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) COMPANY DETAILS )
Name & Registered Office: Company No. : 03176906
MILLENNIUM STADIUM PLC Date of Incorporation : 25/03/1996
FIRST FLOOR GOLATE HOUSE Country of Origin : United Kingdom
101 SAINT MARY STREET
CARDIFF
CF10 1GE
Status: Active
Company Type: Public Limited Company

Nature Of Business (SIC(92)):
9261 - Operate sportsarenas & stadiums

Accounting Reference Date: 31/05

Last Accounts Made Up To: 30/04/2003 (FULL)
Next Accounts Due: 31/12/2004

Last Return Made Up To: 25/03/2003

Next Return Due: 22/04/2004

Last MembersList : 25/03/2003

Mortgage: Number of Charges: 7 ( 7 outstanding / O satisfied / O part satisfied )

Previous Names
No previous name infor mation has been recorded over thelast 20 years.

http://web6.compani es-house.gov.uk//funcO1l.ow?REF=161427007641& DY NAMIC=... 16/10/2003
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Company Name: MILLENNIUM STADIUM PLC

Use the tick boxes to select documents from the list below and click on 'Order’ to complete your

m Allotment Of Shares

Select
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Type
363s
288a
288b
AA
287

363s

AA
288b
288a
363s

AA
288a
363s

AA
288a
288a
288a
363s

AA
288a
288b
363s

Date
24/03/2003

07/03/2003
07/03/2003
02/12/2002
27/09/2002

22/04/2002

01/10/2001
21/08/2001
21/08/2001
20/04/2001

02/11/2000
09/05/2000
09/05/2000

07/10/1999
05/06/1999
04/06/1999
04/06/1999
04/06/1999

27/11/1998
29/06/1998
12/06/1998
07/04/1998

order.

Description

RETURN MADE UP TO 25/03/03; FULL LIST
OF MEMBERS
SECRETARY APPOINTED

SECRETARY RESIGNED
FULL ACCOUNTS MADE UP TO 30/04/02

REGISTERED OFFICE CHANGED ON
27/09/02 FROM:

ST DAVID'SHOUSE

WEST WING

WOOD STREET

CARDIFF CF10 1ES

RETURN MADE UP TO 25/03/02; FULL LIST
OF MEMBERS;

REGISTERED OFFICE CHANGED ON
22/04/02

FULL ACCOUNTS MADE UP TO 30/04/01

DIRECTOR RESIGNED
DIRECTOR APPOINTED

RETURN MADE UP TO 25/03/01; FULL LIST
OF MEMBERS
FULL ACCOUNTS MADE UP TO 30/04/00

DIRECTOR APPOINTED

RETURN MADE UP TO 25/03/00; FULL LIST
OF MEMBERS;

DIRECTOR RESIGNED

FULL ACCOUNTS MADE UP TO 30/04/99

DIRECTOR APPOINTED
DIRECTOR APPOINTED
DIRECTOR APPOINTED

RETURN MADE UP TO 25/03/99; FULL LIST
OF MEMBERS;

DIRECTOR RESIGNED

FULL ACCOUNTS MADE UP TO 30/04/98

SECRETARY APPOINTED
SECRETARY RESIGNED

RETURN MADE UP TO 25/03/98; NO
CHA


RM Group The RM Group Ltd

RM Group The RM Group Ltd
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288a
288b

395
395
287

288a
288b

AA
395
363a

288c

288a

395

395
MEM/ARTS

SRESO1

395
395
287

288a
SRESO1

88(2)R

123

225

27/03/1998
24/03/1998

25/02/1998
30/01/1998
19/11/1997

27/10/1997
27/10/1997

26/10/1997
26/09/1997
14/05/1997

14/05/1997

09/05/1997
23/04/1997
23/04/1997
23/04/1997

23/04/1997

17/04/1997
16/04/1997
27/03/1997

25/03/1997
24/03/1997

24/03/1997

24/03/1997

20/03/1997

Page 2 of 3

DIRECTOR APPOINTED

DIRECTOR RESIGNED;SECRETARY
RESIGNED
PARTICULARS OF MORTGAGE/CHARGE

PARTICULARS OF MORTGAGE/CHARGE

REGISTERED OFFICE CHANGED ON
19/11/97 FROM:

CARDIFF ARMS PARK

WESTGATE STREET (PO BOX 22)
CARDIFF

CF11JL

SECRETARY APPOINTED

DIRECTOR RESIGNED;SECRETARY
RESIGNED
FULL ACCOUNTS MADE UP TO 30/04/97

PARTICULARS OF MORTGAGE/CHARGE

RETURN MADE UP TO 25/03/97; FULL LIST
OF MEMBERS

DIRECTOR'S PARTICULARS
CHANGED;SECRETARY'S PARTICULARS
CHANGED

DIRECTOR APPOINTED

PARTICULARS OF MORTGAGE/CHARGE
PARTICULARS OF MORTGAGE/CHARGE

MEMORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATION

ALTER MEMORANDUM AND ARTICLES
09/04/97

PARTICULARS OF MORTGAGE/CHARGE

PARTICULARS OF MORTGAGE/CHARGE

REGISTERED OFFICE CHANGED ON
27/03/97 FROM:

3RD FLOOR ARLBEE HOUSE
GREYFRIARS ROAD

CARDIFF

CF14QB

DIRECTOR APPOINTED

DISAPPLICATION OF PRE-EMPTION
RIGHTS 13/03/97,

AUTH. ALLOTMENT OF SHARESAND
DEBENTURES 13/03/97 ;

NC INC ALREADY ADJUSTED 13/03/97,
ADOPT MEMORANDUM AND ARTICLES
13/03/97

AD 13/03/97---------

£S5 1@1-1

£ 1C 50000/50001

£ NC 50000/50001

13/03/97

ACC. REF. DATE EXTENDED FROM
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288b
288b

