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THE COMPANIES ACT 1985 to 1989

RUBLIC COMPANY LIMITED BY SHARES

MEMORARDUM OF ASSOQCIATION
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BIRCH PUBLIC LIMITED COMPANY
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The name of the company (hereinafter called "the Company
is Birch Public Limited Company.

The Company is to be a public company.

The registered office of the Company will be situated in
England and Wales.

The objects foxr which the Company is established are:

4.1.1 to carry on all orx any of the businesses of
buillders and building contractors, civil
engineers, contractors for the congstruction,
maintenance, repair, decoration, alteration and
demolition of buildings of all kinds, builders'
merchants, proprietors, hirers, letters on hire,
manufacturers, repairers, merchants and <factors
of, agents for and dealers in builders'’ and
general contractors'! plant, machinery, implements,
equipment and’appliances of all kinds, merchants
of and dealers in stone, sand, gravel, bricks,
tiles, slates, lime, cement, plastic and plastic

substances and general building materials,
requigites and goods of every description,
plumbers, painters and desorators, timber

merchants and sawmill proprietors, importers of
and dealers in joinery, hard and soft woods,
veneers, mouldings and building woodwork of all
kinds, carpenters, joiners, turnexrs, COOpers and
packing case makers, cabinet makers, shop and
office fitters, French polishers, electrical, gas,
hot water, heating, mechanical, motor and general
engineers, hardware merchants and general
ironmongers, garage and petrol filling station
proprietors, motor dealers, agents and
dist~ibutors, cafe and restaurant proprietors,
caterers, confectioners, tobacconists and
newsagents, travel agents, haulage contractors,
undertakers, insurance gagents, property oOwners,
repairers and jobbers, auctioneers, valuers,
architects, surveyors, house, land and estate
agents; to manufacture, buy, sell and deal in all
plant, machinery, tools, implements, apparatus,
articles and things of all kinds capable of being
used 4in the foregoing business or any of them or
which may be conveniently dealt with oxr ave
necessary with such businesses ot are likely to be
required by any of the custeowers of or persons
having dealings with the Company.

4.1.2 to carry on the business of a property development
company 4in all its branches and to acquire and to
traffic i1in 1land and house and other properxty of
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any tenure or any interest therein and by
constructing, reconstructuring, altering,
repairing, improving, dscorating, furniching, and
maintaining any land or building and to enter into
contracts with any builders, contractors or other
persons.

4.1.3 to carry on the business of a property investment
company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or
otherwise such business, options, rights,
privileges, lands, buildings, leases, underleases
and other property and rights and interests in
property as the Company shall deem £fit and
generally to hold, lease, sell or dispcse of the
same; and to vary any of the investments of the
Company .

4.1.4 to carry on the businesses of property management
in all its’ branches, to mahage flats, houses,
shops, offices, factories, estates, land, farms
and all other property to collect xrents and
income, to undertake the preparation of estate
accounts and audits and the financial management
of estates; and to supervise and undertake all
necessary repairs, alterations and improvements to
the property managed by the Company; toO supply to
tenants and occupiers, catering and other services
and all conveniences and amenities commonly
required tharewith.

4,1.5 to carry on the business of a holding company and
to acquire by purchase, exchange, subscription or
ctherwise and to hold the, whole or any part of the
securities and interests of. and in any companies
for the time being engaged, concerned or
interested in any industry, trade or business and
to promote the beneficial co-operation of any such
companies as well with one another as with the
Company and to exercise in respect of such
investments and holdings all the rights, powers
and privileges of ownership including the right to
vote thereon;

to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidisry or associated companies and in any other
company whetber now existing or hereafter to be formed and
engaged in any like business of the Company or any of its
subsidiary or associated companies or of any other
industry ancillary thereto or which can conveniently be
carried on in connection therewith;
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4.3

4.5

4.6

4.7

4.9

to co-ordinate the administration, policimas, management,
supervising, control, research, development, planning,
manufacture, trading and any and all other activities of,
and to act as financial advisers and consultants to, any
company or companles or group of companies now oOr
hereafter formed or incorporated or acquired which may be
or may become related or assoclated in any way with the
Company or with any company related or assoclated
therewith and either without remuneration or on such terms
as to remuneration as may be agreed;

to guarantee the payment of dividends on any shares in the
capital of any of the companles in which this Company has
or may at any time have an interest, and to become surety
in respect, endorse, or otherwise guarantee the payment of
the principal of or interest on any shares or evidence of
indebtedness issued or created by any such companies;

