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The Companies Act 1985
Company Number: 3163889

SPECIAL RESOLUTION
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BRONDAY LIMITED

At an Extraordinary General Meeting of the Members of the above named Company, duly held and
convened at Crwys House, 33 Crwys House, Cardiff, CF2 4YF, on the ist day of March 1996, the
ollowing Special Resolution was duly passed;

AMENDMENT TO IT WAS RESOLVED that the Memorandum of Association of
MEMORANDUM OF the Company be amended by the delction of the existing Clause 3(A)
ASSOCIATION: of thc Memorandum of Association and by substituting thercfor the

following to be numbered 3(A):

To acquire by purchase, leasc, exchange or otherwise for development,
investment, or resale and to traffic in land and house and other
property of any tenure or any intercst therein, and to create, reserve,
scil and deal in frechold and leaschold ground rents and to make
advances upon the security of land or house or other property or any
interest therein, and whether erected or in the coursc of erection, and
whether on first mortgage or subject to a prior morlgage or mortgages,
and gencrally to deal in, traffic by way of sale, lcase, exchange or
otherwise with land and house properly and any other property
{whether real or property) and to turn the same to account as may seem
cxpedient, and in particular by laying out streets, roads and squares,
constructing sewers and draining, planting, paving and preparing
building sites, and by constructing, reconstructing, altering, repairing,
improving, decorating, furnishing and maintaining houses, flats,
bungalows, offices, factories, warehouses, wharves, buildings, works
and conveniences of all kinds, and by consolidating, or connecting or
subdividing propertics, and by ieasing and disposing of the same and
by advancing moncy to and entcring into contracts with builders,
tenants and others; and to manage any land, buildings or other
properly as aforesaid, whether belonging to the Company or not, and
to collect rents and income, and to supply to tenants and occupicrs,
catering and other services and all conveniences and amenities
commonly required therewith; to acquire and take over businesses or
undertakings of all kinds: and to camy on, or dispose of, remove or
put and end to the same or otherwise deal with the same as may scem
expedient; and to carry on all or any of the businesses of building and
civil engineering contractors, land, estate and property developers,
repairers and jobbers, cstate agents and managers, mortgage und
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insurance brokers and agents, surveyors, valuers and auctioneers,
general farmers, builders' merchants, plant hirc specialists and
contractors, merchants of and dealers in plant, machinery, vehicles and
appliances of all kinds, painters, decorators and plumbers, hauiage and

transport contractors, clectricians and general engineers.

{An Authorised Signatory on behalf of Combined Nominees Limited)

Presented by; ICC Company Formations
Crwys House
33 Crwys Road,
Cardiff,
CF2 4YF.
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BRONDAY LIMITED

At an Extraordinary General Meeting of the Members of the above named Company, duly held and
convened at Crwys [ouse, 33 Crwys Road, Cardiff, CF2 4YF, on the 1st day of March 1996, the
following Special Resolution was duly passcd;

ADOPTICN OF IT WAS RESOLVED that the draft Articles of Association as
ARTICLES OF attached are hereby adopted as the Articles of Association of the
ASSOCIATION: Company in substitution for, and to the exclusion of the existing

Regulations thercof.

DIRECT'OR:..
{An Authori: s‘ed S zgnatory on bz’haif oj' C ombnwd Normuees' Limited)

Presented by; ICC COMPANY FORMATIONS
Crwys House
33 Cnwys Road
Cardiff CF2 4YF
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{As adopted by Special Reselution passed on the Ist day of March 1996)

of
BRONDAY LIMITED
PRELIMINARY

1. {a) Subject as hereinafier provided, the regulations contained in Table A of the
Companies (Tabies A to IF) (Amendment) Regulations 1985 (hereinafter
referred to as “Table A'), and made pursuant to the provisions of the
Companics Act (hereinafter referred to as “The Act’) and the Conipanies Act
1989 (hereinafter referred to as the *1989 Act’) shall apply to the Company.

{b} Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not
apply te the Company.

{c¢) The expressions “relevant securities" and "equity securities”, wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.