288a
288a
288a
288a
288a
288a
288a

CERTS8

117
288b

20/03/1997

20/03/1997
20/03/1997

20/03/1997
20/03/1997
20/03/1997
20/03/1997
20/03/1997
20/03/1997
20/03/1997

20/02/1997

20/02/1997
20/11/1996

Page 3 of 3

31/03/97 TO 30/04/97
AD 20/11/96---------

£ Sl 49998@1-49998

£ 1C 2/50000
DIRECTOR RESIGNED

DIRECTOR RESIGNED;SECRETARY
RESIGNED
DIRECTOR APPOINTED

DIRECTOR APPOINTED
DIRECTOR APPOINTED
DIRECTOR APPOINTED
DIRECTOR APPOINTED
DIRECTOR APPOINTED

DIRECTOR APPOINTED;SECRETARY
APPOINTED

AUTHORISATION TO COMMENCE
BUSINESS AND BORROW
APPLICATION COMMENCE BUSINESS

DIRECTOR RESIGNED
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{) COMPANY FILING HISTORY ()

Company Number : 03176906
Company Name: MILLENNIUM STADIUM PLC

Use the tick boxes to select documents from the list below and click on 'Order’ to complete your

order.
m Allotment Of Shares m
Select Type Date Description

- 288 02/04/1996  SECRETARY RESIGNED

- 288 02/04/1996 DIRECTOR RESIGNED

- 288 02/04/1996 DIRECTOR APPOINTED

- 288 02/04/1996 DIRECTOR APPOINTED;SECRETARY
APPOINTED

- 287 02/04/1996 REGISTERED OFFICE CHANGED ON
02/04/96 FROM:
129 QUEEN STREET
CARDIFF
CF14BJ

[ NEWINC 25/03/1996 INCORPORATION DOCUMENTS

CERTIFICATE OF INCORPORATION
STATEMENT OF DIRECTORS &
REGISTERED OFFICE
DECLARATION OF COMPLIANCE
MEMORANDUM OF ASSOCIATION
ARTICLES OF ASSOCIATION
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C) COMPANY APPOINTMENTS {)
Registered No. : 03176906
Name: MILLENNIUM STADIUM PLC
Address: FIRST FLOOR GOLATE HOUSE
101 SAINT MARY STREET
CARDIFF
CF10 1GE

Company Appointments: 12/ Resignations: 13

m Resignations

To view details of other appointments held, click on the appropriate underlined name.

MOFFETT, DAVID SECRETARY

GWERN Y GAER ISAF FARM Appointed: 22/02/2003
PETERSTON SUPER ELY

CARDIFF Nationality : AUSTRALIAN &
CF56NE BRITISH

Date of Birth: 17/05/1947
Company Appointments. 1

BEYNON, MALDWYN DIRECTOR

6 BIRCH GROVE Appointed: 02/08/2001
BRYNMAWR

GWENT Nationality : BRITISH
NP234TD

Date of Birth: 03/12/1932
Company Appointments; 4

CONWAY,HELEN LOUISE DIRECTOR

TY MELYN Appointed: 25/03/1999
GELLI HAF

BLACKWOOD Nationality : BRITISH
GWENT

NP2 2QE

Date of Birth: 16/12/1962
Company Appointments: 13

DAVIES, BYRON, MR DIRECTOR
11 HEOL ST DENYS Appointed: 20/11/1996
LISVANE o

SOUTH GLAMORGAN



Companies House Direct

CF45RU
Date of Birth: 23/04/1947
Company Appointments. 4

FAULKNER, RICHARD OLIVER, M A (OXON),

LORD FAULKNER OF WORCESTER
1I3WILTON CRESCENT
WIMBLEDON

LONDON

SW19 3QY

Date of Birth: 22/03/1946

Company Appointments; 25

GOODWAY, RUSSELL
82 COLCOT ROAD
BARRY

SOUTH GLAMORGAN
CF62 8HP

Date of Birth: 23/12/1956
Company Appointments. 8

GRIFFITHS, GLANMOR STEPHEN, MR

THE RED HOUSE 10 WESTMINSTER CRESCE
CARDIFF

SOUTH GLAMORGAN

CF2 6SE

Date of Birth: 21/12/1939

Company Appointments: 9

HEWITT, KENNETH JAMES
GREEN MEADOWS
LLANFIHANGEL CRUCORNEY
ABERGAVENNY
MONMOUTHSHIRE

NP77LB

Date of Birth: 09/07/1936
Company Appointments. 2

MICHAEL , BARRY
20GOLWG Y GRAIG
CRYNANT

NEATH

NEATH AND PORT TALBOT
SA10 8RY

Date of Birth: 29/07/1945
Company Appointments. 2

PICKERING, DAVID FRANCIS

DIRECTOR
Appointed: 20/11/1996

Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996

Nationality : WEL SH

DIRECTOR
Appointed: 20/11/1996

Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996

Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996

Nationality : BRITISH

DIRECTOR

Page 2 of 5
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FRANCISHOUSE

103 CATHEDRAL ROAD
CARDIFF

CF11 9PH

Date of Birth: 16/12/1960
Company Appointments: 1

THOMAS, STELLA MAIR
7THE CATHEDRAL GREEN
LLANDAFF

CARDIFF

WALES

CF52EB

Date of Birth: 20/04/1946
Company Appointments. 2

VAUX, ALBERT TERENCE
PARKWOOD HOUSE

MICHAELSTONE ROAD RHIWDERIN

NEWPORT

GWENT

NP1 9RR

Date of Birth: 03/09/1938
Company Appointments. 3

DAVIES, DAVID RUSSELL GILLIN

100 CYNCOED ROAD
CYNCOED

CARDIFF

CF26BJ

Date of Birth: 24/04/1944
Company Appointments: 1

FNCS SECRETARIESLIMITED

16 CHURCHILL WAY
CARDIFF

CF14DX

Date of Birth:

