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Please complete in typescnpt,
or in boid black capitals

Company Name in full

T Please delete as appropnate

Declarant's signature

Declared at

On

© Please pnnt name before me ©

Signed

You do not have to give any contact
information tn the box opposite but
if you do, it will help Companies
House to contact you if there 15 a
query on the form The contact

Informatton that you give will be visible

_to searchers of the public record
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COMPANIES HOUSE

Declaration on application for registration

643552

Crossco (1084) Limited

Sean Torguil Nicolson

St Ann's Wharf,
NE99 1SB

112 Quayside, Newcastle upon Tyne,

do solemnly and sincerely dec!are that l amat [Sohc;ltor engaged in the

Wmand that aII the requuements of the Companles Act
1985 In respect of the registration of the above company and of matters

precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by wirtue of the Statutory Declarations Act 1835
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A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Dickinson Dees LLP

St Ann's Wharf, 112 Quayside,
15B

Newcastle upon Tyne, NE99

Tel Tel 0181 279 3000

DX numberDX 61191 DX exchange Newcastle upon Tyne

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for compantes registered in Scotland DX 235 Edinburgh
orLP -4 Edinburgh 2
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LASERFORM

Please complete in typescnpt,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent’s
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
tnformation in the box opposite but if you
do, it will help Compames House to
contact you If there 1S a query on the
form The contact information that you
give will be visible to searchers of the
publc record

TR

02/02/2008 8
COMPANIES HOUSE :

SATURDAY

10

First directors and secretary and intended situation of
registered office

Crossco(1084)Limited

St Ann's Wharf

112 Quayside

Newcastle upon Tyne

Postcode | NESS 1SB

Postcode

Dickinson Dees LLP

St Ann's Wharf, 112 Quayside, Newcastle upon Tyne, NES9
1SB

Tel Tel 0191 279 S000

DX numberDX 61191 DX exchange Newcastle upon Tyne

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
orLP -4 Edinburgh 2



Company Secretary (see notes 1-5)
: Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or princlpal
office address

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surmame

Previous forename(s)

1t Tick this box it the | TEVIOUS SUMame(s)

address shown Is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address t1

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signaturi
rd

Crossco (1084) Limited

*Honours etc

Prima Secretary Limited

S5t Ann's Wharf

112 Quaysade

Newcastle upon Tyne

Tyne & Wear Postcode | NE99 1SB
England
| consent jo act as secretary of the company named on page 1
Sﬁﬁgﬁf&ﬁ?ﬁﬁfm Date| =, Ol (log
l *Honours etc
Prima Director Limited
St Ann's Wharf
112 Quayside
Newcastle upon Tyne
Tyne & Wear Postcode | NES9 15B
England
Day Month Year
| | [ ] Nationality

Forand on behalf of
@ Sacretary meq

7

‘Pate

| consent to,agt as director of the company named on page 1

%bl\\@?‘




Directors {see notes 1-5)
Please Iist directors in alphabetical order

NAME  *Style/Title

* Voluntary details Forename(s)

Surname
Previous forename(s)
Previous surname(s)

11 Tick this box if the Address
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

Day Month Year

O O

Nationality

| consent to act as director of the company named on page 1

Date

This section must be
signed by either an
agent on behalf of all
subscribers or the

Signed

subscribers Signed

(i.e those who signed

as members on the Signed

memorandum of

iation).

association) Signed
Signed
Signed

Signed

v/

Zorand on behatf of
Pnma Director Limied| Date

3::(\108’

el

Date

Date

Date

Date

Date

Date
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THE COMPANIES ACT 1985 §> /
. .
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
CROSSCO (1084) LIMITED ,%_‘ WL
<
“ 02/02/2008 82

1  The name of the Company s “Crossco (1084) Limited” COMPANIES HOUSE

2 The reqistered office of the Company s to be situated in England and Wales
3 The Company’s objects (the *Objects”) are -