to Dbecome surety for or guarantee the carxying out and
performance of any and .all contracts, leases and
obligations of every ikind, of any company and of whose
shares or evidence of indebtedness are at any time held by
or for this Company or in which the Company is interested
or with w=hich it is assoclated, and to do any acts or
things designed to protect, preserve, improve or enhance
the value of any such shares or evidence of indebtedness;

to organlise, incorporate, reorganise, finance, aid and
assist, financially or otherwise, companies and to
underwrite or guarantee the subscription of shares,
securities or notes of any kind, and to make and carry
into effect arrangements for the issue, underwriting,
resale, exchange or distribution thereof:

to carzy on all kinds of promotion business, and, in
parcticular,to form, constitute, £loat, lend money to,
assist, manage and control any companies and to market,
advertise or promote goods, services, material (tangible
or intangible) or any other thing whatsoevexr;

te vary the investments and holdings of the Company as may
from time to time be deemed desirable;

to act as trustee of any kind including trustee of any
deeds constituting or securing any debentures, debenture
stock, or other securities oi obligations and to undertake
and execute any trust or trust business (including the
business of acting as trustee underx wills and
settlements), and to do anything that may be necessary or
assist in the obtaining of any benefit under the estate of
an 1individual, and also +to undertake the office of
executor, administrator, secretary, treasurer or registrar
or to become manager of any business, and to Kkeep any




4.10

4.13

register or undertake any registration duties, whether in
relation to securities or otherwise;

to provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services
and to carry on any business involving any such provision;

to carry on the business of commission agents, factors,
general merchants and dealers in every description of
moods, exporters and importers, concessionalres, wholesale
s+ retail traders, carriers, warehousman, designers,

- a-ivertising, contractors or agents, oI trustees, brokers

or agents of any company;

o manufacture, develop, process, reiine, repalr,
purchase, sell, 2xport, impor+t, deal in or let on hire all
xinds of goods, substances, articles, services and
material (tangible or intangible) of any kind which may be
advantageous to the Company or which any of the customers
or other companies having dealings with the Company may
from time to time require;

ta provide services of any kind including the carrying on
of advisory, consultancy, brokerage and agency business of
any kind;

to acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or another
subsidiary of & holding company of the Company;

to enter into any arrangements with any government or
authority or person and to obtain from any such government
or authority or person any legislation, orders, rights,
privileges, £franchises and concessions and to carry out,
exercise and comply with the same:;

to purchase, take a lease Or in exchange, hire, renew, or
otherwise acguire and hold for any estate or interest, and
to sell, let or otherwise dispose of in whole oxr in part,
any lands, buildings, machinery, rights stock~in~trade,
business concerns, choses in action, and any other real
and personal property of any kind including all of the
assets of the Company and to perform any sexrvices or
render any consideration and to construct, eguip, alter
and maintain any buildings, works and machinery necessary
or convenient for the Company's business and in each case
for any consideration which may be thought £it;

to enter into partnership or any other arrangement for
sharing profits or joint adventure or co~coperation with
any company carrying on, engaged in or aboui to carry con
or engage in any business or transaction capable of being
conducted so as directly or indirectly to benefit the
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4.18

4.19

4.20

4.21

4.22

4.23

Company, and to subsidise or otherwise assist any such
company;

to i1invest and deal with the uonies of the Company not
immediately required in or upon such investments (other
than shares in the Company) and in such manner as may from
time to time seem expedient;

to lend or advance money or otherwise give credit to
provide financial accommodation to any company with or
without sgecurity and otherwise on such terms as may seem
expedient and +to deposit money with any company and to
carry on the business of a banking, finance or insurance
company;

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 objects or engaged or intending %o 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;

to Dborrow and raise money and accept money on deposit and
to secure or discharge any debt or obligation of or
binding on the Company or any other company in such manner
as may be thought fit and in particular by mortgages and
charges upon the undertaking and all or any of the
property and assets {(present and future) and the uncalled
capital of +the Company, or by the creation and issue on
such terms as may be thought expedient of securities of
any description;

to draw, make, accept, endorse, discount, execute, issue,
negotiate and deal in promissory notes, bills of exchange,
shipping documents end other negotiable or transferable
instruments and to Yruy, sell and deal in foreign
currenclies;

to apply for and take out, purchase or otherwise acguire,
sell, deal or trade in any way in service marks and names,
designs, patents, patent rights, inventions, secret
processes and any form of intellectual property and to
carry on the business of an inventor, designer or research
organisation;