Company Appointments. 0

GETHIN, DENNIS, MR
51 LAN PARK ROAD
PONTYPRIDD

MID GLAMORGAN
CF37 2DL

Date of Birth: 24/04/1944
Company Appointments. 6

Appointed: 21/10/1998

Nationality : BRITISH

DIRECTOR
Appointed: 16/04/1999

Nationality : BRITISH

DIRECTOR
Appointed: 25/03/1999

Nationality : BRITISH

SECRETARY
Appointed: 22/10/1997
Resigned: 14/05/1998
Nationality : BRITISH

NOM SECRETARY
Appointed: 25/03/1996
Resigned: 25/03/1996
Nationality : BRITISH

SECRETARY
Appointed: 14/05/1998
Resigned: 31/12/2002
Nationality : BRITISH

Page 3 of 5
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JASINSKI, RICHARD
AMBURY

NASH MANOR GARDENS
COWBRIDGE

VALE OF GLAMORGAN
CF71 7NS

Date of Birth: 20/02/1947
Company Appointments. 3

MACINTOSH, FELIX DAVID
THE WHITE HOUSE
LLANDDEWI RHYDDERCH
ABERGAVENNY

GWENT

WALES

NP7 QUE

Date of Birth: 16/04/1939
Company Appointments. 28

BRAY, NOREEN ANNE, MRS
54 TYDRAW ROAD

ROATH

CARDIFF

SOUTH GLAMORGAN
CF25HD

Date of Birth: 20/02/1950
Company Appointments. 4

ENCSLIMITED

16 CHURCHILL WAY
CARDIFF

CF14DX

Date of Birth:

Company Appointments. 0

ENCSSECRETARIESLIMITED

129 QUEEN STREET
CARDIFF

SOUTH GLAMORGAN
CF14BJ

Date of Birth:

Company Appointments; 131

JASINSKI, RICHARD
AMBURY

NASH MANOR GARDENS
COWBRIDGE

VALE OF GLAMORGAN
CF717NS

SECRETARY
Appointed: 20/11/1996
Resigned: 22/10/1997
Nationality : BRITISH

SECRETARY
Appointed: 25/03/1996
Resigned: 20/11/1996
Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996
Resigned: 18/02/1999
Nationality : BRITISH

NOM DIRECTOR
Appointed: 25/03/1996
Resigned: 25/03/1996
Nationality : BRITISH

DIRECTOR
Appointed: 25/03/1996
Resigned: 25/03/1996
Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996
Resigned: 22/10/1997
Nationality : BRITISH

Page 4 of 5
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Date of Birth: 20/02/1947
Company Appointments: 3

JEFFERIES MICHAEL GLYN
6 THE MOUNT

LISVANE

CARDIFF

CF45FJ

Date of Birth: 21/11/1947
Company Appointments. 2

JONES, REESRONALD
16 DINASBAGLAN ROAD
PORT TALBOT

WEST GLAMORGAN
SA12 8AE

Date of Birth: 01/10/1928
Company Appointments; 2

MACINTOSH, FELIX DAVID
THE WHITE HOUSE
LLANDDEWI RHYDDERCH
ABERGAVENNY

GWENT

WALES

NP7 QUE

Date of Birth: 16/04/1939
Company Appointments: 28

WILLIAMS LES

22 STATION ROAD
KIDWELLY

DYFED

SA17 4UH

Date of Birth: 10/04/1931
Company Appointments. 5

DIRECTOR
Appointed: 25/03/1996
Resigned: 20/11/1996
Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996
Resigned: 03/08/1998
Nationality : BRITISH

DIRECTOR
Appointed: 25/03/1996
Resigned: 20/11/1996
Nationality : BRITISH

DIRECTOR
Appointed: 20/11/1996
Resigned: 02/08/2001
Nationality : WEL SH

Page 5 of 5



CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 3176906

The Registrar of Companies for England and Wales hereby certifies that
MILLENNIUM STADIUM PLC

is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, Cardiff, the 25th March 1996

IR

*NO3176906J* For the Registrar of Companies
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No.3176906

THE COMPANIES ACTS 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
MILLENNIUM STADIUM plc

(As altered by Special Resolution passed
on 9th April, 1897)

1. The Company's name is 'Millennium Stadium plc'. "”“”" ”” m” ”” lm
2. The Company is to be a public company. Eﬁw
3. The Company's registered office is to be situated in England and Wales.

4, The Company's objects are:

41 To develop and operate a stadium in Wales for the millennium, as a
multipurpose national stadium to promote a variety of sporting and
non-sporting events.

42 Generally to carry on any other trade or business whatsoever which
can in the opinion of the Directors be advantageously carried on by
the Company in connection with or as auxiliary to the general
business of the Company.

4.3 To buy, sell, manufacture, repair, alter, improve 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 which are likely to be required by persons having, or about
to have, dealings with the Company.

4.4  To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,




4.5

4.6

47

4.8

4.9

410

engines 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 enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying on
any business which may in the opinion of the directors be capable of
being conveniently carried on or calculated directly or indirectly to
enhance the value of or render profitable any of the Company's
property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any government or authority,
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company's
objects or any of them, and to obtain from any such government or
authority any rights, privileges and concessions which in the opinion of
the directors is desirable, and to carry out, exercise and comply with
any such arrangements, rights, privileges and concessions.

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 patents, patent rights, brevets d'invention,
licences, secret processes, trade rnarks, registered designs,
protections, concessions and the like, 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 experimenting 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 acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for the sharing of profits, union of interests, co-
operation, joint adventure, reciprocal concession, or otherwise with
any company or with any employees of the Company. And to lend
money to, guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or securities of any
such company, and to sell, hold, reissue, with or without guarantee, or
otherwise deal with the same.

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act as agents or brokers for and render services to
any company, and to undertake and perform sub-contracts.