31 To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, Insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, engineers, property
developers, retailers, wholesalers, buyers, sellers, distributors and shippers of, and
dealers n all products, goods, wares, merchandise and produce of every description, to
participate 1n, undertake, perform and carry on all kinds of commercial, industrial, trading
and financial operations and enterprises, to carry on all or any of the businesses of
marketing and business consultants, advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail order specialists, railway, shipping
and forwarding agents, shippers, traders, captahsts and financiers either on the
Company’s own account or otherwise, printers and publishers, haulage and transport
contractors, garage proprietors, operators, hirers and letters on hire of, and dealers in
motor and other vehicles, craft, plant, machinery, tools and equipment of all kinds, to
carry on the business of hotel, restaurant, cafe, holiday camp, caravan and apartment
keepers

32 To carry on any other trade or business whatsoever which can in the opinion of the
directors be advantageously carred on by the Company In connection with or as
ancillary to the general business of the Company

33 To purchase, take on lease, exchange, hire, hire purchase or deferred payments, or
otherwise acquire and hold for any estate or interest, and to sell, let or otherwise dispose
of In whole or In pant, any lands, bulldings, machinery, rights, stock-in-trade, business
concerns, choses in action and any other real and personal property of any kind
including ali of the assets and undertaking of the Company for such consideration as the
Company may think fit and to perform any services or render any consideration in
connection therewith and to develop and builld on any land and to construct, equip,
improve, manage, develop, alter and maintain any builldings, works and machinery and
any other part of the property or nghts of the Company necessary or convenient for the
Company’s business or otherwise

34 To buy, sell, manufacture, process, repairr, alter, improve, refine, manipulate, prepare for
market, let on hire, and generally deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and things for the purpose of any of the
businesses specified herein, or likely to be required by customers or other persons
having or about to have dealings with the Company

1
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35

36

37

38

39

310

31

312

To incorporate, conshiute, float or otherwise acquire and/or hold shares or any other
interest In any companies carrying on any of the businesses or pursuing any of the
objects referred to herein, to act as a holding company In relation to and to assist
(financially or otherwise), manage, control and administer any such companies

To borrow or raise money upon such terms and Iin such manner as the Company shail
think fit, and In particular by the 1ssue of debentures or debenture stock, perpetual or
otherwise, and to secure the repayment of any money borrowed raised or owing by the
Company by mortgage charge or lien upon all or any of the Company’'s property (both
present and future) including its uncalled capital, and also by any similar mortgage,
charge or lien, to secure and guarantee the performance by the Company or any other
person of any obligation or hability undertaken by the Company or any other person as
the case may be, and to purchase, redeem or pay off any such securities

To give all kinds of indemnities ether with or without the Company receiving any
consideration or advantage, direct or indirect therefrom and to guarantee, either by
personal covenant or by mortgaging, charging or creating a lien upon all or any part of
the undertaking, property and assets present and future and uncalled capital of the
Company or by a combination of such methods, the performance of the obligations or
habilities of any person (and in particular (but without imiting the generalty of the
foregoing) any company which is for the time being the Company's holding or subsidiary
company as defined by the Act, or otherwise associated with the Company in business)
and whether or not the Company receives directly or indirectly any consideration or
advantage therefrom

To the extent that the same 1s permitted by law to provide any director, secretary or other
officer of the Company with funds to meet expenditure incurred or to be incurred by him
in defending any criminal or civil proceedings in connection with any alleged negligence,
default, breach of duty or breach of trust by him in relation to the Company or an
associated company or to enable any such person to avoid incurring such expenditure or
in connection with any application under those provisions of the 2006 Act referred to In
section 205(5) of that Act

To the extent that the same 1s permitted by law to give financial assistance directly or
indirectly to any person for the purpose of the acquisition of shares in the Company or
the Company’s holding company or subsidiary of the Company for the time being (as
defined by sections 736 and 736A of the Act) or for the purpose of reducing or
discharging any labilty incurred by any person for the purpose of the acquisition of
shares 1n the Company or the Company’s holding company or subsichary of the
Company and to give such financial assistance by any means howsoever permitted by
law