SHARES

2. (a) Subject to the provisions of Table A and to the following provisions of these
Articles, the Dircctors shall have authority to excrcise any power of the Company to
offer, allot or otherwise dispose of any shares in the Company, or any relevant
securities, to such persons, at such times and generally on such terms and conditions
as they think proper provided that (insofar as the Company in General Meeting shall
not have varied, renewed or revoked the said authority):
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The Directors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allotment, or an allotment in
putsuance of such offer or right, would or might result in the aggregate of the
shares or stock in issuc exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such
limitation shall determine the maximum amount of the relevant sccuritics
which at any time remain to be allotted by the Dircctors hercunder.

The period within which the said authority to allot relevant sccurities may be
exercised shall be limited to five years, commencing upon the date of the
incorporation of the Company.

Any offer or agreement in respect of relevant securities, which is made prior
to the expiration of such authority and in all other respects within the terms of
such authority, shall be authorised to be made, notwithstanding that such offer
or agreement would or might require relevant securities (o be allotted after the
cxpiration of such authority and, accordingly, the Dircctors may at any time
allot any relevant securities in pursuance of such offer or agreement.

The authority conferred upon the Directors to allot relevant sceurities may at
any time, by Ordinary Resolution of the Company in General Meeting, be
revoked, varied or renewed (whether or not it has been previously rencwed

hereunder) for a further period not exceeding five years.

3. Scction 89(1) and Section 90(1) to (0) of the Act shall not apply to any allotment of
equity securitics by the Company. The shares comprised in the initial allotment by the
Company shall be at the disposal of the Directors as they think proper but thereafter,
unless otherwise determined by Special Resolution of the Company in General
Meeting, any relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each person who
holds sharcs in the Company in the proportion which is, as nearly as practicable, equal
to the propostion in nominal value held by him of the aggregate of such shares in
issue.

Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed te have been declined. After the expiration of such period,
or on receipt of notice of the acceptance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such securilies as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion borne by
them to the number of persons eatitled to such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the opinion of the Dircctors be
conveniently offered in the manner hereirbefore provided.

4,  (a) No share shail be issued at a discount.
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(b) The Company shall not have power to issue sharc warrants to bearer.

(¢)  Any invitaiion to the public to subscribe (or any shares or debentures of the
Company is prohibited,

5. Subject to the provisions of the Acts and the 1989 Act:

(a) The Company may purchase any of its own shares, provided that the terms of
any contract under which the Company will or may become cntitled or obliged
{0 purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company cnters into the contract.

(b) The Company shall be authorised, in respecet of the redemption or purchase of
any of its own shares, to give such financial assistance, or to make such
payments out of capital as may be permissible in accordance with the Act,
provided that any such assistance or payment shall first be approved by
Special Resolution of the Company in General Meeting.

(¢ The Company may by Special Resolution reduce its Share Capital and any
capital redemption veserve or share premium account in any manner
authorised by law,

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shall be
omitted. The Company shall have a first and paramount licn on all sharcs standing
registered in the name of any person (whether he be the sole registered holder thereol
or one of two or more joint holders) for all moneys presently payable by him or his
cstate to the Company.

TRANSFER OF SHARES

7. 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 is a fully paid
share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
cxception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the clection of directors in the place of
those retiring and the appointment of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the
meeting and" there shall be inserted the words "in the case ol special business™.

9. At the end of regulation 38 of Table A there shall be inserted the following: "In
every notice of a general mecting there shall appear the statement referred to in
Scction 372(3) of the Act, in relation to the right of a member to appoint proxies”.




10.  (a) No business shall be transacled at any Meeting unless a quorum is present.
One member entitled to attend at that Meeting, present in person, or by proxy
or (in the casc of a corporation) a duly authorised representative shall be a
quorum. At the end of regulation 41 of Table A there shall be inserted the
{ollowing: “If within half an hour from the time appointed for the holding of
an adjourned meeting a quorum is not present, the members present shall be a
quorum” if and so long as the Company shall have one member only, that
person alone present in person, by proxy or by a duly authorised representative
shall be a quorum.

(b) At the end of regulation 57 of Table A there shatl be inscried the following
"except when he is the sole member”.

(¢) Inregulation 39 of Table A, the second sentence shall be omited.

11. Subject to the provisions of the Act, a resolution in writing signed by a member
for the time being entitled to reccive notice of and to attend and vote at general
meetings (or being a corporation by their representative) shall be as valid and ffective
as if the same had been passed at a general meeting of the company duly convened
and held.