411

412

413

4.14

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to
guarantee or otherwise provide security for, with or without the
company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or
lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever) by any
company, firm or person including but not limited to any company
which is for the time being the Company's holding company or a
subsidiary of the Company each as defined by s736 Companies Act
1985 or of the Company's holding company as so defined or any
company, firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph 4.11
"guarantee" shall be construed so as to include any other obligation
howsoever described to pay, satisfy, provide funds (whether by
advance of money the purchase of or the subscription of shares or
other securities, the purchase of assets or services, or otherwise) for
the payment or satisfaction of, or to indemnify against the
consequences of default in the payment of or otherwise be responsible
for any indebtedness of any other company firm or person.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or assuming
the liabilities of the Company, or for any other purpose which may be
in the opinion of the directors directly or indirectly calculated to benefit
the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securities.

To apply for and obtain any grants of money from any source and on
any terms and to enter into agreements in connection with any such
grants.




4.15

416

417

4.18

419

4.20

4.21

422

423

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the alloiment to him or them
of shares or securities of the Company credited as fully paid up in full
or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges over
or in respect thereof.

To receive money on deposit upon such terms as the directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time 1o time be determined by the directors.

To lend money or give credit with or without security, but not to carry
on the business of a registered money lender.

To borrow or raise or secure the payment of money or the making of
any grant of money to the Company in such manner as the directors
shall approve and in particular by the grant of any mortgage or charge
or by the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property (both
present and future), including its uncalled capital, and to purchase,
redeem or pay off any such securities.

To remunerate any company for services rendered or to be rendered,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or other
securities of the Company or of any company in which this Company
may be interested or propose 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 conditionaily or otherwise acquire
and hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and
manage the business and operation of any company in which the
Company holds any such interest.

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




4.24

425

4.26

4.27

4.28

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the directors shall approve,
and, in particular for shares, whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, morigage,
dispose of, grant options over or turn to account or otherwise deal with
all or any part of the property or rights of the Company.

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

To support, subscribe or contribute to any charitable or public object or
any trust, institution, society or club which may be for the benefit of the
Company or its directors, officers or employees, or the directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected
with any town or place where the Company carries on its business and
to subsidise or assist any association of employers or employees or
any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
services to any person (including any directors or former directors)
who may have served the Company or its predecessors in business or
any subsidiary, allied or associated company or to the wives, children
or other dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for
the time being in force) as may seem expedient, to appoint trustees or
1o act as trustee of any such schemes or arrangements, and to make
payments towards insurance for the benefit of such persons or to their
wives, children, or other dependants or relatives.

To establish, promote or assist by way of contribution or otherwise any
charitable organisations or any organisation (wherever established)
which although not registered as a charity in England and Wales has
objects which would be recognised as charitable in England and
Wales.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or




4.29

4.30

4.31

432

4,33

4.34

associated company, and to lend money to such employees or to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and obtain any Act of Parliament order or
licence of the Department of Trade and Industry or other authority 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 in the apinion of the directors seem
expedient, and to oppose any proceedings or applications which may
in the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company's interests.

To establish grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to
the carrying on of the Company's business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property of
the Company or any proceeds of sale or disposal of any property of
the Company and for such purpose to distinguish and separate capital
from profits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for the time
being required by law.

To purchase and maintain insurance for the benefit of any person who
is an officer or employee, or former officer or employee, of the
Company or of any other company which is a subsidiary of the
Company or in which the Company has an interest whether direct or
indirect or who is or was at any time trustee of any retirement benefits
scheme or any other trust in which any such officer or employee or
former officer or employee is or has been interested indemnifying such
person against liability for negligence, default, breach of duty or

breach of trust or any other liabilities which may lawfully be insured
against.

To amalgamaté with any other company.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.




435 To do all such other things as are in the opinion of the directors
incidental or conducive to the attainment of all or any of the
Company's objects, or the exercise of all or any of its powers.

The objects specified in each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be regarded as independent objects,
and shall not be limited or restricted by reference to or inference from the
terms of any other paragraph or the name of the Company. None of the
paragraphs of this clause or the objects or powers therein specified or
conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company shall have as full a
power to exercise ail or any of the objects and powers provided in each
paragraph as if each paragraph 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 person or partnership or other
body of persons whether domiciled in the United Kingdom or elsewhere and
whether incorporated or unincorporated, and words denoting the singular
number only shall include the plural number and vice versa. The expression
"the Act" in this Clause 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 modification or re-enactment of that provision for
the time being in force

The liability of the members is limited.

The Company's share capital is £50,001* divided into 50,000 Ordinary
Shares of £1 each and 1 Special Share of £1. .

* The capital of the Company was increased from £50,000 divided into
50,000 Ordinary shares of £1 each to £50,001 on 13th March, 1997 by the
creation of one Special share of £1.




Company No 3176906

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MILLENNIUM STADIUM pic

(As altered by Special Resolution of the Company
passed on Sth April 1997)

1. Preliminary

These Articles of Association (hereinafter referred to as the 'Articles')
together with the regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (as amended) (‘Table A'") shall
apply to the Company save insofar as such regulations are excluded or
varied hereby. Regulation 40 and Regulations 73 to 79 (inclusive) 80, 87, 94
to 98 (inclusive} and 118 of Table A shall not apply to the Company.
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Definitions and Interpretation

In these Articles the following words and expressions shali (except where the

context otherwise requires) have the following meanings:

'Accounts’

'‘Act’

'Board'

'Business Plan’

'‘Community Event'

'‘Control’

'Directors’

hi\jeannett\data\agreementarticles\ms.074

the audited consolidated accounts of the

Company;

the Companies Act 1985 (as amended by the
Companies Act 1989) and every other statutory
modification or re-enactment thereof for the time

being in force;

all the Directors of the Company for the time

being;

the Business Plan adopted by the Company on
29th December, 1995;

an event at the Stadium organised by or on behalf
of amateur or junior sporting clubs or
organisations, community and youth groups but

excluding significant profit-making events;

means an interest in the Ordinary Shares carrying
the right to 50 per cent or more of the total number
of votes which may be cast on a poll at a general

meeting of the Company;

the Directors for the time being of the Company;




3
'‘Distributable Profits' as defined in the Companies Act 1985, and in

relation to any Financial Year a sum equal to the
profit (after taxes available for distribution) of the
Company (ignoring losses of any subsidiary of the
Company) for that Financial Year as shown in the
Accounts for such period adjusted (to the extent

not already provided for} as follows:-

(a)  after deducting the Sinking Fund Payment

made in respect of that Financial Year:

(b)  after providing reasonable budgeted

marketing costs for the next Financial Year:

(c) after deducting the amount of all interest
payments made in such Financial Year
pursuant to the terms of the Facility

Agreement; and

(d) in each of the Financial Years following 1
September 1999 up to the end of the third
complete Financial Year commencing after
that date, after deducting the amount of
revenue (excluding value added tax)
received by the Company in respect of the
sale of hospitality boxes in that Financial
Year.