To enter into contracts, agreements and arrangements with any person for the carrying
out by such other person on behalf of the Company of any of the Objects

To acquire by any means, undertake and carry on the whole or any part of the assets,
business, property and liabilities of any person carrying on or proposing to carry on any
business which the Company is authorised to carry on or possess, or which may seem to
the Company capable of being conveniently carned on, or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s property or nghts, or
any property suitable for the purposes of the Company

To enter into any arrangements with any governments or authorties, supreme,
municipal, local or otherwise, or any corporations, companies or persons that may seem

2
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313

314

315

316

317

318

319

320
321

conducive to the Objects or any of them, and to obtain from any such governments,
authorities, corporations, companies or persons any nghts, privileges, charters, licences,
authonisations, contracts, decrees and concessions which the Company may think it
desirable to obtain, and to carry out, exercise and comply with any such arrangements,
rights, privileges, charters, licences, authonsations, contracts, decrees and concesstons

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade marks,
patents, patent rights, licences, registered designs, protections and concessions, which
may appear likely to be advantageous or useful to the Company, and to use and turn to
account and to manufacture under or grant licences or privileges in respect of the same
and to expend money In expermenting and testing and making researches, and In
improving or seeking to improve any patents, inventions or rights which the Company
may acquire or propose to acquire

To amalgamate, enter into partnership or into any arrangement for sharing profits, union
of interests, co-operation, joint venture, reciprocal concession, imiting competition or
otherwise, with any person or with any employees of the Company including in such
case If thought fit the conferring of a participation in the management or its directorate,
and to give to any person special rights or privileges in connection with or control over
the Company, and in particular the nght to nominate one or more directors of the
Company, and to lend money to, guarantee and secure the contracts of, or otherwise
assist any such person and to take or otherwise acquire shares or secunties of any such
person and to sell, hold, re-issue, with or without guarantee, or otherwise deal with the
same

To act as agents for the collection, receipt or payment of money and generally to act as
agents for and render services to customers and others

To promote any person for the purpose of acquinng all or any of the property,
undertaking and labilities of the Company, or for any other purpose which may seem
directly or indirectly calculated to benefit the Company, and to place, or guarantee the
placing of, underwnite, subscribe for or otherwise acquire all or any part of the shares,
debentures or other securities of any such person as aforesaid

To pay out of the funds of the Company all expenses which the Company may lawfully
pay of or incidental to the formation, registration and advertising of or raising money for
the Company, and the issue of its capital, or for contributing to or assisting any person
either 1ssuing or purchasing with a view to 1ssue all or any part of the Company's capital
in connection with the advertising or offering the same for sale or subscription including
brokerage and commissions for obtaiming applications for or taking, placing or
underwnting or procuring the underwriting of shares, debentures or debenture stock

To recelve money on deposit upon such terms as the Company may approve

To invest and deal with the moneys of the Company in such manner as may from time to
time be determined

To subsidise, or lend money or give credit to, any person (with or without secunty)

To establish and maintain, or procure the establishment and maintenance of, any non-
contributory or contributory pension or superannuation funds for the benefit of, and to
give or procure the giving of donations, gratuities, pensions, allowances or emoluments
to, any persons who are or were at any time in the employment or service of the

3
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322

323

324

325

326

327

328

329

330

Company or of any company which 1s for the time being the Company's holding or
subsidiary company as defined by the Act or otherwise associated with the Company or
any such subsidiary or any of the predecessors of the Company Iin business, or who are
or were at any time directors or officers of the Company or of any such other company
as aforesaid, and the wives, widows, civil partners, families and dependants of any such
persons, and also to establish, subsidise or subscribe to any institutions, associations,
socleties, clubs or funds calculated to be for the benefit of, or to advance the interests
and well-being of, the Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or towards the insurance of any
such persons as aforesaid and to support and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone or in conjunction with any
such other company as aforesad

