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Company No 3772449

The Companies Act 1985 and 1989

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
of

STADIUM (NEWPORT) LIMITED

The Company's name Is "Stadium (Newport) Limited"’

The Company's registered office 15 to be situated in England and Wales

The Company's objects are

(@)

(i}

(m)

To purchase, take on lease, exchange, lease or otherwise deal in and to
hold for the purpose of investment, development or resale and to traffic in any
freehold, leasehold or other property for any estate or interest whatever, and
any options, nghts, privileges or easements over or In respect of the same
and to purchase, exchange or otherwise deal in stocks, debentures,
debenture stock, bonds, obligations or secunties of any government, state or
authority or of any public or private company, corporate or unincorporated, to
make advances upon the security of land or house or other property or any
interest therein

To carry on all or any of the businesses or building and ¢l engineering
contractors, land, estate and property developers, reparers and jobbers,
estate agents and managers, mortgage and insurance brokers, and agents,
surveyors, valuers and auctioneers, builders' merchants, plant hire
specialists, painters, decorators, plumbers, farmers, stock and poultry
breeders, produce merchants, grocers, confecticners, tobacconists and
newsagents, haulage and transport contractors, electricians and general
engineers

To carry on all or any of the businesses of hire purchase financiers, and hire
purchase consultants, financiers for the promotion of the sale for cash or on
credit, or on the instalment plan or hire purchase agreement or easy payment
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The Company's name was changed from Inhoco 945 Limited by special resolution on 18 May 1998 Pursuant to a
resolution dated 28 November 2005, the name of the Company was changed from Stadium {Parkgate) Limited to
Stadium (Newport) Limited on the 29 November 2005

Pursuant to a Special Resolution of the Company passed on the 18 May 1999 clause 3(a) of the Memorandum of

Association




(b)
(c)

(d)

(e)

(®)

(@)

(h)
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system or otherwise of goods, wares, produce, products and merchandise of
every description, and to lend and advance money to, or negotiate loans on
behalf of, and to provide credit facihties for such persons, firms or
companies, and on such terms as may seem expedient, to operate, for cash
or credt, discount stores, to give guarantees or become secunty for the
payment of money or the performance of any obligation or undertakings

To carry on business as a general commercial company

To carry on any other trade or business which in the opinion of the directors 1S
capable of being conveniently or advantageously carried on in connection with or
ancillary to any of the activites of the Company or calculated directly or indirectly to
enhance the value of or render more profitable any of the property or rights of the
Company or to otherwise advance the interests of the Company and its members

To purchase, take on lease or In exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade,
and any real or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or any branch, division or
department thereof or which may enhance the value of any other property

To buld, construct, develop, maintain, alter, enlarge, pull down and remove or
replace any buldings, offices, factories, mills, works, wharves, roads, bridges,
railways, tramways, waterways, machinery, engines, walls, fences, banks, dams,
sluices or watercourses, gas works, electrnic works, drainage and sewage works, and
buidings of all descriptions, and to clear sites for the same, or to join with any person,
firm or company in doing any of the things aforesaid, and to work, manage, and
control the same or join with others in so doing

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether n the United Kingdom or elsewhere any patents, patent nghts,
brevets d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclam, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same, and to
expend money In experimenting upon, testing and improving any patents, inventions
or rnights which the Company may acguire or propose to acquire

To purchase or otherwise acquire and undertake all or any part of the business,
goodwill, property, assets, obligations, habilities and transactions of any person, firm
or company carrying on any business which this Company 1s authorised to carry on or
possessed of property suitable for the purposes of the Company, or which can be
carned on in conjunction therewith or which I1s capable of being conducted so as
directly or indirectly to benefit the Company and ta pay cash or to issue any shares,
stocks, debentures or debenture stock in the Company in consideration for such
purchase or acquisition

To improve, manage, construct, repair, develop, exchange, let on lease, rent, royalty,
share of profits or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, easements, options, nghts and privleges in, over or in respect of, or
otherwise deal with, all or any part of the undertaking, property and assets of the
Company for such consideration as the directors may think fit
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0]

()

(k)

(m)

(n)

To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such Investments or securities and N such
manner as may from time to time be determined and to hold or otherwise deal with
any mvestments made

To horrow or raise money with or without secunity in such manner as the Company
shall think fit and in particular by the 1ssue of debenture or debenture stock charged
upon all or any of the Company's property, both present and future including all its
uncalled capital for the tme being, and to re-issue any debentures at any time paid
off, and for the purposes of or in connection with the borrowing or raising of money by
the Company to become a member of any buillding society

