@

Please vse this section fo {ist all the directors of the company. © Appointments ,
For a corporate director, complete Sections E4-ES. :‘gtmﬁi?ﬁﬂ“"
n
Titla * I ndividued, Public companies most
appoint at least wp dirclors, one of
Full forenamels) Dapiel Lars which must be en individual,
i Foimes name(s)
Surame l Florness Plegse provide any pravious names
which hava bagn Used for business
[otmer nama(s) © pumposes in the last 20 yaars.
Wharsied wexmien do not fiood tn give
P zrmer nemes unless praviovsty ysed
tnsinens, purposas.
Eggetggged United Stmtes of America © CountrylState of reaidence
This is in respect of
Nztionality I American resin::'tiai aodres:- ::l:tatu?di
Saclion D4,
. il d m: - ¥ v y ¥y
oreotith [0t TP (s fefs R A—
Businesa oceypation ¥ you have a business osoupation,
e T
W Direclor's service address ©
8 Sorvice 2ddre=s

Please complate the serdee addrass below. You must alza fill in the director's
usua residential adtiress in Section D4,

Building namefnumber] 2001

The is the eddress that wil appast
o The pubdllc record. This doea mt
heve to be your usual residenttal
aodress,

Street | Theurer Blvd Pleass state The Compeny's
- — Registarad Office’ if your servica
[ adkdreas wil be recorded in the
N proposad company's register of
Post fown [#tinona directofs 83 e company's registered
offica,
County/Region |Minnesots 55987 ; |
R e — you pravide your fesidentisl
Pasteods address hare & will appear on the
rrrrriT s bors
Country lUnited States of Americe
Signature @
| ! consent to acl as director of the proposedt company named in Saetion Af. O signature
- The prmor named above congonts
Sighature Sigraiura 1o 2xct a5 direntor o the proposed
XGenid Ll x| o
CHFPO2S

ei: 4440756v1

109 Verdan 2.0 Laswfonn Internalional 1008




INO1

hppilicaiion to reglster a company

Corporata director

Corparate director appointments @

4 j i O Additiona) appointments
fhaase use this section fo list gil the corporate directors taken on fonnation, Hyou wish & anpoint move then o
Name of corporate ' corporate director, please teg tho
‘Corporate direcior appomiments'
bexly or firm r Commatkn pege.
Building name number %Tm::mm dappearms
on the public racorg, Thiz address
Strest riwst be 2 thysicel location for fhe
l deivery of documents. i cannot be
a&ﬁho:mmbaf(unteﬁs mmanm' s}
wilhin & full adchess), DX number or
Post town ) ( LP {Leget Post in s:’mm; numioe,
County/Region [
Pastoade rrrrrrrr
Couniry li :
E Locatlon of the registry of the corporate bady or firm
Is the corporate dlirector rglstered Within the European Econatnic Area (EEA)?
2+ Yes Complete Section E3 only
+ Ko Complete Section B4 only
E EEA companies @
! Please give details of the register where the company file is kept (including the | EEA _
relevant slata) and the redistration number in that registar, A full st of countries of tha EEA oan
Yo found in our guidenca:
Where the company! | v compaaieshouse. gov.k
firm is ragisizrad € € Thic fa the registor mentioned In
[ Article 3 of the First Gompany Law

Registration rumber |

Dirfctive (B8/161/EEC),

Non-EEA companles

Pieasa give detas of the legal form of the comporats body or firm and the Jaw by
which it Is governed. If applicable, please alas give details of the register in which
it is enttered (Including the state) and its reglstration number in that register.,

Legal form of the
corporata body
orfirm

Govarning law

If applicable, where
tha companyffirm is l

© Nor-EEA
Whera you have proviged detais of
the registe? {mclirSing stais) whern
the company or fiem s reglstensd,
you must also provida it sumber by
That eagizter.

registered @
If applicable, the
regigtration number
Signature ©
rl consent fo act 23 director of the propesed company named In Section A1, © Signatwe
) The person hamed abave tonsenis
Slgnature Signeture 30t 85 copordle cmttor of e
X X proposcd company.
CHFR2S
RO ersion 28




INOT
Application to register a company

Part 3 Statement of capital

' Does your company have ghare capital?
4 Yes Complete tha seclions batow,
3 No Goto Part 4 {Statement of guarantes),

W Share capital in pound sterling {£)

Please cornpie;te the table below to show each class of shares hetd in pound sherfing.
i all your issued capltal ls in sterfing, only complete Section F1 and then go to Section F4.

Class of shares Amount pid up on Aenourd (£ ary) unpmid | Number of shares € ]Aggmgafe nominal valre €
{E.g. OrdinaryiPreference efc.) each share € on aach shorm €
|ordinazy ! £1.00 | £0.00 | 1)e 1.00
| | B R I G
l l [ | e
| | | [ e

Totals [ 18 1.00

ﬂ_ Share tapifal in other currencies

Pleasa complete the table below to show any tlass of shares held in other currencies.
Please completo a separate {zble for each currency.

Cumensy [ ‘
(lasa of shares Amount pard up on Arnount §F arry) unpaid Number of shares € Aggregate noming| velve €
5. OrdinsryiPratatance st each shars @ |eneachshore @

| _ f | | L
| | N [ ﬁ
l Tetale r l

Currency r

[ Class of sheres Ameynt pald up on Amouni (if any} unpaid
(E.g. Ordinaryireference olc.) each share € oneach share €

l | | _ L N
I | | | |

Number of sheres €3 |Aggegate nowingl velve 8

! _ Totals | {
' Totsls
Please give the lotal nimber of shares gnd fotal aggragate nominal valua of O Total aggragale nominal valus
lasued share capltal. Flesse st bolal smgregata valuag n
. different currencles separately. For
Total number of shares r 1 exampte: £100 + €100 + $10 ekc.
Tolat aggregate ]
nominal value €
@ Insluding both'the nominal value ard any € Nomba of shaves issuad multiplled by Contlnuathon Pages
sham premium, nomina! valug of sach zham. Floase s a Statement of Capilal continuefion
€) Tolal rumber of issed shares in this class. page ¥ nesessory.
CHERYES

10879 Version 2.0




INGT
Application to register a company

B

Statement of capital (Prescribed particutars of rights attached to shares)

Please give the prescribed paricuiars of rights aitached to shares for each class

€ Proserbed partioutars of righls

af share shown in the stafement of capltal share tables in Seetions F1 and F2, attachod to shares
Thepamcﬂars;\e: "
ricidars of en ,
Class of share F}rdinary 2 ﬁ\ad s gﬁm eﬁgﬂy .
Prescribed particulars [Bach ordinary shaxe carries the same voting xights, earfain crcumstances;
© partlcipates equally with the other ozdinary shares & E‘::g:&i%ﬁk'%.
in distributions of dividends and capital In a disttbation: paskpate

finclugding on winding up) and is not redeemable.

¢ pardculars of any rights, o8
respacts capital, to parfeipate in g
distribubion {Including on winding
up); and

0. whether the shares are fo be
regaermed or ane tkxbie fo b
vedenmed 21 the oplion of tha
company of e shanshckier and
sty barms o¢ condifions relaing
bo redesmption of these shares,

A separate Rbie mustbe peed for
aach class of shars,

Continuation pages

Plaase use the next page of 8
“Sisbement of Capital {Prasctfibed
pariculars of ightt aflached
{o shores} continustion pepe i
NGCASSAY.

CHFFDS
10409 Version 2.0




INO1

Application to register a company

_ Class of share ‘

:’rescrmeq particulars [

€ Prescribed partiodars of rights
sttached to ghares

The: parifcutars am: .

