
Balfour Beatty Workplace Limited 
Company Number 00598379 

Formalities Certificate 

Version 4: 10 February 2011 

Documents List Reference: 6.19 

To: DEXIA CREDIT LOCAL, Shackleton House, 4 Battle Bridge Lane, London SE1 2RB as 
the Facility Agent and DEXIA MANAGEMENT SERVICES LIMITED, Shacklelon House, 4 Battle 
Bridge Lane, London SE1 2RB as Security Trustee 

Loan facilities agreement dated on or about the date of this certificate between, amongst 
others, Balfour Beatty Fire and Rescue NW Limited, the Security Trustee and the Facility Agent 
(the Loan Facilities Agreement) 

Capitalised terms not otherwise defined herein shall have the meanings ascribed to them in the Loan 
Facilities Agreement. 

I, Declan John Tierney being the company secretary of Balfour Beatty Workplace Limited of Fourth 
Floor West Block 1, Angel Square, 1 Torrens Street, London, United Kingdom EC1V 1 NY (Ihe 
Company) hereby certify that: 

1 attached hereto marked "A", is a true and correct copy of the current Memorandum and 
Articles of Association which form the constitution of the Company together with the 
Company's Certificate of Incorporation and certificates of incorporation on change of name; 

2 attached hereto marked "B", is a true and correct copy of resolutions duly passed at a meeting 
of the board of directors of the Company duly convened and held (during which a quorum was 
present throughout) on 16 February 2011 which have not been superseded or revoked and 
are in full force and effect approving the execution, delivery and performance of the 
documents referred to therein (the Documents); 

3 the execution of the Documents by the Company and the performance of its obligations 
thereunder will not cause any limit on borrowing or any restriction on the granting of security 
contained in the constitutional documents of the Company to be breached; 

4 Shareholder consent to the execution and delivery of the Documents referred to in paragraph 
2 above is not required ; 

5 the following signatures are the true signatures of the persons who have been authorised to 
sign the Documents and to give notices and communications under or in connection with the 
Documents in accordance with their terms: 

Position Signature 

Alan McGreQor Attorney 
Paul Cooper Attorney 
Richard Blumberger Attorney 
Darien Pemberton Attorney '" Hayley Chandler-Edney Attorney ~-~ t (J 
Declan Tierney Attorney I~ V 'V" 

\ \ 
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Amendments 

1. By a Special Resolution passed on 
16th day of Juile 1981, the objects of 
the company were amended. 

2. By a Special Resolution passed on 4th 
day of June 1981, the name of the 
Company was' changed to "Haden 
Maintenance Limited". 

3. By a Resolution passed on 28th day of 
November 1990,. the Capital of the 
Company was increased to £1,500,000 
by the creation of 1,100,000 Ordinary 
Shares of £ 1 each. 

4. By a Resolution passed on 30th day of 
June 1993, the Capital of the Company 
was increased to £5,000,000 by the 
creation of 3,500,000 Ordinary Shares 
of£l each. 

5. By a Special Resolution passed on 
. 14th day ofJanuary 1998, the name of 
the Company was changed to "Haden 
Building Management Limited". 

6. By a Resolution passed on 4th day of 
December 1998, the capital of the 
Company was increased to 
£10,000,000 by the creation of 
5,000,000 Ordinary Shares of £1 each. 

THE CO"tv1PANlES ACTS 1948 to 1967 

COMPANY LIMITED BY SHARES 

Memorandum 

(as amended 16th June 1981) 

AND 

NEW 

ArtiCles of Association 
(Adopted by Special Resolution passed 

the 26th day of June 1910) 

OF 

HADEN BUJLDlNG MANAGEMENT 
LIMITED 

formerly 

HADEN MAlNTENANCE LIMITED 
(name changed 14th January 1998) 

formerly 

TROUGHTON & YOUNG LIMITED 
(name changed 4th June 1981) 

Incorporated the 4th day of February 1958. 

No. 598379 

LINKLATERS & P AINES, 
Barrington House, 

59-67 Gresham Street, 
LONDON, EC2. 

AS. Turnbull & Co. Ltd., 90 & 91, Minories, London He3. 

'. 
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THE COMPANIES ACT, 1948-

COMPrlNY LliHITED BY SHARES. 

jN£TI10nmnmn Cr £i££Df:iutiDn 
OF 

1. The name of the Campau}' is "T & Y LIMITED ", NOTE:: TJ:ClUWI.: 
;;:n.s c!:rwccd to 
T;"ulfo'h/c'm 6-

2. The l~egistereel Oflice of the Company will be situolte 
England. 

in YOllll.{ Limil(!d . 
enl 110:. April 
195/f. 

