










r , 

The Companies Acts 1948 to 1967 

MEMORANDUM 

AND 

ARTICLES 

OF 

ASSOCIATION 

OF 

LONDON BRIDGE DEVELOPMENTS LIMITED 

No. 1198315 

Incorporated 29th January 1975 

(Reprinted November 1993) 







.I. .I..LJ.LJ V V .1 .1 
. ' 

CERTIFICATE OF INCORPORATION 

ON CHANGE OF NAME 

No. 1198315 

I hereby certify that 

LONDON BRID 3E DEVELOPMENTS LIMITED 

having by special resolution changed its name, 

is now incorporated under the name of 

LONDON BRIDGE DEVELOPMENTS LTD 

Given under my hand at the Companies Registration Office, 

Cardiff the 15 NOVEMBER 1988 

an al1thorised officer 



CERTIFICATE OF INCORPORATION 
f 

ON CHANGE OF NAME 

No. 1198315 

I hereby certify that 

T.A.V . STAFF AGENCY LIMITED 

having by special resolution changed its name, is now 

incorporated under the name of 
LONDON BRIDGE DEVELOPMENTS LIMITED 

Given under my hand at the Companies Registration Office, 

Cardiff the 3RD MARCH 1987 

an authorised officer 
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Whereas 

CERTIFICATE OF REGISTRATION 
OF ORDER OF COURT AND MINUTE 

ON 
REDUCTION OF CAPITAL 

NO.1198315 

BICC INVESTMENT HOLDINGS LIMITED 

having by Special Resolution reduced its capital as confirmed by an Order of 
the High Court of Justice, Chancery Division 

dated the 15th December 1999 

Now therefore I hereby certify that the said Order and a Minute approved 
by the Court were registered pursuant to section 138 of the Companies Act, 
1985, on the 20th December 1999 

Given under my hand at Companies House, Cardiff the 20th December 1999 

An Authorised Officer 



Company No: 1198315 
The Companies Acts 1948 to 1967 

Company Umited by Shares 

MEMORANDUM 
OF ASSOCIATION 

OF 
LONDON BRIDGE DEVELOPMENTS LIMITED 

(Adopted by Special Resolution passed 19th November 1993) 

1. The name of the Company is "LONDON BRIDGE DEVELOPMENTS 
LIMITED ." 

2. The Registered Office of the Company will be situate in 
England . 

3 . The objects for which the Company is established are :-

(a) To carryon business as a holding company and to 
acquire and hold shares, stocks ; debenture stocks, 
bonds, mortgages, obligations and other securities of 
any kind issued or guaranteed by any company , 
corporation, government, public body or authority or 
undertaking of whatever nature and wherever constituted 
or carrying on business; 

(b) To carryon any other business which may seem to the 
Company capable of being conveniently carried on in 
connection with the above objects, or calculated directly 
or indirectly to enhance the value of or render more 
profitable any of the Company's property . 

(c) To purchase or by any other means acquire and take 
options over any freehold, leasehold or other real or 
personal property for any estate or interest whatever, and 
any rights or privileges of any kind over or in respect of 
any real or personal property. 
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(d) To apply for, register, 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 
marks, designs, protections and concessions and to disclaim, 
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 rights which the 
company may acquire or propose to acquire. 

(e) To acquire and undertake the whole or any part of the 
business, goodwill, and assets of any person, firm, or 
company carrying on or proposing to carryon any of the 
businesses which this Company is authorised to carryon, and 
as part of the consideration for such acquisition to 
undertake all or any of the liabilities of such person, firm 
or company, or to acquire an interest in, amalgamate with, 
or enter into partnership or into any arrangement for 
sharing profits, or for co-operation, or for mutual 
assistance with any such person, firm or company, or for 
subsidising or otherwise assisting any such person, firm or 
company, and to give or accept, by way of consideration for 
any of the acts or things aforesaid or property acquired, 
any shares, debentures, debenture stock, or securities that 
may be agreed upon, and to hold and retain, or sell, 
mortgage, and deal with any shares, debentures, debenture 
stock, or securities so received. 