2. particuters of any voting righe,
Including rights thak arize only In
eertain circumatences;

b, particulars of sy Aghts, a¢
respacts dividonds, ko particpale
n 3 dstibuhon;

t. particlors of any rights, as
fespecis capity, (9 paricipate Ina
diskributiea (including an winding
un); and

d. wheeher T2 sharas aro lo be
radeetned or are liable fo ba
redeemed at the apfion of the
company of the sharohaldar snd
ay terms or condiions ralating
to rademption of thesa shares,

A separata bable musi be used for
oach tlass of shamg.

Continuation pages

Please use a "Sizlement of capilal
{Prescribed particulats of ights
zhiached lo sharoe) confinuation
pane i necessary.

CHFFZS
104K Vesslon 2.0




INO1

Application to register a company

Initial shareholdings

Please complete the delails helow for eadh subscriber.

subseribers' usual residentiel address.

This section shauld only be completed by companies Incomporating with shara capitdl,

The sddresses will appear on the public recort. These do ot reed to be the

initial shareholdinge

Pleasa st the compeny’s subscribers

in alphahetical ondar,

Pleane uge st Inilial sharehoidings”
condnuztion paga if necessary,

Fwsmam dotalls

Class of shara Numbar of shares

Curmney

Nomenal valug of | Amgurd (I any)

each sham

urpaid

Amount paid

"™ Pastenal Canada Company |Ordinazy

F

Sterxling

0.00

1.00

AdrRrs

2001 Theurer Blwd,
Winaorma, MM 55987,
States of America —

Onited

L
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INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complele the sections below.
+ No GotoPart5 (Statement of compliance).

Subscribers

Please complete this section f you are a subscriber of a company fimited by
guarantes. The following statesnent is being macda by each and every person
narmed below.

| confirm that if the company is wound up while | am & membet, o within
one year after | céase to be a member, | will contribute 1o the assets of the

© Nama
Plaasa vse capital letars.

&) Addrass
The axiiresses In tis aeclion will
appear an lhe public record, They do
hot have to be he subacribors’ usual

company by such amount a8 may be required for: resigantial addtets.
payment of debls and liabilittes of ihe company eonracted before | © Amownt gusrantecd
cazze to be a member; Any valld cutiency s pefrmned,
- paymentof costs, charges and expenses of windlng up, and; Gonfimuation pages
- adjusiment of the rights of the contributors among curselves, Please use a'Subscribere’
nof exceeding the spacified amount below. cordinsation page I necessary,
Subseriber's details
Forenama(s) € (
Sumams & _ [
Address © [
e [ [T T[T T
Armount guarantecd of
Subseriber's detafls
Forename(s) @ r
Sumame & r
Address © |
SN I N B
Amounl guaranteed 04
Subseriber’s details
Forename(s)@ |
Sumame O [
Address © r
Postcode lE—(_‘[‘(_r[_r"{'—
Amount guaranteed €
o CHRPOZS
1009 Versina 20




INO1 |

Appiication to register a company

Subscriber's details (O Neme
. Flaase use capiial letters.

’—'_ -
Forename(s) @ @ Addross
Surname & The addresses in this seckion will
appear on ihe puble reeord, They do
Address © net have 1 be e aubiscribers' wwua)
- . . reskierial adcress,

© Amcunt guaraniond

Psooe | | [ [ [ [~ . P

. Continuatio pagos
Amount guaranieed € Heasaltl:e an'sulm'tm'

Subscriber's details eortimuztan pege i necessary
Forename(s) € ’_ - -
g;mame o . )
Address ©

posese [ [T T

Amount guaramm;d O

Subscriber's details

Forename(s) € [

Surname €@
Address €

Pocote | [ [T T

Amount gusranteed 9]

Subscriber's details

Forena n-le(s} 1]
Surhamc €
Addregs @

posoose | [ T [

Amounl guarénteed L2

Subserdhar's detalls

Forename(s) @

Surname ©
Address @

Pouse | [ [ [T [ [

Amotinl guaranteed 9!

CHFPO2S
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INO1

Application {6 register a company

Part 5

Statement of compliance
r This segtioh must be completed by all companies.
I3 the apphication by an agent on beha of all the subscribere?

+ No Golo Section H1 (Statement of compliance defivered by the
subgerfbers).

+ Yes Go to Section H2 (Statement of compliance delivered by an agent), '

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivared by an agent
for the subscribers of the memorandum of assoclation.

| coniirm that the requirements of the Cesmpanies Act 2006 as lo registration
have been complied with,

Subscrbar's signature

Synatre

P8 X

Subscribers sipnature

Shreture
X X

Subseriber's signatyre

Shralvre

Subscriber's signature

Slynaturs

Subscribers signature

Smitee

Subscriber's signatute

Sanatum

Subscriber's sigrature

Sigmaturs

Subscriber's signature

Signature

"ﬁ Statemam of compliance
dolivetad by the subsctihers
Every subscrber o the
mEmoRNAN of afSoctation must
wign the statemant of complisnce.

1029 Viergion 2.0




IND
Application to register a company

Substriber's signature | Shnetre Continuation pagas |
Plaaze vse a ‘Diaternent of i
X X tomplisnca detiversd by tha
subsribars’ continyation paga
moe subactiliins need 10 sk

Subseriber's signature | Hgrans

Subseriber's signatune | Signatwe

X X

Subacriber's signature | Fgnaiwe

X X |

w Staternent of compliance delivered by an agent

Please complete this seclion if this application is defivensd by an agent for
{he subscribers 1o the memorandum of assaciation,

- Agent's name ’McGrigors LLP :
Building namfnumbar(Prince3 Exchange :
Street l".l Earl Grey Street i
Post town ; Edinburgh T |
CoumyfRegfon ‘ i
e TR e
Country ok :

I confirm that the requirements of the Companies Act 2006 as 10 reglatration
have beenr complied with.

Agent's signature Signalun W
X . X

CHEPLZS
10409 Verrion 2.0




INO1
Application o register a company
BFresenter information mmportanl information

You da not have to give any contact information, but i
you da it wil help Companias Howse if there i a query
on the form. The cortact information you give wil be
vigible to searchers of the public record,

Cortmw Tain Smith

[ TRmpAsy BT

P’“‘z Princes Exchange

MCGRIGORS LLP

[1 Barl Grey Street

I -

F’“’"’" Edinburgh

CoirfyfRegion

[ GG EA A A
r""‘"’f Scotland

!Tm BX ED 723301 EOINBURGH 43

l'rermnm 0133 777 000

n Certificate

We will send your certificale to the presenters address
(shown ahove) or if indicated to another address

shown below;

[ Atthe registered office addreas (Given In Section AG).
(T Atthe agants address (Given in Sectinn H2),

Checklist

We may retum forms completed incosrectly or
with Information missing,

Plaase make sure you have remembanad the

following:

[0 You have checked that ihe propesed company
name js avallable as welf & the various fules tkal
may affect your cholce of name. More informatian
can be found In guidence on our websile,

(] #the name of the company is the same &s one
alreedy on the reglster as permitted by The
Company and Business Names (Miscellaneous
Frovisions) Regulations 2008, please atlach
consent, -

(] You have used the correct appointment sections.

(3 Any addresses given must b2 a physieal kocation,
They cannot be 2 PO Box number {unless part
of a full service address), DX or LP (Legal Post in
Seotland) number. )

L1 The document has been signed, where indicated.,

(1 Al relevant attachments have been included.

[ You have enclosed the carrect fee,

Please notae that all information on this form
will appear on the publkc record, apart Irom
informatien relating to usual residential
addrezsos.