For the purposes of or in connection with the business of the Company and in
particular for the purpose of securing the repayment of any monies borrowed or the
performance of any obligation or habiity undertaken or binding on the Company, to
mortgage and charge the undertaking and all or any of the real and personal property
and assets, present and future, and all or any of the uncalled capital for the time
being of the Company, and to 1ssue at par or at a premium or discount, and for such
consideration and with and subject to such nghts, powers, privileges and conditions
as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any secuntes of the
Company by a trust deed or other assurances

To lend and advance money or give credit to any company, firm cr person with or
without security and on such terms as the Company may approve and either with or
without the Company receving any consideration or advantage, direct or indirect, for
giving any such guarantee, and whether or not such guarantee 1s given in connection
with or pursuant to the attanment of the objects herein stated to grve guarantees and
indemnities of all kinds and (without prejudice to the generality of the foregoing) to
guarantee either by personal covenant or by way of indemnity or by mortgaging or
charging all or any part of the undertaking, property and assets present and future
and uncalled capital of the Company or by all three such methods, the performance
of the contracts or obligations and the payment of the capital or principal {together
with any premium) of and dividends or interest on any debenture, stocks, shares or
other secunties or borrowings including borrowings from bankers on overdraft or
otherwise of any company, firm or person and in particular (but without miting the
generality of the foregoing) any company which 1s for the tme being the Company's
holding company, parent undertaking, subsidiary or subsidiary undertaking or a
subsidiary or subsidrary undertaking of the Company's holding company or parent
undertaking or otherwise associated with the Company in business

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments

To purchase and maintain insurance for the benefit of any persons who were at any
time directors, officers, employees or auditors of the Company or of any other
company which 1s its holding company or parent undertaking or In which the
Company or such holding company or parent undertaking has any interest (whether
direct or indirect) or which s In any way allied to or asscciated with the Company, or
of any subsidiary or subsidiary undertaking of the Company or of the Company's
holding company or parent undertaking, or who are or were at any time trustees of
any pension fund in which employees of the Company, or of any such other company
or undertaking, are interested, including {(but not lmiting the generahty of the
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(o)

P

(@)

n

(s)

®

(u)

foregoing) insurance against any liability mcurred by such person in respect of any
act or omussion in the actual or purported execution and/or discharge of their duties to
any such company, undertaking or pension fund and to such extent as may be
permitted by law otherwise to indemnify or to except any such person against or from
any such lhiability

To apply for, promote, and obtain any Act of Parilament, order or licence of any
governmental department or local or statutory authonty for enahling the Company to
carry any of its objects into effect, or for effecting any medification of the Company's
constitution, or for any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company's interests

To enter into any arrangements with any government or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
authonty any charters, decrees, rights, privileges or concessions which the Company
may think desirable and to carry out, exercise and comply with any such charters,
decrees, rights, privileges and concessions

To subscribe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securhies 1ssued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or compames in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and
faciiies of all kinds for any such company or companies and o make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to
any such company or companies

To carry on the business of a holding company n all its branches and to establish or
promote or concur in establishing or promoting any other company whose objects
shall include the acquisition and taking over of all or any of the assets and liabilities of
the Company or the pramotion of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of the Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee with or without security the
payment of dividends, interest or capital of any shares, stock or securities 1ssued by,
or any other obligations of, any such company

To pay for any property or nghts acquired by the Company, or for any services
rendered to the Company or for any obligation or hability undertaken or agreed to be
undertaken by the Company either in cash or fully or partly paid-up shares, with or
without preferred or deferred or special nghts or restrictions in respect of dividend,
repayment of capital voting or otherwise, or by any securities which the Company has
power to i1ssue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine

To accept payment for any property or nghts sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly
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v)

(w)

{x)

y)

paid-up shares of any company or corporation, with or without deferred or preferred
or special nghts or restrictions i respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock, mortgages
or other secunties of any company or corperation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stocks or secunties so acquired

To amalgamate with any other company whose objects are or include objects similar
to those of the Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the Labilittes of this or any such
other company as aforesaid, with or without winding-up, or by sale or purchase (for
fully or partly paid-up shares or atherwise) of all or a controlling interest in the shares
or stock of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner

To enter into any partnership, syndicate, joint-venture or joint purse arrangement or
arrangement for sharing profits, union of nterests, reciprocal concessions or co-
operation with any company, firm or person carrying on or proposing to carry on any
business within the objects of the Company or which 1s capable of being carried on so
as directly or indirectly to benefit the Company and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of, or other interests in, any such company,
and to guarantee with or without security the contracts or habilihes of, or the payment
of the dividends, interest or capital of any shares, stock or secuntes of, and to
subsidise or otherwise assist, any such company

To act as agents or brokers and as trustees, custodians and bailees for any person,
firm or company and to undertake and perform sub-contracts

3]
<F .