4.24

4.26

to issue and allot securities of the company for cash or
in payment for any real or personal propexty purchased or
otherwise acquired by the Company or any services rendered
to the Company or as security for any obligation or amount
(even 1f less than the nominal amount of such securities)
or for any other purpose;

to give any remuneration or other compensation or reward
for services rendered or to be rendered in placing or
procuring subscriptions of, or otherwlse assisting in the
issue of, any securities of the Company or in oT about the
formation of the Company or the conduct or course of its
business, and to establish or promote, or concur Or
participate in establishing or promoting, any company,
fund or trust and to subscribe for, underwrite, purchase
or otherwise acquire securities of any company, fund or
trust and to carry on the business of company, fund, trust
or business promotors or managers and of underwriters or
dealers in securities, and to act as director. of and as
secretary, manager, reglstrar or transfer agent for any
other company;

to grant or procure the grant of donations, gratuities,
pensions, annuities, allowances, or oOther benefits,
including benefits on death to any directors, officers or
employees or former directors, officers or employees of
the Company or any company which at any time 1s or was a
subsidiary or a holding company of the Company or another
gsubsidiary of a holding company of +the Company or
otherwise associated with the Company or of any
predecessor in business of any of them, and to the
relations, connections or dependants of any such perxrsons,
and to uther persons whose service or services have
directly or indirectly been of benefit to the Company or
whom the board of directors of the Company considers have
any moral claim on the Company or to their relations,
connections or dependants, and to establish or support any
funds, trusts, insurances or schemes (including in
particular but without detracting from the generality of
the foregoing any trust or scheme relating to the grant of
any option over, or other interest in, any share in the
capital of the Company or of any other company, or in any
debenture or securlty of any corporation or company,
including the Company) or any associations, institutions,
clubs or schools, or to do any other thing 1likely to
benefit any such persons or otherwise to advance the
interests of such persons or the Company or its members,
and to subscribe guarantee or pay money for any purpose
likely, directly or indirectly, to further the interests
of such persons or the Company or its members oxr for any
national, charitable, benevolent, educational, social,
public, general or useful object;




4.27

4.28

4.31

4.32

4.33

4.34

4.35

4.36

to promote or assist in promoting any company or companles
in any part of the world and to subscribe shares therein
or othar securities thereof for the purpose of carrying on
any business which the Company is authorised to carry on,
or for any other purpose which may seem directly or
indirectly calculated to benefit the Company:;

to amalgamate with any other company 4in any manner
whatsoever (whether with or without a liquidation of the
Company );

to procure the Company to be registered in any country ox
place in any part of the world;

to c¢ease carrying on or wind up any business or activity
of the Company and to cancel any registration of and to
wind up or procure the dissolution of the Company in any
state or territory:

to compensate for loss of office any directors or other
officers of the Company and to make payments to any
persons whose office, employment or duties may be
terminated by virtue of any transaction in which the
Company is engaged;

to pay out of the funds of the Company the costs, charges
and expenses of and incidental to the formation and
registration of the Company, and any company promoted by
the Company, and the issue of the capital of the Company
and any such other Company and of and incidental to the
negotiations between the promoters preliminary to the
formation of the Company, and alsc all costs and expenses
of and incidental to the acquisition by the Company of any
property or asseta and of and incidental to the
accomplishment of all or any formalities which the Company
may think necessary or proper in connection with any of
the matters aforesaid;

to insure with any other company against, losses, damages,
risks and liabilities of all kinds which may affect the
Company;

to act as directors or managers of or to appoint directors
or manages of any subsidiary company or of any other
company in which the Company is or may be interested;

to contribute by donati. .: subscription, guarantee or
otherwise to any public, general, charitable, political or
usaeful object whatsocever;

to distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of +the Company, but so that no distribution
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4.37

4.38

4.39

angd it

amounting to @A reduction of capital pa made axcept with
the ganckion (1f any) for the time being required by lavi

to do all or any of the ahove things in any part of the
world, and either as principals, agents, rrustees,
contractors, or otherwise and elither alone OF
conjunction with athers, and either by OT chrough agents,
sub~oontractors, trugtees, subsidiaries or otherwise;

ro CBITY on any other activity and do anything of any
nature which may geem tO the Ccompany capable of being
conveniently carried on or done e Company in
connection with the above, ©T may seeun to the company
calculated directly ©oT indirectly to beneflt the Company:

to do all such +nings 28 in the opinion of the poard of
directors are or maYy be incidental or conducive +ta the
above objects @F any of them;

ig hereby declared that fOY rhe purpose of this clause:
(a) ¥ word “company“ in this clause shall (except
where referring o the Company) be deemed O
include any pexson oxr partnership or other pody of
persons. wheather incorporated or not incorporated,
and whetheX foxrmed, incorporated, rogident or
domiciled in the ynited Kingdom OF elsewheres