(f) To improve, manage, construct, repair, develop, 
exchange, let on lease or otherwise, mortgage, charge, sell, 
dispose of, turn to account, grant licences, options, rights 
and privileges in respect or otherwise deal with all or any 
part of the property and rights of the Company, both real 
and personal. 

(g) To invest and deal with the moneys of the company not 
immediately required in such manner as may from time to time 
be determined and to hold, sell or otherwise deal with any 
investments made. 

(h) To lend and advance money or give credit on such terms 
as may seem expedient and with or without security to 
customers and others, to enter into guarantees, contracts 
of indemnity and suretyships of all kinds, to receive money 
on deposit or loan upon such terms as the Company may 
approve and to become security for any persons, firms, or 
companies . 
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(i) To borrow and raise money in such manner as the Company 
shall think fit and to secure the repayment of any money 
borrowed, raised , or owing, by mortgage, charge, lien or 
other security upon the whole or any part of the company's 
property or assets (whether present or future), including 
its uncalled capital, and also by a similar mortgage, 
charge, lien or security to secure and guarantee the 
performance by the company of any obligation or liability 
it may undertake or which may become binding on it. 

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

(k) To guarantee, grant indemnities in respect of, support 
or secure, whether by personal covenant 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 both such methods, the performance of the 
contracts or obligations and the repayment or payment of the 
principal and premium of and interest and dividends on any 
securities or obligations of any company whether having 
obj ects or engaged or intending to engage in business 
similar to those of the company or not, notwithstanding the 
fact that the Company may not receive any consideration or 
advantage, direct or indirect, from entering into any such 
guarantee or other arrangement or transaction contemplated 
herein. 

(1) To the extent that the same is permitted by law to give 
financial assistance for the purpose of acquisition of 
shares in the Company or any holding company of the Company 
for the time being (as defined by section 736 of the 
companies Act 1985) and to give such assistance by any means 
howsoever permitted by law. 

(m) To apply for, promote, and obtain any Act of 
Parliament, Provisional 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 modification of the Company's constitution, 
or for any other purpose which may seem expedient, and to 
oppose any proceedings or applications which may seem 
calculated directly or indirectly to prejudice the Company's 
interests. 

- 3 -



, " 

"" .' 

(n) To enter into any arrangements with any Governments or 
authorities (supreme, municipal, local, or otherwise) that 
may seem conducive to the attainment of the Company I s 
objects or any of them, and to obtain from any such 
Government or authority 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. 

(0) To subscribe for, take, purchase, or otherwise acquire 
and hold shares or other interests in or securities of any 
other company having objects altogether or in part similar 
to those of the Company or carrying on any business capable 
of being carried on so as directly or indirectly to benefit 
the company or enhance the value of any of its property and 
to co-ordinate, finance and manage the businesses and 
operations of any company in which the Company holds any 
such interest. 

(p) To act as agents or brokers and as trustees for any 
person, firm or company, and to undertake and perform sub­
contracts, and also to act in any of the businesses of the 
Company through or by means of agents, brokers, sub­
contractors, or others 

(q) To remunerate any person, firm or company rendering 
services to this Company either by cash payment or by the 
allotment to him or them of Shares or other securities of 
the Company credited as paid up in full or in part or 
othe"rwise as may be thought expedient. 

(r) 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 securities of the 
Company. 
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(s) To support and subscribe to any charitable or public 
object, and to support and subscribe to any institution, 
society, or club which may be for the benefit of the Company 
or its employees, or may be connected with any town or place 
where the Company carries on business; to give or award 
pensions, annuities, gratuities, and superannuation or other 
allowances or benefits or charitable aid to any persons who 
are or have been Directors of, or who are or have been 
employed by, or who are serving or have served the Company, 
or of any company which is a subsidiary of the Company or 
the holding company of the Company or of the predecessors 
in business of the company or of any such subsidiary or 
holding company and to the wives, widows, children and other 
relatives and dependants of such persons; to make payments 
towards insurance; and to set up, establish, support and 
maintain superannuation and other funds or schemes (whether 
contributory or non-contributory) for the benefit of any 
such persons and of their wives, widows, children and other 
relatives and dependants; and to set up, establish, support 
and maintain profit sharing or share purchase schemes for 
the benefit or any of the employees of the Company or of any 
such subsidiary or holding company and to lend money to any 
such employees or to trustees on their behalf to enable any 
such share purchase schemes to be established or maintained. 