3. The Objects for \vi1ich the Company is established are :-

(1) To acquire the whole or part of the undertaking of 
Troughton & Young Limited. 

(2) To carryon hllsincss as electrical, luechanical, heating, 
ventilating, air-conditioning, rcirigcTating, sanitary, con-

. stnlctional, cousulting and general engineers and COll­

tr:).ctors anel to carryon any other business (manufacturing 
or otherwise) which may seem to the Company cap8.ble 
of being conveniently carried on in connection with the 
above or otherwise calculated, directly or indirectly, 
to eIlhance the q.luc of any of tl'e Company's property 
and rights for the time being. 

(3) To design, manufacture ;mel produce, sell, instal, tr:lde 
and deal in any equipment, plant, machinery, ftttmgs, 
apparatus, L!ppli~nce.'S, devices, con1ponents, substnnces 
and things belonging to or capable of being used i" 
COIUlccticll \'.jith any of the aforesaid businesses and to 
conduct or promote or participate in tests, experiments 
and research work of any nature connected, directly or 
indirecuy, with a,lY of the businesses aforesaid or 'which 
might be thought likeJy, directly or indirectly, to benefit 
th!: C ~ .'nlp'i.ny. 



~ 
[ 

(4) To diffuse information Oil all matter;.; affecting :my of the 
above objects or businesses and to print, publish, issue 
and circulate such catalogues, acln~rtioclllents, circubrs, 
and other papers as may seem cl)Jl(.luci\"l~ to any of these 
objects, 

(5) To apply for, purchase or otherwise acquire any patents, 
brevets d'invcntion, iiccnces, conce:-;:;ions, and the like, 
conferring any exclusive or non-cxclnsive or limited rigl1l 
of user l or allY inventioJl, nlcch~l1!isJn or pI:ocess

l 
~ccrct 

ur otherwi~c, Of .. HI)' secret or iJther ill f')i'Jllation ;l:-i to ;111)' 

inl'cntioll \I'hich may seuJ1l capa1>lc of iJeiu!{ used for any 
o[ the purposes of the Company, 0 1' the aCljuisition of 
which Jllay seem calculated, . directly or indirectly, to 
bencht tile Company; and tv US!:, !:xercise, develop, 
grant licenceo ill respect of, or [)I.lter'.l'is,; tum tl) account, 
the property righ es or illfolll,,, ti 'm sO aCl)lIil'cti, :mel to 
disclaim, alter or modify SEch p:d!'llt }' i!;ltls ()[' prutl'ction, 
and ~Jso to acquire, usc <llld register tr;Hlc )llark~j trarh! 
nanlGS, fcglstcnxl or ot]leJ cle~~igll:-', l'j~llt of t:opyrjght or 
other riS'hts or pril'ijq;l's ill rdatiIJlI [I) :l1ly In"iJlcss for 

, ' " " I ' t 1 (' tJH: lJJIH.: :;ulj~g carn:x. iji; :.ry .. :r: (;}np~llly. 

(G,I To s111.'::;cri}'e .. underwrlte, Plll"c iJ;[:->{' III" .tllten\:isc acquire, 
it(;Jtl (lJld dispose uf shares, sluc~~. SfT1JrilieS and evidcI1CCS 

of in'dcbtcl\nr:ss or of till" right to l"lrticil':tlc ill profits or 
<ls:;ets ur other SilIl iJ :ll' lloClllllI;lll:i or rights issued or 
gralllctl j)y ~'tlly guu.:rnHIL'Ht, i.llltitor i('.', ('r/,poratioil or 

1;(:(Jy or by 41li)' l'U!nl);1l1~.: ur iJ()t1 ,\f of jwr:-'()~I:~ ;lltcl ;nty 
options or rights i,l respect lherco f. 