'Encumbrance’ any mortgage, pledge, lien, charge, debenture,

assignment by way of security, hypothecation,

security interest, credit balance with a bank
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'Encumbrancer’

'Facility Agreement'’

'Financial Year'

'Grant'
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deposited for security purposes or any other security

agreement or arrangement, whether conditional or
not and whether relating to present or future assets,
securing any obligation of the Company to an
Encumbrancer (whether as principal surety or
otherwise) under the Facility Agreement, excluding

any Share Mortgage;

Barclays Bank PLC or any immediate or subsequent
assignee of Barclays Bank PLC who for the time
being holds or has the benefit of any Encumbrance
or any receiver, administrative receiver or
administrator appointed by Barclays Bank PLC or

such assignee;

any facility agreement entered into before 9th April,
1997 by Barclays Bank PLC, the Trustees and the
General Committee of the Weish Rugby Union and
the Company in relation to the funding of the
development of the Stadium, as varied or
supplemented from time to time in accordance with
these Articles, or any document to be entered into

pursuant to any such facility agreement;

a financial year of the Company for the purposes
of the Act;

the grant by the Millennium Commission to the
Company the terms of which are set out in an
agreement to be entered into by the Millennium

Commission and the Company as amended by a




'Group’

'Lease’

'Levy'

'Ordinary Shareholder'

'Ordinary Share'

‘Share Mortgage'

'Share Mortgagee'
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supplemental agreement to be entered into by the

Millennium Commission and the Company;

the Company and its subsidiary undertakings from
time to time and references to a 'member of the
Group' or a 'Group member' shall be construed

accordingly;

the lease to be entered into by the Welsh Rugby
Union and the Company in relation to the land on
which the Stadium is to be built:

the greater of 25p for each person attending an
event at the Stadium or 1 per cent of the revenue
from ticket sales for each event at the Stadium

such amount to be inclusive of vaiue added tax;

registered holder of any Ordinary Shares;

an ordinary share of £1 in the capital of the

Company;

any mortgage, charge, security interest or any other

security agreement or arrangement over or of any
share in the capital of the Company or any interest
therein, other than the Special Share, granted to a
Share Mortgagee as security in respect of
obligations under the Facility Agreement:

Barclays Bank PLC or any immediate or subsequent
assignee of Barclays Bank PLC who for the time
being who holds or has the benefit of a Share




' Sinking Fund '

' Sinking Fund Payment'

'Special Payment’
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Mortgage or any receiver, administrative receiver or

administrator appointed by Barclays Bank PLC or

such assignee;”

a fund to be created by the Board for the purpose

of maintaining and repairing the Stadium;

a payment into the Sinking Fund made by the
Company towards the end of each Financial Year,
such payment to be calculated on generally

accepted accounting principles;

a payment to the Trust to be made in respect of
each Financial Year in which there are
Distributable Profits, of an amount equal to 10 per
cent of those Distributable Profits such payments
to commence on and to include a payment in

respect of the earlier of:

(a) the third Financial Year of three
consecutive Financial Years, where there
have been Distributable Profits in each of
those three Financial Years ; and

(b)  the fifth Financial Year of any five Financial
Years (whether consecutive or not) where
there have been Distributable Profits in

each of those Financial Years,




'Special Share'

'Special Shareholder'

'Stadium’

"Trust'
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Provided that no account shall be taken of any

Financial Year commencing prior to 1 September
1999;

the redeemable 'A’ ordinary share of £1 in the

capital of the Company;

the City and County of Cardiff Council;

the redeveloped stadium, car park, ticket offices,
catering and other associated facilities at Cardiff
Arms Park, Cardiff;

the charitable trust to be established under the
terms of a Deed of Trust with the name

‘Miilennium Stadium Charitable Trust'

Words incorporating the masculine gender only include the feminine and

neuter genders and words incorporating the singular number only include the

plural and vice versa.

Clause headings and margin notes are for ease of reference only and do not

affect the construction or interpretation of these Articles.

References to persons shall include bodies corporate unincorporated

associations and partnerships.

Words and expressions defined in or for the purposes of the Act or Table A

shall have the same meanings in these Articles unless the context otherwise

requires.
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Without prejudice to the provisions of Section 738 of the Act the expressions

'paid up' or 'paid up value' as used in relation to any part of the share capital
of the Company shall mean the total amount paid up, or credited as paid up,
on the relevant shares including any premium paid up or credited as paid up

thereon.

Share Capital

The authorised share capital of the Company at the date of adoption of these
Articles is £50,001 divided into 50,000 Ordinary Shares and one Special
Share.

The Special Share

4.1 The Special Share may only be issued to, held by and transferred to
the Specia! Shareholder or any successor authority and the Special
Share may not be beneficially owned by any person or entity other than

the Special Shareholder or any successor authority.

4.2 The Special Share shall be redeemed at par by the Company on the
date fifty years after the date of the Lease. Upon such date the
Special Shareholder shall deliver to the Company the share certificate
for the Special Share and upon such delivery the Company shall pay
the amount due to the Special Shareholder and shall redeem the
Special Share and shall cancel the certificate delivered.