(b) “associated companies“ chall mean any two OF more
compani.es 1if one has contxrol of the othzsr 9F
others, or any person haa control of Kath oT all

of them:

{c) "securities" ghall i{nclude any £ully, partly or
nil paid or no per value share, stock, unit,
debenture r loan stock, deposit, receipt, bill,

to subscribe or

(&) nand" and "or" shall mean nand/or™;
(e) vother” and “otherwise“ shall not be construed

eiusden genaris where @8 wider construction io

(£} ¢he objects specified in each paragraph of this
clause shall, except 1£ at all where otherwise




of +the said paragrapbs defined the objects of a
geparate and independent company.

The liability of the members is limited.

The share capital of the Company is £1,000,000 divided
into 10,000,000 ordinary shares of 10p each.
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PRELIMINARY

1.

(a)

(b)

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
£

BIRCH PUBLIC LIMITED COMPANY

The Regulations contained in Table A in the
Schedule to +the Companies (Tables A to F)
Regulations 1985 as amended by the Companiles
(tables A to.F) (Amerdment) Regulations 1985 (such
Table being hereinafter called "Table A"} shall
apply to the Company save in so far as thay are
excluded or varied hereby and such Regnlations
(save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of
tha Company .

In +these Articles the expression "the Act” means
the Companies Act 1985, but sc that any reference
in <these Articles to any provision of the Act
shall be deemed +to include & reference o any
statutory modification or re-enactment of that
provision for the time being in force

ALLOTMENT OF SHARES - .

2'

(a)

(b)

»

Shares which are comprised in tha authorised but
unissued share capital of the Company shall be
under the control of tha Directors who may
{(subject to Sections 80 and 89 of the Act and to
paragraphs (b) and (c) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such termg and in such manner as they
think fit

The Directors are generally and unconditionally
authorised for the purposes of Section BQ of the
Act, to exercilse any power of the Company to allot
and grant rights to subscribe for or convert
securities 4into shaves of the Company up to the
amount of the authorised share capital with which
the Company is incorporated at any time or times
during the period of five years from the date of

1l




SHARES
3.

(c)

(&)

(e)

(a)

(b)

incorporation and the Directors may aftexr thaz
periocd allot any shares or grant any such rights
under +this authority in pursuance of an offer or
agreement so to do made by the Company within that
period. The authority hereby given may at any
time (subject to the said Section 80) bpe rarewead,
revoked, or varied by Ordinazy Resolution of the
Company in General Meeting.

The Directors are ampowered to allot and grant
rights to subscribe for or convert securities into
shares of the Company pursuvant to the authority
conferred under paragraph (b) above as if Section
89(1) of the Act did rot apply. This pcweyr shall
enable +the Directors go to allot and grant rights
to subscribe fur or convert securities into shares
of the Company after its expiry in pursuance of an
offer or agreement so to do wade by the Company
before its expliry.

Save as authorised by the Act, the Company shall
not give, whether directly or indirectly, any
financial assistance {ag defined in Section 152
(1)(a) of +the &ct) for any such purpose as is
specified in Section 151 of the Act.

Save as permitted by Section 101{(2) of the Act, nc
shares of the Company shall be allotted except as
paid up at least as to one quarter of their
ncminal value and the whole of any premium.

The liability of any Memb2r in defaul® in respect
of a call shall be increased by the aadition at
the end of +the f£:rst sentence of Clause 12 in
Tabla A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment".

the Directors may, in their absolute discretion
and without assigning any reason therefcr, decline
to zregilster any transfer of any share, whether or
not it is a fully paid share.

GENERAL MEETINGS AND REISOLUTIONS

4.

(a)

A not.ce convening a General Meeting shall bLe
reguired to specify the gererar nature of the
business +to be transacted only in the case of
special business and Clause 28 in Table A shall be
modified accordingly.

All business shall be deemed special that is

12




APPUINTMENT OF

6.

(b)

(a)

(b)

(c)

(a)

(b)

(c)

transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meetliiy, with the exception of declarxing a
dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

Every notice conwning a General Meeting shall
comply with the pruvisions of Saction 372(3) of
the Act as to giving information to Members in
regard to their right to sppoint proxies; and
notices of and other communications relating to
any General Meeting which any Member is entitied
to receive shall be sent to the Uirectors and *o
the Auditors for the time being of the Company.