12. Tn addition to any other manncr in which the member or members of the Company
are authorised under the Act to rcach and rccord their decisions in relation to the
Company, a member who is for the time being the sole member of the Company shall
be entitled to take any decision which may be taken by the Company in general
meccting and such decision shall have cffect as if agreed by the Company in general
meeting, subject as hereinafier follows:

() A decision laken by virtue of this clause shall be notificd 10 the Company
within seven days of the date on which it was taken, failing which such

decision shall be invalid and of no effect.

{b) Any resolution of a kind described below shall not be vapable of being passed
by virtue of the procedure described in this clause:

(i)  Any resolution, which if passed al a general meeting, would need to be
passed as a Special Resolution or Extraordinary Resolution

(i}  Any resolution (o change the terms of appointment of the officers or
auditors,

(iii)  Any resolutions requiring speciul notice,
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APPOINTMENT AND REMOVAL OF DIRECTORS

13. The first Dircctors will be the person or persons named in the statement delivered
to the Registrar of Companies in accordancs with section 10 of the Act. The Dircctors

may appoint a person who is willing 10 act to be a Director, cither to fill a vacancy or
as an additional Director.

[4. In addition and without prejudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director beforc the expiration of
his period of office. Subject to the provisions of Table A and Section 303(2) of the
Act, the Company may by Ordinary Resolution appoint a person who is willing to act
to be a Dircetor either to [ill a vacancy or as an additional Direclor. In regulation 38 of
Table A the words 'or a resolution appointing a person as a Director' shall be omitted.

{5. The office of a Director shall be vacated if

(@)  he ccases to be a Director by virtue of any provision of the Acts or he bacomes
prohibited by law from being a Direclor; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c} he is, or may be, suffering {rom mental disorder and, in relation thereto, he is
admitted to hospital for treaiment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for the
appeintment of a receiver, curator bonis or other person to exercise powers
with respect to his property or affairs;

(d)  he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

16. (2) If and so long as there shall be one Director only he shall be entitled to
cxercise all the powers and shall carry out all the duties assigned to Directors
and the provisions of these Articles and the regulations of Table A shall be
construed accordingly.

(b)  Inregulation 64 of Table A for the word "two" there shall be substituted the
word "one” and in the first sentence of regulation 89 of Table A for the word
“two" there shall be substituted the word "onc".

17. An appointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor. An alternate Dircctor may
also be removed from his office by not less than twenty four hours' notice in writing to
the Company and to the appointor given by a majority of his co-Directors, This Article
shall have effect in substitution for regulation 68 of Table A which shall not apply o
the Company.
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BORROWING POWERS

[8. The Directors may excrcise all the powers of the Company to borrow money and
lo mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and, subject to Section 80 of the Act, to issue debentures, debenture stock and
other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party.

DIRECTORS' INTERESTS

19. A Director may vote in respect of any contract or arrangement in which he, or any
person with whom he is connected, is interested and be counted in the quorum present
al any meeting of the Directors or, if otherwise so entitled, at any General Meeting of
the Company at which avy such contract or arrangement is proposed or considered,
and if he shall so vote, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to 98 inclusive of Table A, which regulations shall not
apply to the Company.

MINUTES

20. In addition to the requirements of regulation 160 of Table A the directors shall
cause a written record to be made in the minute book of all decisions taken by a sole
member under the provisions of Clauses 11 and 12 of these Articles.

INDEMNITY

21. Subject to the provisions of Section 310 of The Act, and in addition 1o such
indemnity as is contained in rcgulation 118 of Table A, cvery Director, Secretary or
other offtcer of the Company shall be entitled to be indenified out of the assets of
the Company against all Josscs or liabilities incurred by him in or about the execution
and discharge of the dulies of his office,

SECRETARY

22, The first Secretary or Secretarics of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act.




Name Address and Description
Of Subscribers

Combined Nominees Limited,
16-26 Banner Street,
London ECiY 8QE

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y SQE

Dated the Ist day of January 1996

Witness (o the above Signalures:

K IZ Benneut
Crwys House

33 Crwys Road
Cardiff CF2 4YF