" 

(7) To parch~bl; or ()tht~r,,·l ·...;l.' ~~c(11tirl', ;llll! lIJ1fll" 'taki\ ",hoJIo.' 
!)r ill l':lrl for c:I:-:11 or sltan~s (J;' (;i hi :) \\'1:--:!: Ilfl\\ :-;(lt~Ver , .lll 

or allY part of tIle hllsine.:;s, pnlJwrty :Il!d !i; dliiltit.'!; of 
<tny person or COJnpahY rarryii l .:~ (lil ;1'\1 ," hll~int:ss ,vhich 
il~c COJl~p~ln~ ' is ~'L1.lLll()i"i.~ed Lu ~ ': ~ J' ry (I\:, or IHb:"'lC;.;s{:d u[ 

) 'I'npcn,y suiLli)l~ fur till; j>1.,rpt),")t ':-' f,r illl: 1:IIlI:pO-ny·, and 
ft' ·'L"·" ll ,' lC' l}l 'l"('ln"'{' f'l}:v Pll jf"I"'; I ' or ijl (' \cl\;'tno'"f' jlirc i:'o\I' I'~ J ... l' " " ~ I <,' ' •. ,.. . . •• ';:>" • 

t; \" otbef\.ri:-,c ;l,~qllirc :11';1] lise ,'lilY 1'\::11 1" 1" pt'rstH ),d Frop~rtY', 

~uld aH,\' ri~·1tL~ 0:- pri\'i!cg" '''' ,.,]!;dl I}w COlllp:tllY 111ay 

thiJlk )It:Les~ary nf cOil\u~i(,lIl ;I} J" I!\I' 1'Ilq)0:; (~.:) of jts 

hW'ilHcss , 

(8) Tu ,unalgamate \\'ith or enter il[Cl) p;crtllL'r:;ltil' or into any 
ar:' ~t)lgemCJ:t [0 i.' Sh:1i !11t.. liP':!:')' i O i iuil l:f i.: ~ tcr~::)t, 

co -operatioll, joint a(h'cntlllT, f('c ipruc;t! l'0nc<:~~:on::) . or 
(ltitc'f'\':ise \\ ith any pcr~O!l 01' C(\llll' : !J!~' c;\rryJn~~ on or 

" 
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( 14) 

(15) 

-I 

Compa:ny) and in SUcll manner as may Irom time to time 
be detennined and to sell or exchange such investments. 

To draw, make, accept, ' endorse, discollnt, negotiate,. 
execute and issue, buy, scI! and deal in biJJs of exchange, 
promissory IIOtes, bills of lading, warrants and other 
negotiable . or transferable instruments or securities. 

To sell, improve, manage, develop, exchange, enfranchise, 
lease, mortgage, dispose of, t11m to account, or otherwise 
deal with all or any part of the property (;f rights of the 
Company for such consideration as Jilay ue thought fit and 
in particular for stocks, shares, whether IuHy or partly 
paid up, debentures, debenture stock or other obligations 
or securities of any other company. 

(16) To remunerate any pcr,OJI or company for servjces 
rendered, or to be rendered, in placing or assisting to 
place, any shares in the COlllpany's capital, or any 
debentures, debenture stock, or other seclIfities of the 
Company, or in or abont the formation or promotion of 
tlle Comp,my or the conduct of its business .. 

(17) To subscribe or guarantee money fur any purpose that 
may be considered likely, directly or imlircctly, to furtlier 
the objects of the COJllpany or the interests of its 
Members, or for any natiomJ. charitable, benevolent, 
public, general or useful object. or for ~llly exhihition. 

(is) To grant pensions or gr2.tui.tics to allY ofiiccrs or employees 
or ex-officers or ex-employees of the Company (including 
directors and ex-directors) or of it:; predecessors in business 

, 
". 

or of its holding compv.Jly or subsidiary companies 
(if any). ot to the relations, COll!lf:ctions or dependents of 
any snch per,ons, <md to l's ta blish 0, support 2.ny 
a,sociatiollS, institutions, clubs, building and homing 
scheme" funds and trusts ":hich may be considered 

. ca.lculated to benelit any 511Ch persons or otherwise 
advanc.e the interests of the COJllpany or of its Members . 

(19j To take aU neces,ary or proper steps in Parliament, OT' 
with the authorities, nationai , loc2.1. mu.i1icipal or other­
wise, of any place in which the Company may have 
interests, and to carryon any negotiations or operations 
for the pur}!ose of directly or indirectly GlrIying out the 
obje(' ts of the Company. or effecting <l11)' modification 
in the constitufion of the Co!np"Iny. or Iurtheri:ng the 

'. 
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interests of its lIlembers, and to oppose any such steps 
taken by any oUler company, firm or person which may be 
considered likely, directly or indirectly, to prejudice the 
interests of the Company or its Members.' 

(20) To distribute among the Members of the. Company m 
specie any property of the Company. 

(21) To act as secretaries, managers, registrars or transfer 
agents for any other compo.ny. 