To pay all or any expenses incurred In connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any shares or other secunties of the
Company

To establish, maintain and administer or procure the establishment, maintenance and
admunistration of profit sharing schemes, share option schemes and employee share
schemes of all kinds and of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, grants or emoluments to, any persons who are or
were at any time mn the employment or service of the Company, or of any company
which 1s for the time being the Company's holding company, parent undertaking,
subsidiary or subsidiary undertaking or a subsidiary or subsidiary undertaking of the
Company's holding company or parent undertaking or which 1s otherwise associated
with the Company n business or who are or were at any time directors or officers of
the Company or of any such other company as aforesad, and the wives, widows,
famihes and dependents of any such persons, and also to establish and subsidise or
subscribe to any mnshtutions, associations, clubs or funds calculated to be for the
benefit of or tc advance the interests and well-bemng 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
subscribe or guarantee money for chantable or benevolent objects or for any
exhibition or for any public, general or useful object, and to do any of the matters
aforesaid easther alone or in conjunction with any such other company as aforesaid
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(aa)

(bb}

(cc)

(dd)

(ee)

Subject to and provided that the provisions of sections 155 to 158 inclusive of the Act
are duly comphed with {if and so far as such provisions shall be applicable) to give,
whether directly or indirectly, any kind of financial assistance (as defined 1n section

' 152(1)(a) of the Act) for any such purpose as 1s specified in section 151(1) and/or

section 151(2) of the Act as may be lawful

To distribute among the members of the Company in specie by dividend, bonus or by
way of reduction of capital any property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that no distrbution amounting to a
reduction of capital be made except with the sanction (if any) for the time being
required by law

To procure the Company to be registered or recogrised in any foreign country or
place and to establish branch businesses and local agencies in any part of the world

To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, trustees, custodians, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and etther alone or in
conjunction with others

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them

And so that

(1) MNone of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context
expressly so requires, be in any way imited or restnicted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
clause, or by reference to or inference from the name of the Company

{n None of the sub-clauses of this clause and ncne of the objecis therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other sub-clause, and the Company shall have as full a
power to exercise each and every one of the abjects specified in each sub-
clause of this clause as though each such sub-clause contained the objects
of a separate company

() The word "company” in this clause, except where used in reference to the
Company, shall be deemed to Include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in
the United Kingdom or elsewhere

{iv) In this clause the expression the "Act” means the Companies Act 1985, but
so that any reference in this clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment
of that provision for the time being in force

{v) In this clause, the expressions "holding company", "parent undertaking”,
“subsidiary" and "subsidiary undertaking” shall have the same meanings as
given to those terms in the Act




4 The habihity of the members 1s hmited

5 The Company's share capital is £1,000 divided inte 1,000 ordinary shares of £1 each 3 |

* Pursuant to a resolution dated 1 November 1999, the share capital was increased from £1000 to £50,000,000 by the creation
of 49,989,000 ordinary shares of £1 each
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We, the subscriber to this memorandum of asscciation, wish to be formed into a company pursuant to

this memorandum, and we agree to take the number of shares shown opposite our name below

Name and address of the subscriber

Number of shares taken by the
subscriber

Inhoco Formations Limited
100 Barbirolll Square
Manchester

M2 3AB

For and on behalf of
Inhoco Formations Limited

Authorised signatory

One

Total shares taken

One

Dated 12 May 1999
Witness to the above signature

Joanne Glendinning
Company Secretary Assistant
Manchester
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Company No 3772449

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

STADIUM (NEWPORT) LIMITED

(adopted by special resolution dated 18th May 1999
and amended by special resolution dated 15 July 1999)



Company No 3772449

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

STADIUM (NEWPORT) LIMITEDH

(adopted by special resolution dated 18th May 1999
and amended by special resolution dated 15July 1999)

PRELIMINARY AND INTERPRETATION

1 In these articles

{a) "Table A" means Table A of The Companies (Tables A to F) Regulations 1985, as
amended by The Companies (Tables A to F) {(Amendment} Regulations 1985,

{s))] references to a "regulation” are to a regulation in Table A,
(c) references to an "article” are to a provision of these articles, and
(d) words and phrases used in these articles shall have the meanings ascribed to them

in or by virtue of Table A

2 The regulations contained in Table A shall apply to the Company except where they are
excluded or modified by these articles or are otherwise inconsistent with these articles and, |
together with these articles, they shall constitute the articles of the Company Regulations 3,

8, and 64 of Table A shall not apply to the Company,

1 Pursuant to a resolution dated 28 November 2005, the name of the Company was changed from Stadium (Parkgate)
Lirted to Stadium {Newport) Limited on the 29 November 2005




3 The Company I1s a private company and accordingly no cffer shall be made to the public
(whether for cash or otherwise) of any shares In or debentures of the Company and no
allotment or agreement to allot (whether for cash or otherwise) shall be made of any shares
in or debentures of the Company with a view to all or any of the shares or debentures being

offered for sale to the public

SHARE CAPITAL

4 The authorised share capital of the Company at the date of adoption of these articles 1s
£1,000 divided into 1,000 ordinary shares of £1 each 2