4.3  Notwithstanding any provision in these Articles to the contrary, each of
the following matters shall be deemed to be a variation of the rights
attaching to the Special Share and shall accordingly only be effective
with the prior written consent of the Special Shareholder:
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(a)

(b)

(c)

(e)

)

(9)

(h)

(i)

9
amendment to or removal or alteration of the Articles or the

Memorandum of Association of the Company;

a material alteration in the Company's business;

a change of Control of the Company or any transfer of some or

all of the Ordinary Shares;

a proposed transfer or disposal of the business and/or
associated facilities and/or the assets of the Company (or any

material part or parts thereof);

save as provided in Articie 4.2, a redemption of shares or

reduction of capital;

a voluntary winding up or dissolution of the Company or a
proposal for a voluntary arrangement made  under the

Insclvency Act 1986;

a resolution to remove a Director appointed by the Special
Shareholder;

the giving by the Company of any consent or agreement to
(including, without limitation, the casting of any vote in favour of
any amendment) the removal or alteration of the effect of
Articles 5, 6 or 7 below:

a material alteration of the procedures established and adopted
by the Board in order to determine whether events qualify as

Community Events (as referred to in Article 5.3 below);
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(k)

(n)

(0)
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a material alteration of the policy and procedures for charging

and collecting the Levy (as referred to in Article 6.2 below) or
any direction is given by the Company pursuant to Article 6.1
that the Levy should be paid to anyone other than the Company
or the Trust;

the incorporation of any subsidiary undertaking of the Company:

the making or giving of any payment, guarantee or loan by the
Company or any subsidiary undertaking on any basis other than
in the normal course of business on an arm's length basis or
other than as envisaged in the Business Plan or the Facility

Agreement;

the creation of any mortgage, debenture or charge over any of
the assets of the Company other than in the normal course of
business on an arm's length basis or other than as envisaged in

the Business Plan or the Facility Agreement;

the proposed payment of any dividend to members or other
distribution of any of the Distributable Profits of any Financial
Year prior to the payment of the Special Payment due to be paid

in respect of that Financial Year;

any amendment, variation or waiver of any of the material terms
of the Lease (including without prejudice to the generality of the
foregoing any material addition or deletion thereto);

any amendment or variation of any rights attached to any share in
the Company;
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(Q) any variation of or supplement to the Facility Agreement which

would have the effect of increasing the indebtedness
("indebtedness” in this sub-article (q) meaning an obligation to pay
or repay amounts of principal) of the Company (including its
indebtedness as guarantor) thereunder, save for any variation or

supplement which would result in:-

(i) an increase in the Company's indebtedness as principal
thereunder to be used to meet construction or operating
expenditure incurred in connection with the development of
the Stadium or expenditure ancillary thereto (excluding
costs of or associated with the acquisition of property), up to

a maximum increase of £10,000,000; or

(it) an increase in the indebtedness of the Welsh Rugby Union
to the extent guaranteed by the Company, provided that
such increase, when aggregated with any increase in the
Company’s indebtedness as described in sub-article 4.3 (q)
(i), does not exceed £10,000,000, that such additional
indebtedness is to be used to meet expenditure in
connection with the acquisition of property relating fo the
development of the Stadium and that such additional
indebtedness is repayable in full by expiry of 12 months
after the date of such variation or supplement or (if earlier)
30th June 1999;

Provided that:-

(@) if the Company has created any Encumbrance, the Special
Shareholder shall be deemed to have given its prior written consent
to the exercise by the Encumbrancer of all powers conferred or

deemed to be conferred by such Encumbrance;
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(b) if any Share Mortgagee, in the exercise of its rights, powers or
discretions under any Share Mortgage or under the general law by
virtue of the Share Mortgage, causes or permits any of the matters

described in Article 4.3 (c) to occur:-

(i)  this shall not be deemed to be a variation of the rights attaching

to the Special Share;

(ii) the consent of the Special Shareholder shall not be required in

respect of such matter; and

(i)) the lack of consent of the Special Shareholder thereto shali not

cause the matter in question to be ineffective;

(c) if a Share Mortgagee exercises or proposes to exercise its power
of sale under a Share Mortgage or under the general law by virtue
of a Share Mortgage, the consent of the Special Shareholder shall
not be required for any amendment to or removal or alteration of
the Memorandum or Articles of Association of the Company,
including the removal of all or any of the rights or provisions
attaching or relating to the Special Share or the Special
Shareholder, save for any amendment, removal or alteration which
would vary the rights and obligations contained in Articles 4.1, 4.2,
43 (h), 43 (i), 43 (), 44 (a), 5 6 and 7, and any such
amendment, removal or alteration shall, subject as aforesaid, be
deemed not to be a variation of the rights attaching to the Special
Share and the lack of consent of the Special Shareholder thereto
shall not cause such amendment, removal or alteration to be

ineffective.
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4.4 Notwithstanding any provision in these Articles to the contrary, the

Special Shareholder shall be entitled to give 14 days' notice to
convene a general meeting of the Company and to vote at such
general meeting and such vote shall carry a number of votes equal to
51 per cent of the votes cast at such general meeting of the Company

when:

(a)  amaterial breach of Articles 5, 6 or 7 has occurred or a material
breach of Articles 5, 6 or 7 is proposed or the Special
Shareholder reasonably considers that any action or omission
of the Company which has occurred or is likely to occur or is
being proposed may cause a material breach of the terms of
Articles 5,6 or 7; or

(b) a material breach of the terms of the Grant has occurred or a
material breach of the terms of the Grant is proposed or the
Special Shareholder reasonably considers that any action or
omission of the Company which has occurred or is likely to
occur or is being proposed may cause a material breach of the

terms of the Grant; or

(c) a material breach of the terms of the Lease has occurred or a
material breach of the terms of the Lease is proposed or the
Special Shareholder reasonably considers that any action or
omission of the Company which has occurred or is likely to
occur or is being proposed may cause a material breach of the

terms of the Lease,
and in each case, the Special Shareholder may propose an ordinary

resolution at such general meeting requiring the Company to give

effect to the terms of Articles 5, 6 or 7 (as appropriate) or requiring the
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Company to remedy the breach of the Grant or the Lease (as

appropriate) or requiring the Company to take such action as is
necessary to avoid or not to take any action which may result in a

breach of Articles 5, 6 or 7 or of the Grant or of the Lease.