(t) To promote any other company for the purpose of 
acquiring the whole or any part of the business or property 
and undertaking any of the liabilities of the Company, or 
of undertaking any business or operations which may appear 
likely to assist or benefit the company or to enhance the 
value of any property or business of 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 any such company as aforesaid. 

(u) To sell or otherwise dispose of the whole or any part 
of the business or property of the Company, either together 
or in portions, for such consideration as the Company may 
think fit, and in particular for shares, debentures, or 
securities of any company purchasing the same. 

(v) To distribute among the Members of the Company in kind 
any property of the Company of any kind . 

(w) To procure the Company to be registered or recognised 
in any part of the world. 
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We, the several persons whose names, addresses, and descriptions 
are subscribed, are desirous of being formed into a Company in 
pursuance of this Memorandum of Association, and we respectively 
agree to take the number of Shares in the capital of the Company 
set opposite our respective names. 

Number of 
Shares 
taken 

Names , addresses and descriptions of Subscribers by each 
Subscriber 

Michael Richard Counsall 
15, Pembroke Road 
Bristol 
BS99 7DX 
Commercial Manager 

Michael Kodola 
15, Pembroke Road 
Bristol 
BS99 7DX 
commercial Manager 

Dated this 14th day of January 1975 

witness to the above signatures : - Dawn Bennett 
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15, Pembroke Road 
Bristol 
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One 

One 





(ii) (Subject to Article 8 hereof) upon delivery to the Company at any time of a 
written notice signed by the holders of a majority of the "A" Shares the 
directors shall appoint to the board a minimum of one and a maximum of two 
persons nominated by the said holders and willing to act as directors of the 
Company and regulation 79 of Table A (as modified by Article 9 hereof) 
shall be construed accordingly. 

(c) In all other respects the "A" Shares and the "B" Shares shall rank pari passu and the 
same rights shall attach thereto. 

(d) The Deferred Shares shall confer upon the holders thereof the following rights and 
shall be subject to the following restrictions:-

(i) no right to receive any dividend in respect of any financial year or other 
period of the Company nor otherwise to participate in any profits which the 
Company may deterroine to distribute in respect of any financial year or other 
period; 

(ii) on a return of assets on a winding up or otherwise the right to receive out of 
the surplus assets of the Company a sum (not exceeding 1 p per share) equal 
to one tenth of the sum receivable in respect of each of the ordinary shares of 
the Company in excess of ten pounds per ordinary share; 

(iii) no right to receive notice of nor be present at nor speak or vote (whether in 
person or by proxy) at any General Meeting of the Company. 

4. (a) Subject to Sub-Article (b) hereof all shares shall be under the control of the 
directors and the directors may allot, grant options over, or otherwise deal with or 
dispose of the same to such persons and generally on such terms and in such 
manner as they think fit. 

(b) The directors are generally and unconditionally authorised for the purposes of the 
Section 80 of the Act to allot relevant securities (as defined in Section 80 of the 
Act) provided that the aggregate nominal value of such securities allotted pursuant 
to this authority shall not exceed the amount of the authorised share capital at the 
date of adoption of these Articles and that this authority shall expire on the fifth 
anniversary of the date of adoption of these Articles unless varied or revoked or 
renewed by the Company in general meeting. 

(c) The directors shall be entitled under the authority conferred by this article to make 
at any time before the expiry of such authority any offer or agreement which will 
or may require relevant securities to be allotted after the expiry of such authority. 

(d) In accordance with section 91 of the Act, section 89(1) and section 90(1)-(6) of the 
Act shall not apply to any allotroent of equity securities (as defined in section 94 
of the Act) by the Company. 