To remunerate any person for services rendered or to be rendered, in placing, assisting
to place, guaranteeing the placing or procuring the underwriting of any of the shares or
debentures or other securities of the Company or of any person in which the Company
may be interested or proposes to be interested, or in or about the conduct of the
business of the Company, whether by cash payment or by the allotment of shares or
securities of the Company, credited as paid up in full or in part, or otherwise

To subscribe for, either absolutely or conditionally, or otherwise acquire and hold,
shares, stocks, debentures, debenture stock or other obligation of any other person

To draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable and transferable
instruments

To adopt such means of making known the services and products of the Company as
may seem expedient, and, in particular, by advertising in the press, circulars, the
purchase and exhibition of works of art or interest, the publication of books and
periodicals, and the granting of pnzes, rewards and donations

To apply for, promote and obtain any Provisional Order or Act of Parhament for enabling
the Company to carry any of its objects into effect or for effecting any modifications of the
Company’s constitution or for any other purposes which may seem expedient, and to
oppose any actions, steps, proceedings or applications, which may seem calculated
directly or indirectly to prejudice the Company's interests

To do all or any of the above things in any part of the world, and either as principal,
agent, contractor, trustee or otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and, either by or through agents, trustees,
sub-contractors or otherwise, to procure the Company to be registered or recognised In
any part of the world

To cease carrying on or wind up any business or activity of the Company and to cancel
any registration of and to wind up or procure the dissolution of the Company in any state
or territory

To distribute any of the property of the Company In specie among the shareholders of
the Company

To do all such other things as are incidental or conducive to the attainment of the above
objects or any of them
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4 Ininterpreting this memorandum of association -

41

42

43

44

45

46

none of the Objects shali be restrictively construed and the widest interpretation shall be
given to each Object,

none of the Objects shall, except where the context expressly so requires, be in any way
imited or restricted by reference to or inference from any other Object or by reference to
or inference from the terms of any other provision of clause 3 or by reference to or
inference from the name of the Company,

none of the Objects shall be deemed subsidiary or ancillary to any other Objects and the
Company shall have as full a power to exercise each and every one of the Objects as
though each provision of clause 3 contained the objects of a separate company,

references to a “person” Include references to bodies corporate, unincorporated
assoctations, governments, states, partnerships and trusts (in each case, whether or not
having separate legal personality),

the singular includes the plural and vice versa, and
the expression the “Act” means the Companies Act 1985 and the expression the “2006

Act’” means the Companies Act 2008 and in each case every statutory replacement,
modification or re-enactment for the time being in force

5 The hability of the members 1s Iimited

6 The share capital of the Company 1s £100 divided into 100 ordinary shares of £1 each
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We, the sole subscriber of this memorandum of associatton, wish a Company to be formed pursuant
to this memorandum and we agree to take the number of shares shown opposite our name

For and on behalf of
Prima Secretary Limited

Name and Address of Subscriber Number of Shares taken by the Subscriber
Prima Director Limited One

St Ann's Wharf

112 Quayside

Newcastle upon Tyne
NE99 1SB
Solicitor

Dated 30 January 2008

Witness to the above signhature -

Janet Anderson

St Ann's Wharf gg -1 ¢ %

112 Quayside
Newcastle upon Tyne
NE99 15B

Company Secretanal Administrator
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THE COMPANIES ACTS 1985, 1989 and 2006

7 EXCLUSION

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CROSSCO (1084) LIMITED

Except as provided for in these Articles, no regulations set out in any statute or 1n any statutory
instrument made under any statute concerning companies shall apply to the Company The
following shall be the Company’s articles of association

8 INTERPRETATION

81 Inthese Articles the following expressions have the following meanings -

“Act’

“‘document”

“electronic form”
“hard copy form”
“Instrument”

“Table A”

“in writing “ and
“‘wntten”

82 Inthese Articles -

the Companies Act 1985 and every statutory modification, re-
enactment or replacement of that Act for the time being in force and
any provision of the Companies Act 2006 for the ime being in force,

tncludes, unless otherwise specified, any document sent or suppled
in electronic ferm,

has the meaning given in section 1168 of the Companies Act 2006,
has the meaning given in section 1168 of the Companies Act 2006,
a document In hard copy form,