4.5  Notwithstanding any provision in these Articles to the contrary, the
Special Shareholder shall, unless an Encumbrancer or a Share
Mortgagee has commenced taking steps to enforce an Encumbrance or a
Share Mortgage, be entitled to vote at a general meeting of the
Company and such vote shall carry a number of votes equal to 51 per
cent of the votes cast at such general meeting when any resolution is
proposed for the winding-up of the Company in which event the
Special Shareholder may vote on the election of a chairman and any
motion for adjournment and any resolution for the winding-up of the

Company.

46 Save as provided in Articles 43 and 4.4 above, the Special
Shareholder shall be entitled to receive notice of and to attend and
speak at any General Meeting or any meeting of any class of
shareholders of the Company but the Special Share shall carry no

right to vote nor any other rights at any such meeting.

4.7  In adistribution of capital in a winding-up of the Company, the Special
Shareholder shall be entitied to repayment of the capital paid up on
the Special Share in priority to any repayment of capital to any other
member of the Company. The Special Share shall confer no other

right to participate in the capital or profits of the Company.
48  Inany case where the Special Shareholder shall be a body corporate and

it shall be entitled to call a general meeting and/or to be present at, speak

and/or vote at any general meeting that Special Shareholder shall be
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entitled to appoint a representative to act on its behalf. Each Special

Shareholder shall be entitled to revoke any such appointment made by it
and may appoint others in his placee. Each appointment or revocation
shall be notified in writing to the Company at its registered office. Any
such appointment or revocation shall take effect from the receipt of the

notice.

5. Community Events

5.1 In each calendar year following the official opening of the Stadium, the
Board will ensure that 15 days, or the aggregate number of days for
which applications designated as Community Events pursuant to
Article 5.3 are made whichever is the lesser (‘Community Dates'), are

allocated for use only by Community Events.

5.2 At least three calendar months before the commencement of each
calendar year, the Board will procure that a notice is published in a
newspaper circulating in Wales inviting applications to use the

Stadium for a Community Event.

5.3  Following the adoption of these Articles and prior to the official
opening of the Stadium, the Board will establish and adopt a policy
including qualifying terms, conditions and procedures to be applied by
the Board in determining whether (in its reasonable discretion and
after reasonable consideration) an event detailed in any application
should be designated a Community Event or an event should be
designated a Priority Community Event (as defined in Article 5.6). The
Board will thereafter comply with such policy.
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54 if in respect of any calendar year there is received an excess of

applications by the Board designated as Community Events as
compared with the Community Dates for that year then the allocation
of Community Dates between those Community Events will be

determined by lot.

5.5 In this way Community Dates will be allocated to Community Events
before the commencement of each calendar year. If a Community
Event which has been allocated a Community Date is cancelled, then
that Community Date shall be used by a Community Event which
made an application for a Community Date but was not successful
under the procedure set out in Article 5.4. The allocation of the
available Community Date to a Community Event which has previously
unsuccessfully applied for a Community Date shall be determined by
lot.

56 The Board may from time to time determine that certain events are
deemed to be Community Events ('Priority Community Events’)
without the organisers of a Priority Community Event complying with
the application procedure in article 5.2. The maximum number of days
allocated for use by Priority Community Events in any one calendar
year shall be six. Priority Community Events will be allocated a
Community Date in consultation with the Board. Until the Board
decides otherwise Priority Community Events will thereafter be
automatically allocated a Community Date (as agreed between the
Board and the organiser of a Priority Community Event) in successive

calendar years.
57 The Stadium will be made available on Community Dates for

Community Events free of charge, save for the direct costs incurred by

the Company including utility charges.

h:\jeannett\data‘\agreemeniarticles\ms.074




6.

Ticket Levy

B. |

6.2

With effect from 1 September 1999 but save as regards sales of tickets
for the World Cup 1999 the Board will procure that users of the
Stadium (save for Community Events and Priority Community Events)

pay to the Company (or as the Company may direct) the Levy.

The Board will following the adoption of these Articles and prior to |
September 1999, determine a policy and procedures to be applied by
the Board in charging and collecting the Levy. A key element of these
procedures will include arrangements for paying the proceeds of the
Levy to the Trust. The Board will thereafter comply with such policy
and procedures. All of the Levy received by the Company will be paid
to the Trust as soon as possible following receipt of the Levy by the
Company together with any interest that may have accrued on the

Levy prior to such payment.

Special Payment

7.1

7.2

7.3

The Board shall pay the Special Payment to the Trust.

The Special Payment shall be paid to the Trust on 30 August in the
Financial Year in which it is payable, provided that the first such
payment shall only be capable of being made in respect of the three

Financial Years commencing after | September 1999,

The Special Payment for any Financial Year shall be paid in priority to
any dividend or other distribution of capital to any member of the

Company relating to that Financial Year.
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8. Sinking Fund Payment

n each year the Board shall pay the Sinking Fund Payment to the Sinking
Fund.

9. Proceedings at General Meetings

9.1  The Ordinary Shareholder or if more than one any two Ordinary
Shareholders or a proxy for or duly authorised representatives of such
Shareholders shall be a quorum provided that, in the case of General
Meetings where the Special Shareholder is entitled to vote pursuant to
Articles 4.4 or 4.5, the Ordinary Shareholder (cr if more than one any two
Ordinary Shareholders) and the Special Shareholder or a proxy for or

duly authorised representatives of such Shareholders shall be a quorum.

9.2  If under regulation 41 of Table A a meeting is adjourned because a
guorum is not present and at the adjourned meeting a quorum is not
present within half an hour from the time appointed for meeting the
shareholders present shall form a quorum and Regulation 41 of Table

‘A’ shall be modified accordingly.