Fl ow to pay

A fee of £20 is payable to Companies House to
register a company, -

Make chaquas o postal arders payahle to
"Compenies House,'

here fo send

You may tetumn this form to any Companies Mouse
address, however for expediency we adviza you to
retumn it to the appropriate address below:

For companies reglsterad in England and Wales;
The Regiatrer of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 30z,

DX 33050 Cardiff,

For companies registered in Scotland;

The: Registrar of Carmpanias, Compantes Hayse,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX EDZ35 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies ragistered In Northern Iroland:
The Registrar of Companies, Companles House,
First Floor, Waterfront Piaza, 8 Laganbank Road,
Beffagt, Northern Ireland, BT1 383.

DX 481 N.R, Beffast 1,

Sertion 243 exemption

If you are applying for, or have been granted 2 section
243 exemplion, please post this whale form to the
different postal addrass below;

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 SWE.

I Further information

For further information, please see the guldance nofas_
on the websthe at www.companieshouse, gov.irk
or emall enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPOZS
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
FASTENAL EUROPE LTD (the "Company")

Each subscriber to this memorandum of agsociation wishes to form a company under the Companies
Act 2006 and agrees to become a member of the cormpany and to take at least one share.

Name of each subscriber Authentication by each subscriber
FASTENAL CANADA COMPANY M e
Dated:

MONDAY

T

14/01/2010
COMPANIES HOUSE

1
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2.1

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

FASTENAL EUROPE LTD (the "Company™)

EXCLUSION OF MODEL ARTICLES

None of the regulations contained in the Companies (Model Articles) Regulations 2008
apply to the Company and these articles alone are the articles of association of the
Company.

INTERPRETATION

In these articles, unless the context requires otherwise:

"Act" means the Companies Act 2006;

"Acceptance” has the meaning in article 27;

"Additional Acceptance” has the meaning in article 27;

"Alternate” or "Alternate DPirector" has the meaning given in article 11;

"Appointor" has the meaning in article 11;

"*Articles” means these articles of association;

"Bankruptcy”" includes individual insolvency proceedings in a jurisdiction other than
Fngland and Wales, Scotland or Northern Ireland which have an effect similar to that of
bankruptcy;

"Call" has the meaning in article 32;

"Call Notice" has the meaning in article 32,

4
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"Call Payment Date" has the meaning in article 35;

"Capitalised Sum" has the meaning in article 53;

"Chairman” has the meaning given in article 14,

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies
Act 2006), in so far as they apply to the Company;

"Company's lien" has the meaning in article 30;

"Director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called;

"Distribution Recipient” has the meaning given in article 48;

"Eligible Director” means a Director who would have been entitled to vote on the matter
had 1t been proposed as a resolution at a Directors’ meeting (but excluding any Director
whose vote is not to be counted in respect of a particular matter);

"Fully Paid" in relation to a Share, means that the nominal value and any premium to be
paid to the Company in respect of that Share have been paid to the Company;

"Holder" in relation to Shares means the person whose name is entered in the register of
members as the holder of the Shares;

"Offered Shares" has the meaning in article 27;

"Persons Entitled" has the meaning in article 53;

"Pre-emption offer" has the meaning in article 27;

"Proxy Notice” has the meaning given in article 65;

"Proxy Notification Address" has the meaning in article 66;

"Relevant Director" has the meaning in article 72;

"Relevant Rate" has the meaning in article 35;

5
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22

23

2.4

25

"Relevant Loss" has the meaning in article 72;

"Shareholder" means a person who is the Holder of a Share;

"Shares" means shares in the Company;

"Surplus Shares" has the meaning in article 27; and

"Transmittee" means a person entitled to a Share as a result of the death or Bankruptcy of a
shareholder or otherwise by operation of law.

References in these Articles to a document includes, unless otherwise specified any
document sent or supplied in electronic form.

References in these Articles to "writing" means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of methods,
whether sent or supplied in electronic form or otherwise.

References in these Articles to Shares being "paid” means those Shares being paid or
credited as paid.

Unless the context otherwise requires:

(i) words importing the singular include the plural and vice versa;
(ii) words importing any gender include all other genders; and
(1i1) words importing natural persons include corporations.

6
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2.6

27

2.8

29

5.1

Words or expressions contained in these Articles which are defined in the Act have the same
meaning as in the Act in force on the date of adoption of these Articles inciuding the
following words which are defined in the following sections of the Act:

Word(s)/expression Section Number in Act
electronic form section 1168

equity share capital section 548

hard copy form section 1168

ordinary resolution section 282

special resolution section 283

subsidiary section 1159

subsidiary undertaking section 1162

working day section 1173

A reference to an article by number is to the relevant article of these Articles.

Headings used in these Articles shall not affect their construction or interpretation.

References to any statute or section of a statute shall include reference to any statutory
amendment, extension, modification or re-enactment of such statute or section of a statute
for the time being in force.

LIMITATION OF LIABILITY OF SHAREHOLDERS

The liability of the Shareholders is limited to the amount, if any, unpaid on the Shares held
by them.

DIRECTORS’ GENERAL AUTHORITY

The Directors are responsible for the management of the Company’s business, for which
purpose they may exercise all the powers of the Company.

SHAREHOLDERS’ RESERVE POWER

The Shareholders may, by special resolution, direct the Directors to take, or refrain from
taking, specified action.

7
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5.2

6.1

6.2

6.3

71

7.2

8.1

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution.

DIRECTORS MAY DELEGATE

The Directors may delegate any of the powers which are conferred on them under these
articles:

(a) to such person or committee;

(b) by such means (including by power of attorney);
{c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions,

as they think fit.

If the Directors so specify, any such delegation may authorise further delegation of the
Directors® powers by any person to whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter its terms and conditions.
COMMITTEES

Committees to which the Directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisicns of these articles which
govemn the taking of decisions by Directors.

The Directors may make rules of procedure for all or any committees, which prevail over
rules derived from these articles if they are not consistent with them.

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors is that any decision of the Directors

must be either a majority decision at a meeting or a decision taken in accordance with article
9.

8

CANrPonbl\gimanage\CSLATERWM448404_1.DOC 11 January 2010




8.2

8.3

9.1

9.2

9.3

10

10.1

If:
(a) the Company only has one Director for the time being; and
(b) no provision of these Articles requires it to have more than one Director,

the general rule does not apply, and the Director may (for so long as he remains the sole
Director) take decisions without regard to any of the provisions of these Articles relating to
Directors’ decision-making.

All acts done by a meeting of Directors, or a committee of Directors or by any Director
shall, even if it is discovered afterwards that:

(a) there was a defect in the appointment of any Director; or
(b) any Director had been disqualified from holding office; or
{c) any Director had vacated office or was not entitled to vote

be valid as if every such person had been duly appointed and was qualified and had
continued to be a Director and had been entitled to vote.

UNANIMOUS DECISIONS

A decision of the Directors is taken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing where each Director has signed
one or more copies of it or to which each Eligible Director has otherwise indicated
agreement in writing.

A decision may not be taken in accordance with this article if the Eligible Directors would
not have formed a quorum at a Director's meeting.

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors® meeting by giving notice of the meeting to the Directors
or by authorising the company secretary (if any) to give such notice.

9
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10.2 Notice of any Directors’ meeting must indicate:

(a) its proposed date and time;

(b) where it is to take place;

{c) the proposed business of the meeting; and

(D if it is anticipated that Directors participating in the meeting will not be in the

same place, how it is proposed that they should communicate with each other
during the meeting.

10.3 At least seven days' notice of a Directors’ meeting must be given to each Director, but the
notice need not be in writing.

10.4 Notice of a Directors’ meeting need not be given to Directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than seven
days after the date on which the meeting is held. Where such notice is given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it.