5 Subject to the provisions of the Act, to these articles and to any nights attached to any other
shares, any shares may be 1ssued with such nghts or restnictions as the Company may from
time to ime by ordinary resolution determine (or, in the absence of any such determination,
as the board may determine) including shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the holder in accordance with the terms of Issue

VARIATION OF RIGHTS

6 All the provisions of these articles relating {o general meetings of the Company and to the
proceedings at such general meetings shall (so far as applicable and with any necessary
modifications) apply to any separate meeting of the holders of any class of shares in the

Company, except that

(a) the necessary quorum shall be at least two persons holding or representing by
proxy at least one-third in nominal value of the i1ssued shares of the class in
question unless there 1s from time to time only one holder of shares of that class In
which case the necessary quorum shall be one and, at any adjourned meeting, the

necessary quorum shall be any holder of shares of the c¢lass in question or his
proxy,

(b) any holder of shares of the class in question present In person or by proxy may

demand a poll, and

(c) every such holder shall, on a poll, have one vote for every share of the class held
by him

2 2063413 1/18 May 99 3




10

11

12

The provisions of the Companies Act 1985 and of these arlicles relating to variation or
abrogation of class rights shall apply to the varration or abrogation of the rights attached to
some only of the shares of any class as If the shares concerned and the remaining shares
of such class formed two separate classes, the rights of which are in each case to be

varied

The nghts attached to any class of shares shall not, unless otherwise expressly provided in
the rights attached to, or the terms of issue of, such shares, be deemed to be vaned by the
creation or issue of further shares ranking as regards participation in the profits or assets of
the Company in no respect in prronty to them or by the purchase or redemption by the
Company of its own shares in accordance with the provisions of the statutes and these

articles

SHARES

The shares shall be under the control of the directors and the directors may allot, grant
options over, or otherwise deal with or dispose of any relevant securties (as defined by
section 80 Companies Act 1985) of the Company to such persons and generally on such

terms and in such manner as they think fit

(a) The general authorty conferred by article 9 hereof shall extend to all of the
authonsed but unissued share capital of the Company at the date of the adoption of
these articles The said general authorty shall expire on the fifth anniversary of the
incorporation of the Company unless vaned or revoked or renewed by the

Company in general meeting

{b) The directors shall be entitled under the general authonty conferred by article 9
hereof to make at any time before the expiry of such authorty any offer or
agreement which will or may require securities to be allotted after the expiry of such

authority

Section 89(1) Companies Act 1985 shall not apply to any allotment of shares in the
Company

Subject to provisions of part VIIl Companies Act 1885 the Company may

2 Pursuant to a resolution dated 1 November 1999, the share capital was increased from £1000 to £50,000,000 by the
creation of 49,999,000 ordinary shares of £1 each
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14

15

16

17

(a) - 1ssue any shares which are to be redeemed or are liable to be redeemed at the
option of the Company or the holder thereof, or

(b) make a payment in respect of the redemption or purchase under section 159 or (as
the case may be) section 162 Companies Act 1885 of any of its shares otherwise

than out of its distributable profits or the proceeds of a fresh issue of shares

The Company shall have a first and paramount lien on every share (whether or notitis a
fully paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of that share and the Company shall also have a first and paramount
lien on all shares (whether fully paid or not) standing registered in the name of any member
whether solely ar one of two or more joint holders for all moneys presently payable by him
or his estate to the Company, but the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this article  The Company's lien on a share
shall extend to all dividends payable thereon

GENERAL MEETINGS

Regulation 41 of Table A shall be read and construed as If the last sentence ended with
the words ", and i at the adjourned meeting a quorum Is not present within half an hour

from the time appointed for the meeting, the meeting shall be dissolved "
DIRECTORS

Unless and untl the Company in general meeting shall otherwise determine, there shall not
be any imitation as to the number of directors  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

The directors shall not be required to retire by rotation  Regulations 67 and 78 shali be
modified accordingly  Regulations 73 to 77, the second and third sentences of

regulation 79 and the last sentence of regulation 84 shall not apply to the Company

The directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property, and uncalled capital, or any part thereof, and
to 1ssue debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obhigation of the Company or of any third party
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18 Regulation 70 of Table A shall be read and construed as If the words of the first sentence

"special resolution”" are deleted and replaced by the words "ordinary resolution”

19 A director may vote as a director in regard to any contract or arrangement in which he is
interested or upon any matter ansing thereout, and If he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement 1s under consideration, and regulation 85, and 94 to 97 (inclusive) of Table A

shall be modified accordingly
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