9.3 A poll may be demanded by the Chairman or by any Ordinary
Shareholder or by the Special Shareholder present in person or by proxy
or by its duly authoprised representative (if a body corporate) and entitled
to vote at the meeting and Regulation 46 of Table A shall be modified
accordingly.

9.4  Regulation 59 of Table A shall be modified by the addition at the end

of the following sentence: 'Deposit of an instrument of proxy shall not
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preclude a member from attending and voting at the meeting or at any

adjournment thereof'.

Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words 'deposited at' and by the substitution for
them of the words 'left at or sent by post or by facsimile transmission
to' and by the insertion at the end of the regulation after the word
'invalid’ of the words 'unless a majority of the Directors resolve

otherwise'.

10. Directors

10.1

10.2

10.3

The maximum number of the Directors shall be eleven.

No person shall be disqualified from being appointed a Director and no
Director shall be required to vacate that office by reason only of the
fact that he has attained the age of 70 years or any other age nor shall
it be necessary to give special notice under the Act of any resolution
appointing re-appointing or approving the appointment of a Director by
reason of his age but where the Board convenes any general meeting
of the Company at which (to the knowledge of the Board) a Director
will be proposed for election or re-election who has at the date of such
meeting attained the age of 70 years the Board shall give notice of his
having attained such age in the notice convening the meeting or in any
document sent therewith but the accidental omission to give such
notice shall not invalidate any proceedings at that meeting or any

election or re-election of such Director thereat.

Regulation 68 of Table A shall be modified by the addition at the end
of the following sentence: 'Any such notice may be left at or sent by
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post or facsimile transmission to the office or such other place as may

be designated for the purpose by the Directors.'

10.4 A Director shall not retire by rotation and a Director appointed to fill a
vacancy or as an addition to the board shall not retire from office at the

Annual General Meeting next following his appointment.

10.5 The office of Director shail be vacated if the Director in the reasonable
opinion of all his co-Directors becomes incapable by reason of mental
disorder of discharging his duties at Director, and Regulation 81 of

Table A shall be modified accordingly.
11.  Proceedings of Directors

11.1  The quorum necessary for the transaction of business at any meeting
of the Directors shall be four of which two shall be directors appointed
by the Special Shareholder and two shall be directors appointed by the
Ordinary Shareholder and Regulation 89 of Table A shall be modified
accordingly.

11.2  Any director enabled to participate in the proceedings of a meeting by
means of a communication device (inciuding a telephone) which allows
all the other Directors present at such meeting (whether 'in person or
by his alternate or by means of such type of communication device) to
hear at all times such Director and such Director to hear at all times all
other Directors present at such meeting (whether in person or by proxy
or by means of such type of communication device) shall be deemed
to be present at such meeting and shall be counted when reckoning a

quorum.
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11.3 If one or more of the Directors is absent from any meeting of the

Directors then the Directors present appointed by the Ordinary
Shareholder shall be deemed to have five votes and the Directors
present appointed by the special Shareholder shall be deemed to have
four votes. Such votes will be exercisable proportionately per Director
as amongst the Directors present appointed by the Ordinary
Shareholder and proportionately per Director as amongst the Directors

present appointed by the Special Shareholder.
12.  Special and Ordinary Shareholder Directors

12.1  The Special Shareholder and the Ordinary Shareholder shall have the
respective right to appoint at any time and from time to time in the case
of the Special Shareholder a maximum of five directors and in the case
of the Ordinary Shareholder a maximum of six directors as Directors of
the Company. Any such appointment shall be effected in writing to the
Company signed by the Special Shareholder or the Ordinary
Shareholder (as appropriate) and left at or sent by post or facsimile
transmission to the registered office of the Company or such other
place designated by the Directors for the purpose.

12.2 The Special Shareholder or the Ordinary Shareholder (as appropriate)
may in like manner at any time and from time to time remove from
office any Director appointed by it pursuant to this Article and appoint
any person in place of any Director so removed or dying or otherwise

vacating office.

12.3 In selecting the Directors to be appointed the Special Shareholder
shall endeavour to ensure that the Board represents a broad public
interest including, for example, Directors with backgrounds in the

following areas:
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(a)  managing construction and development projects;

(b)  operating sports stadia;

(c)  sport (for instance a representative from the Welsh Sports

Council and the Football Association of Wales): and

(d)  finance or banking.

Indemnities

Subject to the provisions of the Act but without prejudice to any indemnity to
which he may otherwise be entitled every director aiternate director secretary
and other officer or employee for the time being of the Company shall be
indemnified out of the assets of the Company against any liability sustained
or incurred by him in defending any proceedings whether civil or criminal
relating to his conduct as an officer or employee of the Company in which
judgment is given in his favour or in which he is acquitted or in connection
with any application under Section 144 or Section 727 of the Act in which
relief is granted to him by the Court.
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Companies House " (! >
——- for the record ——— : {

Company Name ] l
MILLENNIUM STADIUM PLC 363s Annual Return

> Please check the details printed in blue on this statement,

Company Type > !f any :ietaiis are wron_g,"strike them through and write the correct details
Public Limited Company in the "Amended details" column.

> Please use black pen and write in capitals.

Company Number

3176906

Information extracted from

Companies House records on Section 1: Company details

1st March 2003 WAHJNMIDF %

Ald [
COMPANIES HOUSE 19!0%!08

Ref. 3176906/03/10 : Current details Amended details

> Registered Office | First Floor Golate House . Address
Address | 101 Saint Mary Street |
If any of the details are | Cardiff !
wrong, strike them through | CF10 1GE
and fill in the correct details
in the "Amended details”
column.

I‘ UKPDStCOdé S

Address
i any of the details are

wrong, strike them through i Registered Office
and fill in the comrect details L
in the "Amended details” I '

column, ' |

1,
> Register of Members | Address where the