11 ALTERNATE DIRECTORS

1.1 Any Director (the "Appointor') may appoint as an alternate any other Director, or another
person approved by resolution of the Directors to:

(a) exercise that Director's powers; and

(b) carry out that Director's responsibilities

in reiation to the taking of decisions by the Directors in the absence of the alternate's
Appointor (the "Alternate” or "Alternate Director").

11.2 Any appointment or removal of an Alternate must be effected by notice in writing to the
Company signed by the Appointor, or in any other manner approved by the Directors.

113 The notice must:

(a) identify the proposed Alternate; and

10
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11.4

11.5

11.6

11.7

11.8

(b) in the case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate is willing to act as the Altemate of the
Director giving the notice.

An Alternate Director may act as an Alternate Director to more than one Director and has
the same rights, in relation to any decision of the Directors as the Altemate's Appointor.

Alternate Directors:

(a) are deemed for all purposes to be Directors;

(b are liable for their own acts and omissions;

(c) are subject to the same restrictions as their Appointors;
(d) are not deemed to be agents of or for their Appointors;

and in particular (but without limitation) each Alternate Director is entitled to receive notice
of all meetings of Directors and all meetings of committees of Directors of which his
Appointor is a member.

A person who is an Alternate Director but not a Director:

(a) may be counted as participating for the purposes of determining whether a quorum
is participating (but only if that person's Appointor is not participating); and

(b) may participate in a unanimous decision of the Directors (but only if his Appointor
is an Eligible Director in relation to that decision and does not participate).

No Alternate may be counted as more than one Director for such purposes.

An Altemate Director is not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the Alternate’s Appointor remuneration
as the Appointor may direct by notice in writing made to the Company.

An Alternate Director's appointment as an Alternate terminates:

(a) when the Alternate's Appointor revokes the appointment by notice to the Company
in writing specifying when it is to terminate;

1
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11.9

12

12.1

12.2

12.3

13

13.1

()} on the occurrence in relation to the Alternate of any event which, if it occurred in
relation to the Alternate's Appointor, would result in the termination of the
Appointor's appointment as a Director;

{c) on the death of the Alternate's Appointor; or

(d) when the Alternate's Appointor's appointment as a Director terminates, except that
an Alternate's appointment as an Alternate does not terminate when the Appointor
retires by rotation at a general meeting and is then re-appointed as a Director at the
same general meeting.

A Director who is also an Altermate Director has an additional vote on behalf of each
Appointor who is:

(a) not participating in a Directors’ meeting; and

(b) would have been entitled to vote if they were participating in it

but shall not count as more than one Director for the purposes of determining whether a
quorum is present.

PARTICIPATION IN DIRECTORS’ MEETINGS

Directors participate in a Directors’ meeting, or part of a Directors’ meeting, when:

(2) the meeting has been called and takes place in accordance with these Articles; and

{b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether Directors are participating in a Directors’ meeting, it is irrelevant
where any Director is or how they communicate with each other.

if all the Directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors® meeting, unless a quorum is participating, no proposal is to be voted on,
except a proposal to call another meeting.

i2
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13.2

133

134

14

141

142

14.3

14.4

15

16

16.1

The quorum for Directors’ meetings may be fixed from time to time by an ordinary
resolution but it must never be less than two, and unless otherwise fixed it is two.

A person holding office as an Alternate Director shalt only be counted in the quorum if his
Appointor is not present,

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision;

(a) to appoint further Directors; or
(b) to call a general meeting so as to enable the Shareholders to appoint further
Directors.

CHAIRING OF DIRECTORS’ MEETINGS

The Directors may appoint a Director to chair their meetings.

The person so appointed for the time being is known as the Chairman.

The Directors may terminate the Chairman’s appointment at any time.

If the Chairman is not participating in a Directors’ meeting within ten minutes of the time at
which it was to start, the participating Directors must appoint one of themselves to chair it.

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the Chairman or other Director
chairing the meeting has a casting vote unless the Chairman or other Director is not to be
counted as participating in the decision-making process for quorum or voting purposes in
accordance with these Articles.

CONFLICTS OF INTEREST

Unless article 16.3 applies, if a proposed decision of the Directors is concerned with an
actual or proposed transaction or arrangement with the Company in which a Director is
interested, that Director is not to be counted as participating in the decision-making process
for quorum or voting purposes.
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16.2

16.3

16.4

16.5

16.6

If any of the following apply, a Director who is interested in an actual or proposed
transaction or arrangement with the Company is to be counted as participating in the
decision making process for quorum and voting purposes:

(a) the Company by ordinary resolution disapplies a provision of these Articles which
would otherwise prevent a Director from being counted as participating in the
decision-making process;

(b) the Director’s interest cannot reasonably be regarded as likely to give rise 10 a
conflict of interest; or

(©) the Director’s conflict of interest arises from a permitted cause.
For the purposes of this article, the following are permitted causes:

(a) a guarantee given, or to be given, by or to a Director in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries,

) subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and

(c) arrangements pursuant to which benefits are made available to employees and
Directors or former employees and Directors of the Company or any of its
subsidiaries which do not provide special benefits for Directors or former
Directors.

For the purposes of this article, references to proposed decisions and decision-making
processes include any Directors’ meeting or part of a Directors’ meeting.

Subject to article 16.6, if a question arises at a meeting of Directors or of a committee of
Directors as to the right of a Director to participate in the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the Chairman whose ruling in relation to any Director other than the Chairman is
to be final and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the Directors
at that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.
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17 "RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
Directors, Where decisions of the Directors are taken by electronic means, such decisions
must be recorded by the Directors in permanent form so that they may be read by the naked
eye.

18 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles and the Act, the Directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communicated to Directors.

19 DIRECTORS MAY CHANGE THE NAME OF THE COMPANY

The Directors may change the name of the Company.

20 METHODS OF APPOINTING DIRECTORS

20.1 Any person who is willing to act as a Director, and is permitted by law to do so, may be
appointed to be a Director:

(a) by ordinary resolution; or
(b) by a decision of the Directors.
20.2 In any case where, as a result of death, the Company has no Shareholders and no Directors,

the personal representatives of the last Sharcholder to have died have the right, by notice in
writing, to appoint a person to be a Director.

20.3 For the purposes of article 20.2, where two or more Shareholders die in circumstances
rendering it uncertain who was the last to die, a younger Sharcholder is deemed to have
survived an older Shareholder.

20.4 If as a result of death or Bankruptcy, the Company has no shareholders and no Directors, the
Transmittee of the last Shareholder to have died or had a bankruptcy order made against him
has the right by notice in writing to appoint any natural person who is willing to act and is
permitted to do so, to be a Director.
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22

221

222

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a Director as soon as;

(a)

(b)

(c)

(d)

(e)

&)

(2)

that person ceases to be a Director by virtue of any provision of the Act or is
prohibited from being a Director by law; or

a bankruptcy order is made against that person; or

a composition is made with that person’s creditors generally in satisfaction of that
person’s debts; or

a registered medical practitioner who is treating that person gives a written opinion
to the Company stating that that person has become physically or mentally
incapable of acting as a Director and may remain so for more than three months; or

by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have; or

notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with its
terms; or

he has, for more than six consecutive months been absent without the permission
of the other Directors from meetings of Directors held during that period and the
other Directors resolve that he has ceased to be a Director.,

DIRECTORS’ REMUNERATION

Directors may undertake any services for the Company that the Directors decide.

Directors are entitled to such remuneration as the Directors determine:

(a)

(b)

for their services to the Company as Directors; and

for any other service which they undertake for the Company.
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224

225

23

24

A Director’s remuneration may:

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
Director.

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day.

Unless the Directors decide otherwise, Directors are not accountable to the Company for any
remuneration which they receive as Directors or other officers or employees of the
Company’s subsidiaries or of any other body corporate in which the Company is interested.