Table A set out In the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985, the Companies (Tables A to F)
{Amendment) Regulations 2007 and the Companies (Tables A to F)
(Amendment) (No 2) Regulations 2007, and

means the representation or reproduction of words, symbols or other
information in a wisible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise

821 anygender includes any other gender,

822 the singular includes the plural and vice versa,

823 references to persons include bodies corporate, unincorporated associations,
governments, states, partnerships and trusts (in each case, whether or not
having separate legal personality),

7
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824 the headings in these Articles are for convenience only and shall not affect the
interpretation of these Articles, and

825 general words shall not be given a restrictive interpretation by reason of therr
being preceded or followed by words indicating a particular class of acts,
matters or things

9 TABLEA

91 The regulations contained in Table A shall apply to the Company except in so far as they
are excluded by or are inconsistent with these Articles

92 Regulations 23, 40, 41, 52, 60-64, 77, 94, 95, 97, 101, 111,112 115 and 118 of Table A
shall not apply to the Company

93 Regulations 6, 24, 45, 46 and 79 of Table A shall apply to the Company with the
modifications set out below

10 SHARE CAPITAL

101 The share capital of the Company 1s £100 divided into 100 ordinary shares of £1 each

102 Subject to the provisions of these Articles and of the Act, any unissued shares for the
time being In the capital of the Company shall be at the disposal of the directors who
may allot, grant options over or otherwise dispose of them to such persons (including
any director), on such terms and conditions and at such time or times as they think
proper but so that no shares shall be i1ssued at a discount

103 The directors are generally and unconditionally authorised pursuant to the Act to
exercise all powers of the Company to allot relevant securnties (as defined in section 80
of the Companies Act 1885) to a maxmum nominal amount of the authonsed but
urissued share capital of the Company at the date of the incorporation of the Company
provided that this authonty shall expire on the day preceding the fifth anniversary of the
date of the incorporation of the Company, except that this authority allows the directors
to make an offer or agreement before such expiry which would or might require relevant
secunities to be allotted after such expiry

104 Section 83(1) and section 90(1) to (6) of the Companies Act 1985 are hereby excluded
and shall not apply to any allotment by the Company of equity secunties (as defined in
section 94 of the Companies Act 1985)

11 TRANSFER OF SHARES
111 The directors may in their absolute discretion and without assigning any reason therefor
decline to register any transfer of any share whether or not it 1s a fully paid share The

first sentence of regulation 24 in Table A shall not apply

112 The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor

12 PROCEEDINGS AT GENERAL MEETINGS

12 1 If the Company I1s a single member company, one member present in person or by proxy
shall be a quorum at any general meeting If the Company 1s not a single member
company, two persons entitled to vote upon the business to be transacted, each being a

8
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122

123

124

125

126

127

128

member or a proxy for a member or a duly authonised representative of a corporation,
shall be a quorum

If within half an hour from the time appointed for a meeting a quorum I1s not present, the
meeting, If convened upon the requisition of members, shall be dissolved and in any
other case it shall stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other time and place as the directors may
determine and if at the adjourned meeting a quorum 1s not present within half an hour
from the time appointed for the meeting, the meeting shall be dissolved

It shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting The last two sentences of regulation 45 in Table A
shall not apply

A poll may be demanded by any member having the nght to vote at the meeting
Regulation 46(b) in Table A shall not apply

No notice need be given of a poll Regulation 52 in Table A shall not apply
Proxies may only be valdly appointed by a notice in writing (a “proxy notice”) which -
126 1 states the name and address of the shareholder appointing the proxy,

126 2 dentifies the person appointed to be that shareholder’s proxy and the general
meeting In refation to which that person 1s appointed,

1263 s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

1264 s delivered to the Company in accordance with these Articles and any
instructions contained in the notice of general meeting to which they relate

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

A proxy notice and any authonty under which 1t 1s executed or a copy of such authority
certified notanally or in some other way approved by the directors may -