TransfelO of Shares 

5. The directors may, in their absolute discretion, and without assigning any reason 
therefore decline to register any transfer of any share, whether or not it is a fully paid 
share, and regulation 24 of Table A shall be modified accordingly. 
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Proceedings at General Meetings 

6. No business shall be transacted at any General Meeting unless a quorum is present at the 
time when the meeting proceeds to business. Two members present in person or by 
proxy shall be a quorum for all purposes provided always that one member shall be a 
holder of A shares and one member shall be a holder of B shares, save that: 

If, and for so long as, the company has only one member, the following provisions shall 
apply: 

(A) One person entitled to vote upon the business to be transacted, being the sole 
member of the company or a proxy for that member or (if such member is a 
corporation) a duly authorised representative of sucb member, shall be a quorum 
and regulation 40 of Table A shall be modified accordingly. Regulation 41 of 
Table A shall not apply to the company. 

(B) The sole member of the company (or the proxy or authorised representative of the 
sole member representing that member at the relative general meeting) shall be the 
chairman of any general meeting of the company and regulation 42 of Table A shall 
be modified accordingly). 

(C) A proxy for the sole member of the company may vote on a show of hands and 
regulation 54 of Table A shall be modified accordingly. 

(D) All other provisions of these articles shall (in the absence of any express provision 
to the contrary) apply with such modification as may be necessary in relation to a 
company which has only one member. 

7. At any general meeting a resolution put to the vote of the meeting shall be decided on a 
show of hands unless before or inrmediately following the declaration of the result of the 
show of hands a poll is demanded by the chairman or any other member present in person 
or by proxy. Unless a poll be so demanded a declaration by the chairman that a 
resolution has on a show of hands been carried (whether unanimously or by a particular 
majority) or lost and an entry to that effect made in the book containing the minutes of 
the proceedings of the meeting shall be conclusive evidence of the fact without proof of 
the number or proportion of the votes recorded in favour of or against the resolution. 

Directors 

8. Unless and until otherwise determined by ordinary resolution the number of directors 
shall not be more than twelve but need not exceed one. If and so long as there is a sole 
director, he may exercise all the powers and authorities vested in the directors by the 
articles of association of the Company, and regulation 89 Table A shall be modified 
accordingly. 

9. A director appointed to fill a casual vacancy or as an addition to the board shall not retire 
from office at the annual general meeting next following his appointment and the last two 
sentences of regulation 79 of Table A shall be deleted. 

J O. A director shall not be required to retire by rotation and regulations 76, 77 and 78 of 
Table A shall be modified accordingly. 
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11. If and for so long as a majority of the eqtrity share capital for the time being of the 
Company is beneficially owned by another body corporate the directors of the Company 
or any of them may be appointed and removed by written notice served on the Company 
by the beneficial owner for the time being of such amount of the equity share capital of 
the Company. 

12. If any director shall be called upon to perform extra services or to make special exertions 
in going or residing abroad or otherwise for any of the purposes of the Company, the 
Company may remunerate the director so doing either by a fixed sum or by a percentage 
of profits or otherwise as may be determined by a resolution passed at a board meeting 
of the directors of the Company, and such remuneration may be either in addition to or 
in substitution for any other remuneration to which he may be entitled as a director. 

13 . Provided that he shall declare his interest in any contract or transaction a director may 
vote as a director in regard to any such contract or transaction in which he is interested 
or in respect of his appointment to any office or place of profit or upon any matter arising 
thereout and if he shall so vote his vote shall be counted, and regulation 94 of Table A 
shall be modified accordingly. 

14. In regulation 93 of Table A the following words 'either signed or approved by letter, telex 
or telegram' shall be substituted for the word 'signed' where this first appears in the 
regulation, and all other references in the regulation to a resolution in writing being 
sigued shall be construed accordingly. 

Indemnity 

15. Subject to the provisions of the Act, and in addition to such indemnity as is contained in 
regulation 118 of Table A, every director, officer or official of the Company shall 
be entitled to be indemnified out of the assets of the Company against all losses or 
liabilities incurred by him in or about the execution and about the duties of his office. 
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