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at:

(a) meetings of Directors or committees of Directors;

't general meetings;

(c) separate meetings of the Holders of any class of Shares or of debentures of the
Company; or

otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

SECRETARY

The Directors may appoint any person who is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, if the Directors so decide, appoint a replacement in each case by a
decision of the Directors.

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the nghts attached to any existing Share, the Company may issue
Shares with such rights or restrictions as may be determined by ordinary resolution.

17

C:ANrPortbl\gimanage\CSLATERW448404_1.DOC 11 January 2010




252

26

27

27.1

272

The Company may issue Shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the Holder, and the Directors may determine the terms,
conditions and manner of redemption of any such Shares.

DIRECTORS' POWER TO ALLOT SHARES

The Directors may offer or allot Shares, grant rights to subscribe for or to convert any
security into or otherwise deal in, or dispose of Shares on such terms and at such time as
they may decide provided that:

(a) the maximum nominal amount of Shares in respect of which the Directors are so
authorised is £500,000; and

(b) this authority may only be exercised for a period of five years commencing on the
date of incorporation of the Company provided that the Directors may, before such
expiry make one or more offers or agreements which would or might require
Shares to be allotted after such expiry and the Directors may allot Shares after
such authority has expired in pursuance of every such offer or agreement as if the
power conferred by these Articles had not expired; and

() this authority shall only apply insofar as the Company has not renewed, waived or

revoked it by ordinary resolution or by a written resolution in accordance with
section 282(2) of the Act.

OFFERS OF NEW SHARES TO EXISTING SHAREHOLDERS

The Directors must offer any Shares which they propose to offer or allot or grant rights to
subscribe for or to convert any security into or otherwise deal in or dispose of to
Sharcholders in accordance with the provisions of this article 27 before allotting them to any
other person.

The Directors must make an offer to allot to each person who is a Shareholder at the date of
such offer, a proportion of the Shares being offered that is as nearly as practicable equal to
the proportion in nominal value held by him of the equity share capital of the Company (the
"Pre-emption offer”). Each Pre-emption offer must be made in writing to all Shareholders
on the same day and must state:

(a) the aggregate number of Shares to be allotted;
(b) the terms of such allotment; and
{c) the number of Shares offered for sale to the Shareholder to whom the Pre-emption

offer is addressed.
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274

275

28

28.1

The following conditions must be incorporated in the Pre-emption offer:

(a)

(b)

(c)

(d)

(e

if the Shareholder wishes to purchase all or any of the Shares which are subject to
the Pre-emption offer (the "Offered Shares™), he must accept such offer in writing
in accordance with the provisions of article 68 within 14 days of the date of service
of the Pre-emption offer (the "Acceptance™); and

if the Sharcholder wishes to purchase more than the number of Offered Shares he
must indicate in the Acceptance, the maximum number of additional Shares he is
willing to purchase (the "Additional Acceptance"); and

if within 14 days of the date of service of the Pre-emption offer there are Shares
which have not been accepted for purchase by the Shareholders, (the Surplus
Shares™), the Surplus Shares will be allocated to and deemed to be accepted by
each Sharcholder who has made an Additional Acceptance; and

if there are imsufficient Surplus Shares to satisfy all Additional Acceptances, the
number of Surplus Shares to be allocated to each Shareholder who has made an
Additional Acceptance shall be calculated according to the proportion which the
number of Shares held by the relevant Shareholder as at the date of the Pre-
emption offer bears to the aggregate number of Shares held by all Shareholders
who have made an Additional Acceptance. Each Shareholder who made an
Additional Acceptance will be deemed to agree to purchase the number of Surplus
Shares allocated to him pursuant to such calculation; and

each Shareholder must no later than five working days after the allocation of
Shares to him pay to the Company the total subscription price payable for such
Shares and upon payment of such sum, the Company must deliver a share
certificate to the relevant shareholder for the number of Shares purchased by him.

If any Pre-emption offer is not accepted in full, the Directors may within [three] months
after the date of such offer dispose of any Shares referred to in the Pre-emption offer and not
allotted to any Shareholder to such person or persons as they think fit but only at the same
price and on the same terms which were specified in the Pre-emption offer.

Sections 561 and 562(1) to (6) of the Act do not apply to the Company.

SHARE CERTIFICATES

The Company must issue each Shareholder, free of charge, with one or more certificates in
respect of the Shares which that Shareholder holds.
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28.2 Every certificate must specify:

(a) in respect of how many Shares and of what class it is issued,;
(b) the nominal value of those Shares;
(c) the amount paid up on them;
(d) any distinguishing numbers assigned to them.
283 No certificate may be issued in respect of Shares of more than one class,
28.4 If more than one person holds a Share, only one certificate may be issued in respect of the
Share.

28.5 Certificates must:

(2) have affixed to them the Company’s common seal; or

(b) be otherwise executed in accordance with the Companies Acts.
29 REPLACEMENT SHARE CERTIFICATES
29.1 If a certificate issued in respect of a Shareholder’s Shares is:

(a) damaged or defaced; or

(b said to be lost, stolen or destroyed,

that Shareholder is entitled to be issued with a replacement certificate in respect of the same

Shares.
20.2 A Shareholder exercising the right to be issued with such a replacement certificate:
{(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;
(b) must return the certificate which is to be replaced to the Company if it is damaged

or defaced; and
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303

31

31t

{c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the Directors decide.

COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the "Company's lien") over every Share which is partly paid for
any part oft

(a) that Share's nominal value, and
(b) any premium at which it was issued,
(c) which has not been paid to the Company, and which is payable immediately or at

some time in the future, whether or not a Call Notice has been sent in respect of it.

The Company's lien over a Share:

(a) takes priority over any third party's interest in that Share, and

) extends to any dividend or other money payable by the Company in respect of that
Share and (if the lien is enforced and the Share is sold by the Company) the
proceeds of sale of that Share.

The Directors may at any time decide that a Share which is or would otherwise be subject to
the Company's lien shall not be subject to it, either wholly or in part.

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, if:

(a) a lien enforcement notice has been given in respect of a Share, and

b the person to whom the notice was given has failed to comply with 1t,

the Company may sell that Share in such manner as the Directors decide.
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313

314

A lien enforcement notice;

(2)

(b)

(c)

(d)

(e)

may only be given in respect of a Share which is subject to the Company's lien, in
respect of which a sum is payable and the due date for payment of that sum has
passed;

must specify the Share concerned;

must require payment of the sum payable within 14 days of the notice;

must be addressed either to the Holder of the Share or to a person entitled to it by
reason of the Holder's death, Bankruptcy or otherwise; and

must state the Company's intention to sell the Share if the notice is not complied
with.

‘Where Shares are sold under this article:

(a)

(b)

the Directors may authorise any person to execute an instalment of transfer of the
Shares to the purchaser or a person nominated by the purchaser, and

the transferee is not bound to see to the application of the consideration, and the
transferee's title is not affected by any irregularity in or invalidity of the process
leading to the sale.

The net proceeds of any such sale (after pavment of the costs of sale and any other costs of
enforcing the lien) must be applied:

(a)

(b)

first, in payment of so much of the sum for which the lien exists as was payable at
the date of the lien enforcement notice,

second, to the person entitled to the Shares at the date of the sale, but only after the
certificate for the Shares sold has been sumrendered to the Company for
cancellation or a suitable indemnity has been given for any lost certificates, and
subject to a lien equivalent to the Company's lien over the Shares before the sale
for any money payable in respect of the Shares after the date of the lien
enforcement notice.
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32

321

322

323

324

A statutory declaration by a Director or the Company that the declarant is a Director or the
Company and that a Share has been sold to satisfy the Company's lien on a specified date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the Share, and

()] subject to compliance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the Share.