128 1 n the case of a proxy notice in hard copy form be deposited at the Company's
registered office or at such other place in the United Kingdom as I1s specified in
the notice convening the meeting or in any instrument of proxy sent out by the
Company In relation to the meeting not less than 48 hours before the time for
holding the meeting or the adjourned meeting at which the person named in the
proxy notice proposes to vote, or

1282 n the case of a proxy notice in electronic form, where an address has been
specified for the purpose of receiving communications in electronic form in the
notice convening the meeting or In any instrument of proxy sent out by the
Company Iin relation to the meeting or in any invitation in electronic form to
appoint a proxy in relation to the meeting, be received at such address not less
than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the proxy notice proposes to vote,

F \Memorandum and Articles\C\Crossco (1084) Limited doc




13

1283 n the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poll, or

1284 where the poll 1s not taken immediately but i1s taken not more than 48 hours
after t was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or the secretary or to any director

and a proxy notice which Is not deposited, sent or supplied in a manner so permitted
shall be invalid

129 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

12 10 Unless a proxy notice indicates otherwise, It must be treated as -

1210 1 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

12 10 2 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

12 11 A person who 1s entitied 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

12 12 An appointment under a proxy notice may be revoked by delivenng to the Company a
notice given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

12 13 A notice revoking a proxy appointment only takes effect if it 1s delivered before the start
of the meeting or adjourned meeting to which it relates

12 14 If a proxy notice I1s not executed by the person appointing the proxy it must be
accompanied by wrtten evidence of the authonty of the person who executed it to
execute it on the appointor's behalf

NUMBER OF DIRECTORS

Unless and untl otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum and need not exceed one If and
so long as there 1s a sole director he may exercise all the powers and authorities vested in the
directors by these Articles and Table A

14 APPOINTMENT AND RETIREMENT OF DIRECTORS

141 Any person who Is willing to act as a director and 1s permitted by law to do so may be
appointed to be a director -

1411 by ordinary resclution, or

14 12 by a decision of the directors
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142 In any case where, as a result of death, the Company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
night, by notice in wnting, to appoint a person to be a director

14 3 For the purposes of article 14 2, where two or more shareholders die in circumstances
renderning it uncertain who was the last to die, a younger shareholder shall be deemed to
have survived an older shareholder

15 PROCEEDINGS OF DIRECTORS

151 A director may vote as a director in regard to any contract, arrangement or any other
proposal whatsoever in which he 1s interested or upon any matter ansing therefrom and if
he shall so vote, his vote shall be counted and he shall be reckoned in estimating a
quorum when any such contract, arrangement or proposal 1s under consideration

152 Without prejudice to the first sentence of regulation 88 in Table A, a meeting of the
directors may consist of a conference between directors who are not all in one place, but
of whom each 1s able (directly or by telephonic communication) to speak to each of the
others and to be heard by each of the others simultaneously and the word “meeting” In
these Articles and in Table A shall be construed accordingly

16 SHARE CERTIFICATES

Every share certificate shall, if the Company has a seal, be sealed with the seal or signed by a
director and by the secretary or a second director and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or respective
amounts paid up thereon The second sentence of regulation 6 1n Table A shall be amended
accordingly

17 THE SEAL

If the Company has a seal It shall only be used with the authority of the drrectors or of a
committee of directors The directors may determine who shall sign any instrument to which
the seal 1s affixed and unless otherwise so determined it shall be signed by two directors or by
one director and the secretary

18 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may exercise any power conferred by the Act to make provision for the benefit of
persons employed or formerly employed by the Company or any of its subsidiaries In
connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary

19 INDEMNITY AND FUNDING OF DEFENCE COSTS

191 Subject to the provisions of and so far as may be consistent with the Companies Act
2006, the Company may provide -

1911 for a director or for a director of an associated company of the Company an
indemnity out of the assets of the Company to the extent that such indemnity 1s
a “qualifying third party indemnity provision” within the meaning of section 234
of the Companies Act 2006,