Clause 40 in Table A chall be read and construed
as 1f +the words "a® the time when +the Meeting
proceeds to business" were added at the end of the
first sentence.

if a quorum iz not present within half an hour
from the time appointed for a General Meeting the
General Meating shall stand adjourned to the same
day in the next waeek at the samea time and place or
to such other day and at such other time and place
as the Directors may determine; and if at the
adjourned Gensral Meeting a quorum is not present
within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

Clause 41 4in Table A shall not apply to the
Company.

YLRECTORS

Clause 64 in Table A shall not apply to thae
Company .

The maximum number and minimum number respactively
of the Directurs may be determined from time to
tims by Ordinary Resolution in General Meating of
‘the Company. Subject to and in default of eany
such determination there shall be no maximum
number of Directors and the minimum pumber of
Directors shall bhe two.

The Directors shall not be required to retixe by

rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Conpany.
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(d)

(e)

(£)

No person’ ghall be appointed a Director at any
Genersl Meeting unless eithers~

(1) ' ne is recommended by the pDirectors; oOr

(i) not 1less than fourteen nor more than thirty
‘#ive clear days before the date appointed
far the General Meeting, notice exacuted by
a Member qualified to vote at the General
Meating hag beep given to the Company of the
intaention t0 propose that pexson for
appointment, together with notice executed
by that person of his willingness to be
_appointed.

Subject to paragraph (d) above, the company may by
Ordinary Rasolution in Genaral Meeting appoint any
person who is willing to act to be & Director,
either +to £1l)l a vacancy or as an additional
Director. . : .

The Directors may appeint a person who is willing
to act to be a Director, eivner to fill a vagancy
or as an additional Director, provided that the
appointment does not cause the number of Directors
to exceed any number detvermined in accordance with
paragraph {b) above as the maximum number of
directors and for the time being in force

BORROWING POWERS

7.

The Directors may exercise all the powers of the Company
to borrow money without 1imit as to amount and upon such

texms
(in

and in such mannexr as they think fit. and sfubject
+the case of any security convertible into share) to

Section 80 of the Act to grant any mortgage, cliarge or
standard security over its undertaking, property and
uncalled capital, or any part thereof and to issue
debentures, debenture stock, and otbzr securities whether
outright or 2as security for any debt, liability orx
obligation of the company or of any third party

ALTERNATE DIRECTORS

8.

(a)

An alternate Director shall not be entitled as
such to receive any remuneration from the Company,
save that he may ba paid by the Company such part
(if any) of the remuneration otherwise payable tc
his appeointor as such appointor may by notice in
writing to the Company from time to time dirxect,
and the first sentence cf Clause 66 in Table A
Shall be modified accordingly.
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(b}

A Director, or any such other person as I1s
mantioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
director, and an alternate Director shall be
entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every
director whem he represents in addition to his own
vote (if any) as a Director, but ha shall count as
only one for the purpose of detexmining whether a
gquorum is present.

DISQUALIFICATION OF DIRECTORS

9.

The

office & Director shall be vacated if he becomes

incapable by reascon of illness or injury oxr managing and
administering his property and affalrs, and Clause 81 in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

10.

PROCEEDINGS OF

11,

{a)

()

(a)

(b}

INDEMNITY

12.

(a)

The Directors may exercise the ypowers of the
company conferred by Clause 4.26 of the Memorandum
of Association of the Company and shall be
entitled to vetain any benefits received by them
or npy of them by reason of the exercisa of any
such powers.

Clause 87 in Table A Shall not epply to the
Company .

DIRECTORS

A Director may vote, at any meeting of the
Directors or of any committee nf the directors, on
any resolution, notwithstanding that it in any way
concerns or relates. to a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and 1f he shall vote on any such
resolution as aforesaid he shall (whether or not
he shall vote on the same} be taken into account
in caiculating the quorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

Every Director or other officer of the Company
shall be indemnified out of the assets of the
Company against all losgses or liabilities which he
may sustain or incur in or about the execution of
the duties in his office or otherwise in relation
thereto, including any liability incurred by him

. 4



(b)

10/8IRCH/ 155 arcnotfana
20,05,1991 (b}

in defending any proceedings, whether civil ox
criminal, in which. he is acquitted or in
connection with any application under Section 144
or Sectilon 727 of the Act in which relief 1s
granted +t© him by the Court, and no Director ox
nther officar shall be liable for any loss, damage
or misfortune which may happen to or be Incurred
by the Company in the execution ¢f the dutics or
his office or in relation thareto. But this
Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act.

Clausiz 118 in Table A shall not apply to the
Company .
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