CALL NOTICES

Subject to these Articles and the terms on which Shares are allotted, the Directors may send
a notice (a "Call Notice"} to a member requiring the member to pay the Company a
specified sum of money (a "Call") which is payable in respect of Shares which that member
holds at the date when the Directors decide to send the Call Notice.

A Call Notice:

(a) may not require a member to pay a Call which exceeds the total sum unpaid on
that member's Shares (whether as to the Share's nominal value or any amount
payable to the Company by way of premium);

() must state when and how any Call to which it relates it is to be paid; and

() may permit or require the Call to be paid by instalments.

A member must comply with the requirements of a Call Notice, but no member is obliged to
pay any Call before 14 days have passed since the notice was sent.

Before the Company has received any Call due under a Call Notice the Directors may:

(a) revoke it wholly or in part, or
(b) specify a later time for payment than is specified in the notice,
(c) by a further notice in writing to the member in respect of whose Shares the Call is
made.
23
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331

332
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34

34.1

342

35

35.1

LIABILITY TO PAY CALLS

Liability to pay a Call is not extingnished or transferred by transferring the Shares in respect
of which it is required to be paid.

Joint Holders of a Share are jointly and severally liable to pay all Calls in respect of that
Share.

Subject to the terms on which Shares are allotted, the Directors may, when issuing Shares,
provide that Call Notices sent to the Holders of those Shares may require them:

(a) to pay Calls which are not the same, or

(b) to pay Calls at different times.

WHEN CALL NOTICE NEED NOT BE ISSUED

A Call Notice need not be issued in respect of sums which are specified, in the terms on
which a Share is issued, as being payable to the Company in respect of that Share (whether
in respect of nominal value or premium):

(a) on allotment;
(b) on the occurrence of a particular event; or
{c) on a date fixed by or in accordance with the terms of issue.

If the due date for payment of such a sum has passed and it has not been paid, the Holder of
the Share concerned is treated in all respects as having failed to comply with a Call Notice
in respect of that sum, and is liable to the same consequences as regards the payment of
interest and forfeiture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

In this article:

(a) the "Call Payment Date" is the time when the call notice states that a call is
payable, unless the Directors give a notice specifying a later date, in which case
the "Call Payment Date" is that later date;
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35.2

36

(b the "Relevant Rate" is:

@i the rate fixed by the terms on which the Share in respect of which the
Call is due was allotted;

(ii) such other rate as was fixed in the call notice which required payment of
the Call, or has otherwise been determined by the Directors; or

(iii) if no rate is fixed in either of these ways, 5 per cent per annum.

If a person is liable to pay a Call and fails to do so by the Call Payment Date:

(a) the Directors may issue a notice of intended forfeiture to that person, and

(b) until the Call is paid, that person must pay the Company intcrest on the Call from
the Call Payment Date at the Relevant Rate.

The Relevant Rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibilities under Part 2 of the Bank of England Act 1998.

The Directors may waive any obligation to pay interest on a Call wholly or in part.

NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture:

() may be sent in respect of any Share in respect of which a Call has not been paid as
required by a Call Notice;

(b) must be sent to the Holder of that Share or to a person entitled to it by reason of
the Holder's death, Bankruptcy or otherwise;

(c) must require payment of the Call and any accrued interest by a date which is not
less than 14 days after the date of the notice;

(d) must state how the payment is to be made; and

(e) must state that if the notice is not complied with, the Shares in respect of which the
Call is payable will be liable to be forfeited.
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38

38.1

38.2

38.3

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which payment of
the call is required in the notice of intended forfeiture, the Directors may decide that any
Share in respect of which it was given is forfeited, and the forfeiture is to include ail
dividends or other moneys payable in respect of the forfeited Shares and not paid before the
forfeiture.

EFFECT OF FORFEITURE

Subject to these Articles the forfeiture of a Share extinguishes:

{(a) all interests in that Share, and all claims and demands against the Company in
respect of it, and

(b) all other rights and liabilities incidental to the Share as between the person whose
share it was prior to the forfeiture and the Company.

Any Share which is forfeited in accordance with these Articles:

(a) is deemed to have been forfeited when the Directors decide that it is forfeited;
(b) is deemed to be the property of the Company; and
(c) may be sold, re-allotted or otherwise disposed of as the Directors think fit.

If a person's Shares have been forfeited:

(a) the Company must send that person notice that forfeiture has occurred and record
it in the register of members;

(b) that person ceases to be a member in respect of those Shares;

(c) that person must surrender the certificate for the Shares forfeited to the Company
for cancellation;

(d) that person remains liable to the Company for all sums payable by that person

under these Articles at the date of forfeiture in respect of those Shares, including
any interest (whether accrued before or after the date of forfeiture); and
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39

39.1

392

393

394

(e) the Directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of forfeiture
or for any consideration received on their disposal.

At any time before the Company disposes of a forfeited Share, the Directors may decide to
cancel the forfeiture on payment of al! Calls and interest due in respect of it and on such
other terms as they think fit.

PROCEDURE FOLLOWING FORFEITURE

If a forfeited Share is to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authorise any person to execute the
instrument of transfer.

A statutory declaration by a Director or the Company that the deciarant is a Director of the
Company and that a Share has been forfeited on a specified date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the Share; and

2)] subject to compliance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the Share.

A person to whom a forfeited Share is transferred is not bound to see to the application of
the consideration (if any) nor is that person's title to the Share affected by any irregularity in
or invalidity of the process leading to the forfeiture or transfer of the Share.

If the Company sells a forfeited Share, the person who held it prior to its forfeiture is
entitled to receive from the Company the proceeds of such sale, net of any commission, and
excluding any amount which:

(a) was, or would have become, payable; and
(b) had not, when that Share was forfeited, been paid by that person in respect of that
Share;

but no interest is payable to such a person in respect of such proceeds and the Company is
not required to account for any money earned on them,
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40.1

40.2

403

40.4

41

41.1

41.2

413

41.4

41.5

41.6

SURRENDER OF SHARES

A member may surrender any Share:

(a) in respect of which the Directors may issue a notice of intended forfeiture;
()] which the Directors may forfeit; or
() which has been forfeited.

The Directors may accept the surrender of any such Share.

The effect of surrender on a Share is the same as the effect of forfeiture on that Share,

A Share which has been surrendered may be dealt with in the same way as a Share which
has been forfeited.

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which is executed by or on behalf of the transferor.

No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any Share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the Holder of a Share until the transferee’s name is entered in the
register of members as Holder of it.

The Directors may refuse to register the transfer of a Share, and if they do so, the instrument
of transfer must be returned to the transferce with the notice of refusal (which must contain
the reasons for the refusal) unless they suspect that the proposed transfer may be fraudulent.

Save as expressly permitted by these Articles, a Shareholder must not enter into any
arrangement where the terms upon which that Shareholder holds any Shares are to be varied
if as a result any interest in those Shares is varied, disposed of or created or extinguished.
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42

42.1

422

423

43

43.1

43.2

433

44

Notwithstanding any other provision of these Articles, the Directors must not register a
transfer of any Share or any interest in any Share to any minor, undischarged bankrupt,
trustee in bankrupicy or person of unsound mind.

TRANSMISSION OF SHARES

If title to a Share passes to a Transmittee, the Company may only recognise the Transmittee
as having any title to that Share.

A Transmittee who produces such evidence of entitiement to Shares as the Directors may
properly require:

(a) may, within 28 clear days of written notice to that effect, choose either to become
the Holder of those Shares or to have them transferred to another person (and if no
choice is made by the Transmittee, he shall be deemed to have elected to become
the Holder of those Shares); and

(b) pending any transfer of the Shares to another person, has the same rights as the
Holder had save that the Transmittee does not have the right to attend or vote at a
general meeting, or agree to a proposed written resolution, in respect of Shares to
which he is entitled, by reason of the Holder’s death or Bankruptcy or otherwise,
unless he becomes the Holder of those Shares.