1912 a director with funds 1n accordance with section 205 of the Companies Act 2006
to meet expenditure incurred or to be incurred by him in defending any cniminal
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192

193

or civil proceedings or In connection with any application under the provisions
mentioned In section 205(5) of the Companies Act 2006 or to enable a director
to avaid incurnng such expenditure, but so that any provision of funds will
become repayable by the director or any lability of the Company under any
transaction connected with any provision of funds will become repayable by the
director not later than -

(a) In the event of the director being convicted In the proceedings, the date
when the conviction becomes final,

(b) n the event of judgment being given against him In the proceedings, the
date when the judgment becomes final, or

{c) n the event of the court refusing to grant him relef on the application, the
date when the refusal of relief becomes final, and

1913 a director with funds to meet expenditure incurred or to be incurred by him In
defending himself in an investigation by a regulatory authonty or against action
proposed to be taken by a regulatory authority in connection with any alleged
negligence, breach of duty or breach of trust by that director in relation to the
Company or an associated company of the Company or to enable a director to
avoid Incurring such expenditure

Subject to the provisions of the Companies Act 2006, where the Company or an
assoclated company of the Company 1s a trustee of an occupational pension scheme,
the Company may provide for a director or for a director of such associated company an
indemnity out of the assets of the Company against iability incurred in connection with
the activities of the Company or such associated company as trustee of such a scheme
provided that such indemnity comphes with the provisions of section 235 of the
Companies Act 2006

Subject to the provisicns of the Companies Act 2006, the directors may purchase and
maintain insurance at the expense of the Company for the benefit of any director or other
officer of the Company against any habiity which may attach to him or loss or
expenditure which he may incur 1n relation to anything done or alleged to have been
done or omitted to be done as a director or officer

20 COMMUNICATIONS

201

202

203

204

Subject to these Articles, anything sent or supplied by or to the Company under these
Articles may be sent or supplied In any way in which the Companies Act 2006 provides
for documents or information which are authornised or required by any provision of that
Act to be sent or supplied by or to the Company

Subject to these Articles, any notice or document to be sent or supplied to a director 1n
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 supphed with such notices or
documents for the time being

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

Anything sent to a shareholder under these Articles may be sent to that shareholder's
address as registered In the register of members, unless -
12
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2041 the shareholder and the Company have agreed that another means of
communication 1s to be used, and

204 2 the shareholder has supplied the Company with the information it needs in order
to be able to use that other means of communication

205 Any notice or document sent to a director may be sent to that director's address as
regtstered in the register of directors unless -

2051 the drector and the Company have agreed that another means of
communication is to be used, and

2052 the director has supplied the Company with the information it needs in order to
be able to use that other means of communication

206 Where a document or Information 1s sent or supplied by the Company by post, service or
delivery shall be deemed to be effected at the expiration of 24 hours after the time when
the cover containing the same I1s posted (irrespective of the class or type of post used)
and in proving such service or delivery it shall be suffictent to prove that such cover was
properly addressed and posted

207 Where a document or information 1s sent or supplied by the Company by electronic
means to an address specified for the purpose by the intended recipient, service or
delivery shall be deemed to be effected on the same day on which It is sent or supplied
and in proving such service it will be sufficient to prove that it was properly addressed

208 Where a document or information 1s sent or supplied by the Company by means of a
website, service or delivery shall be deemed to be effected when -

2081 the matenal is first made available on the website, or

2082 f later, when the recipient received (or I1s deemed to have received) notification
of the fact that the matenal was available on the website

209 Anything to be agreed or specified in relation to documents or information to be sent or
supplied to joint holders, may be agreed or specified by that one of the joint holders
whose name appears first in the register
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Prima Director Limited

St Ann's Wharf

112 Quayside

Newcastle upon Tyne
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Dated 30 January 2008

Witness to the above signature -
Janet Anderson

St Ann's Wharf

112 Quayside

Newcastle upon Tyne

NES9 1SB

Company Secretarial Administrator
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