Article 41 shall apply to the notice referred to in article 42.2(a) as if it were an instrument of
transfer executed by the member and the event resulting in title to the Share passing to the
Transmittee had not occurred.

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the Holders of Shares to which they have become entitled
must notify the Company in writing of that wish.

If the Transmittee wishes to have a Share transferred to another person, the Transmittee
must execute an instrument of transfer in respect of it.

Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the Transmittee has derived rights in respect of the
Share, and as if the event which gave rise to the transmission had not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICES

If & notice is given to a Shareholder in respect of Shares and a Transmittee is entitled to
those Shares, the Transmittee is bound by the notice if it was given to the Shareholder
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45.1

45.2

45.3

454

46

46.1

46.2

46.3

46.4

before the Transmittee’s name or the name of the person nominated under article 42.2 has
been entered in the register of members.

FRACTIONAL ENTITLEMENTS

If on any consolidation and division or sub-division of Shares members are entitled to
fractions of Shares, the Directors may:

{a) sell the Shares representing the fractions to any person (including the Company)
for the best price reasonably obtainable; and

(b) distribute the net proceeds of sale in due proportion among the Holder of the
Shares.

Where any Holder's entitlement to a portion of the proceeds of sale amounts fo less than a
minimum figure determined by the Directors, that member's portion may be distributed to an
organisation which is a charity for the purposes of the law of England and Wales, Scotland
or Northern Ireland.

The person to whom the Shares are transferred is not obliged to ensure that any purchase
money is received by the person entitled to the relevant fractions.

The transferee's title to the Shares is not affected by any irregularity in or invalidity of the
process leading to their sale.

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends, and the Directors may decide
to pay interim dividends.

A dividend must not be declared unless the Directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the Directors.

No dividend may be declared or paid unless it is in accordance with Sharcholders’
respective rights.

Unless the Shareholders’® resolution to declare or Directors’ decision to pay a dividend, or
the terms on which Shares are issued, specify otherwise, it must be paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay it.

30

C:ANrPortblgimanage\CSLATERW448404_1.DOC 11 January 2010




46.5

46.6

46.7

47

47.1

47.2

47.3

48

48.1

If the Company’s share capital is divided into different classes, no interim dividend may be
paid on Shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrears.

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the Directors act in good faith, they do not incur any liability to the Holders of Shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on Shares with deferred or non-preferred rights.

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the rights attached to the Shares, all
dividends must be:

(a) declared and paid according to the amounts paid up on the Shares on which the
dividend is paid; and

(b) apportioned and paid proportionately to the amounts paid up on the Shares during
any portion or portions of the period in respect of which the dividend is paid.

If any Share is issued on terms providing that it ranks for dividend as from a particular date,
that Share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which
has been paid up on a Share in advance of the due date for payment of that amount.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

In these Articles, the "Distribution Recipient” means, in respect of a Share on which a
dividend or other sum is payable:

(a) the Holder of the Share; or

(b) if the Share has two or more joint Holders, whichever of them is named first in the
register of members; or

(c) if the Holder is no longer entitled to the Share by reason of death or Bankruptcy,
or otherwise by operation of law, the Transmittee.
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49

50

50.1

Where a dividend or other sum which is a distribution is payable in respect of a Share, it
must be paid by one or more of the following means:

(2)

(b)

(c)

(d)

transfer to a bank or building society account specified by the Distribution
Recipient either in writing or as the Directors may otherwise decide; or

sending a cheque made payable to the Distribution Recipient by post to the
Distribution Recipient at the Distribution Recipient’s registered address (if the
Distribution Recipient is a Holder of the Share), or (in any other case) to an
address specified by the Distribution Recipient either in writing or as the Directors
may otherwise decide; or

sending a cheque made payable to such person by post to such person at such
address as the Distribution Recipient has specified either in writing or as the
Directors may otherwise decide; or

any other means of payment as the Directors agree with the Distribution Recipient
either in writing or by such other means as the Directors decide.

NO INTEREST ON DISTRIBUTIONS

The Company must not pay interest on any dividend or other sum payable in respect of a
Share unless otherwise provided by:

(a)

()

the terms on which the Share was issued; or

the provisions of another agreement between the Holder of that Share and the
Company.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are:

(a)

(b)

payable in respect of Shares; and

unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed.
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503

51

51.1

51.2

52

The payment of any such dividend or other sumn into a separate account does not make the
Company a trustee in respect of it.

it

(a) 12 years have passed from the date on which a dividend or other sum became due
for payment; and

(b) the Distribution Recipient has not claimed it,

the Distribution Recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the Share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a dividend or
other distribution payable in respect of a Share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

&) fixing the value of any assets;

(b) paying cash to any Distribution Recipient on the basis of that value in order to
adjust the rights of recipients; and

(c) vesting any assets in trustees.

WAIVER OF DISTRIBUTTONS

Distribution Recipients may waive their entitlement to a dividend or other distribution
payable in respect of a Share by giving the Company notice in writing to that effect, but if:

(a) the Share has more than one Holder; or

(b) more than one person is entitled to the Share, whether by reason of the death or
Bankruptcy of one or more joint Holders, or otherwise;
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53.2

533

534

535

() the notice is not effective unless it is expressed to be given, and signed, by all the
Holders or persons otherwise entitled to the Share.

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

The Directors may, if they are so authorised by an ordinary resolution:

(a) decide to capitalise any profits of the Company (whether or not they are available
for distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company’s share premium account or capital
redemption reserve; and

(b) appropriate any sum which they so decide to capitalise (a "Capitalised Sum") to
the persons who would have been entitled to it if it were distributed by way of
dividend (the "Persons Entitled") and in the same proportions.

Capitalised Sums must be applied:

(a) on behalf of the Persons Entitled; and

(b) in the same proportions as a dividend would have been distributed to them.

Any Capitahised Sum may be applied in paying up new Shares of a nominal amount equal to
the Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitled or
as they may direct.

A Capitalised Sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
Fully Paid to the Persons Entitled or as they may direct.

The Directors may:

(a) apply Capitalised Sums in accordance with articles 53.3 and 53.4 partly in one
way and partly in another; and

(b) make such arrangements as they think fit to deal with Shares or debentures
becoming distributable in fractions under this article (including the issuing of
fractional certificates or the making of cash payments); and

() authorise any person to enter into an agreement with the Company on behalf of all
the persons entitled which is binding on them in respect of the allotment of Shares
and debentures to them under this article.
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55

56

56.1

56.2

56.3

56.4

56.5

NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state:

{a) the time and date of the meeting;
{b) the place of the meeting; and
(©) the general nature of the business to be transacted.

ANNUAL GENERAL MEETINGS

The Company is not required to hold an annual general meeting.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:;

{(a) that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

(b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The Directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them.
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57 QUORUM FOR GENERAL MEETINGS

571 The guorum at any general meeting of the Company shall be two persons present in person
or by proxy or by duly authorised representative save in the case of a company with a single
member in which case, one member present in person or by proxy or by duly authorised
representative shall be a quorum.

572 No business other than the appointment of the chairman of the meeting is to be transacted at
a general meeting if the persons attending it do not constitute a quorum.

58 CHAIRING GENERAL MEETINGS

58.1 If the Directors have appointed a chairman, the chairman shali chair general meetings if
present and willing to do so.

58.2 If the Directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

(a) the Directors present; or

(b) (if no Directors are present), the meeting must appoint a Director or Shareholder to
chair the meeting, and the appointment of the chairman of the meeting must be the
first business of the meeting.

58.3 The person chairing a meeting in accordance with this article is referred to as the "chairman
of the meeting".

59 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
59.1 Directors may attend and speak at general meetings, whether or not they are Shareholders.
56.2 The chairman of the meeting may at the relevant meeting permmt other persons who are not:
{a) Shareholders of the Company; or
(b) otherwise entitled to exercise the rights of Shareholders in relation to general
meetings;

to attend and speak at such meeting.
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60.1

60.2

60.3

60.4

60.5

60.6

61

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if:

(a) the meeting consents to an adjournment; or

(b) it appears to the chairman of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting,

When adjourning a general meeting, the chairman of the meeting must:

(a) either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the Directors; and

(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least seven clear days’ notice of it (that is, excluding
the day of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the Company’s general meetings is
required to be given; and

£2)] containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these Articles.
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63

63.1

63.2

64

64.1

64.2

64.3

VOTING: MENTAL DISORDER

If a court has appointed a person to manage the affairs of a member as a result of a mental
disorder of such member, the person appointed by that court may, provided he has not less
than 48 hours before the time appointed for the relevant meeting, deposited at the registered
office of the Company evidence to the satisfaction of the Directors that he has authority to
exercise the right to vote, attend any general meeting of the Company and vote at such
meeting whether on a show of hands or on a poll.

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.
POLL VOTES

A poll on a resolution may be demanded:

(a) in advance of the general meeting where it is to be put to the vote; or

{b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

{a) the chairman of the meeting;

(b) the Directors;

(c) two or more persons having the right to vote on the resolution; or

{d) a person or persons representing not less than one tenth of the total voting rights of

all the Shareholders having the right to vote on the resolution.

A demand for a poll may be withdrawn if:

(a) the poll has not yet been taken; and
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64.5

64.6

65

65.1

65.2

65.3

(b) the chairman of the meeting consents to the withdrawal

and such demand will not invalidate the result of a show of hands declared before the
demand was made.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.
The result of the poll shall be the decision of the meeting in respect of the resolution on
which the poll was demanded.

A demand for a poll does not prevent a general meeting from continuing except as regards
the question on which the poll was demanded.

No notice need be given of a poll not taken immediately if the time and place at which it is
to be taken are announced at the meeting at which it is demanded. In any other case, at least
seven days' notice must be given specifying the time and place at which the poll is to be
taken.

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in writing (a "Proxy Notice") which:

(a) states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder’s proxy and the general
meeting in relation to which that person is appointed;

(c) is signed by or on behalf of the Shareholder appointing the proxy, or is
authenticated in such manner as the Directors may determine; and

(d) is delivered to the Company in accordance with these Articles and any instructions
contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions.
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66

66.1

66.2

66.3

66.4

66.5

66.6

66.7

Unless a proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specity the address or addresses ("Proxy Notification
Address"} at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form.

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person.,

Subject to articles 66.4 and 66.5, a proxy notice must be delivered to a Proxy Notification
Address not less than 48 hours before the general meeting or adjourned meeting which it
relates. A Proxy Notice which is not delivered in such manner shall be invalid unless the
Directors in their absolute discretion accept the Proxy Notice at any time before the meeting.

In the case of a poll taken more than 48 hours after it is demanded, the notice must be
delivered to a Proxy Notification Address not less than 24 hours before the time appointed
for the taking of the poll.

In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the Proxy Notice must be delivered:

(a) in accordance with article 66.3; or
(b) at the meeting at which the poll was demanded to the chairman, secretary or any
Director.

An appointment under a Proxy Notice may be revoked by delivering to the Company a
notice in writing given by or on behalf of the person by whom or on whose behalf the Proxy
Notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.
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67

67.1

67.2

67.3

68

68.1

68.2

If a Proxy Notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the Appointor’s behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general mecting may be amended by ordinary
resolution if;

(a) notice of the proposed amendment is given to the Company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the
meeting may determine); and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of
the meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

(a) the chairman of the meeting proposes the amendment at the gencral meeting at
which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

NOTICES AND COMMUNICATION

The Company may send, supply or give any document, information or notice to a
Shareholder by hard copy, electronic form or by making that document or information
available on a website and giving notice of the availability of that document or information
to the relevant Shareholder (provided that Shareholder has individually agreed (or is deemed
to have agreed) to the Company sending or supplying documents or information generally or
those documents or information in question to him by means of a website), in each case
subject to the provisions of sections 1143 to 1148 and Schedule 5 of the Act.

A notice given by means of a website shall be deemed to have been sent, supplied or given
when the material was first made available on the website or, if later, when the recipient
received (or is deemed to have received) notice of the fact that the material was available on
the website,
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68.4

68.5

68.6

Any document, information or notice which is required to be sent or given to the Company
shall be sent by hard copy or electronic form in each case, subject to the provisions of
sections 1143 to 1148, Schedule 4 and Schedule 5 of the Act.

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:-

(a) if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, if (in each case) sent
by reputable intermational overnight courier addressed to the intended recipient,
provided that delivery in at least five business days was guaranteed at the time of
sending and the sending party receives a confirmation of delivery from the courier
service provider);

(b) if properly addressed and delivered by hand, when it was given or left at the
appropriate address;

(c) if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied; and

{d) if sent or supplied by means of a website, when the material is first made available
on the website or (if later) when the recipient receives (or is deemed to have
received) notice of the fact that the material is available on the website.

For the purposes of this article, no account shall be taken of any part of a day that is not a
working day.

Proof that an envelope containing a document, notice or information was properly
addressed, prepaid and posted shall be conclusive evidence that the document, notice or
information was sent, supplied or given by post. A comprehensive transaction report or log
generated by fax machine, suitably certified by or on behalf of the Company, shall be
conclusive evidence that a document, notice or information was sent, supplied or given by
fax. A copy of a record of the total number of recipients sent to or each recipient to whom
an e-mail message was sent together with any notices of failed transmissions and copies of
records of subsequent re-sending, suitably certified by or on behalf of the Company, shall be
conclusive evidence that the document, notice or information was sent, supplied or given by
e-mail.

In proving that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act.

42

C:ANrPonblhgimanage?\CSLATER\448404_1.DOC 11 January 2010




68.7

68.8

69

69.1
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70

71

A Director may agree with the Company that notices or documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

Any notice or document to be sent or supplied to a Director in connection with the taking of
decisions by Directors may also be sent or supplied by the means by which that Director has
asked to be sent or supplied with such notices or documents for the time being.

COMPANY SEALS

Any common seal may only be used by the authority of the Directors.

The Directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the Directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a witness who attests the signature.

For the purposes of this article, an authorised person is;

(a) any Director of the Company;,
(b) the Company secretary (if any); or
{c) any person authorised by the Directors for the purpose of signing documents to

which the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other records
or documents merely by virtue of being a Sharehelder.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a Director or former
Director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary.
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72.1

72.2

723

72.4

INDEMNITY AND INSURANCE

Subject to article 72.2, but without prejudice to any indemmity to which he is otherwise
entitled, a Relevant Director may be indemnified out of the Company’s assets against:

(@

(b)

any liability incurred by that Director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or an associated
company; and/or

any other hability incurred by that Director as an officer of the Company or an
associated company.

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Act or by any other provision of law,

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any Relevant Director in respect of any Relevant Loss.

In this article:

(2)

(b)

(c)

a "Relevant Director" means any Director or former Director of the Company or
an associated Company;

a "Relevant Loss" mecans any loss or liability which has been or may be incurred
by a Relevant Director in connection with that Director’s duties or powers in
relation to the Company, any associated Company or any pension fund or
employees’ share scheme of the Company or associated Company; and

companics are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate.
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