(22) To do all or any of the things and matters aforesaid in 
any part of the world and either as principals, agents, 
contractors, trustees or otherwise and . by or through 
trustees, agents or otherwise :md either alone or in 
conjunction' with others. 

(23) To do all such other things as are incidental or conducive 
to the attaiJUnent of the above objects or any of them. 

And it is hercby declared that the word" c:ompany " in this 
clause, except where used in reference to this Company, shall be 
deemed to include any v:utnersliip or other body of persons, whether 
incorporated or not incorpor:lted, and whether domiciled or registered 
in the United Kingdom or elsewher'e, and that the objects specified in 
the ilifierent paragraphs of this clause shall not, except wliere the 
context expressly so requires, be in anywise limited or restricted by 
reference to or lllference from the tenns of any other paragraph or 
the name of the Comp;my, but may be carried out in as full and ample 
a manner and shall be construed in as wide a sense as if each of the 
said paragraphs defined the objects of a separate, distinct am! 
independent company. 

4. The liability of the ~,Iembers is limited. 

5. The Share Capital of the Company is £100· divided into 
100 Shares of £I each and the Comp:my shall have pm""r to divide 
the original amI' allY increased capital into several classes, having 
attached thereto any preferential, deferred, qualified or other special 
ri~hts, Drivile~(;sJ re~trictions or conditions. 
~ ~ v . 

See }{e~()lut · 

30tt Jdy l ' 
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WE, the scyeraJ persons whose numes and addrc"Sses 'Ire subscribed, 
are desirous of being fo rmed into a Company, . in pursuance of 
this iVlemorandum of Association, and we rC~Jlecti\'ely agree 
to take the number of shares in the capi tal of t111 Company set 
opposite OUT respective names. . . 

NAMES, ADDRESSES A ND DESCRlPTIONS OF SU HSC RII!EHS. 
iSumuCf Qf Shares 

takcu t)' l'<lch 
Subscriber. 

---- ------------_ .. - ---.- _. - .- - - --

G. G. vVILLIAi\fS, One. 

18, Austill Friars, 

Loncl{JlI, E.C.~. 

Solicitor. 

J S. llE:'\l\'ETT, Om:. 

18, Allstin Friars, 

LoJltl<JJI, E . C.~. I 
Solicitor. 

j)ATE!) the 21:)t 11. day of J a JlIUrI', J~)SS 

WJTXESS tu the above sigllatm cs :-

.J. D. S [~ION, 

I .Ul l tit) l1 , /·;.C .2. 

Solieiloy. 



THE COMPANIES ACTS J 948 to 1967 

COMPANY LIMITED BY SHARES 

NEW 
lrtidu af ~lHlnriatilln 

OJ' 

TROUGHTON & YOUNG LIMITED 

(Adopted by Special Resolution passed the 26th day of June 1970) 

PRELIMINARY 

1. The regulations contained in Part I of Table A 
in the First Schedule to the Companies Act 1948 (as 
amended by the Companies Act 1967) shall, except as 
hereinafter provided and so far as the same are not 
inconsistent with the provisions of these Articles, apply 
to the Company. References herein to regulations of 
Table A are to regulations in Part I of the said Table 
A unless otherwise stated. 

PRIVATE COMPANY 

2. The Company i s a Private Company and 
accordingly the restrictions contained in regulation 2 of 
Part II of Table A shall apply. 

SHARE CAPITAL 

3. The share capital of the Company at the date 
of the adoption of these presents is £400,000 divided 
into 400,000 Ordinary Shares of £1 each. 

4. All unissued shares shall be at the disposal of 
the Directors and they may allot, grant options over or 
otherwise dispose of them to such persons, at such 
times, and on such terms as they think proper. 

TRANSFER OF SHARES 

5. An instrument of transfer of fully paid shares 
need not be signed by or on behalf of the transferee. 
Regulation 22 of Table A shall be modified accordingly. 

{J 



6. Subject to the provIsIons of regulation 24 of 
Table A any share may at any time be transferred to 
a person who is already a member of the Company. 
Save as aforesaid the Directors shall have an absolute 
right without assigning any reason therefor to refuse 
to register any transfer of a share (whether fully paid 
or not). 

PROCEEDINGS AT GENERAL MEETINGS 

7. Two members present in pers on or by proxy 
shall be a quorum at any Meeting. Regulation ' 
53 ' of Table A shall be modified accordingly. 

8. A poll may be demanded at any General ' 
Meeting , by the Chairman, or by any member present 
in person or by proxy and entitled to vote. Regulation 
58 of Table A shall be modified 'accordingly. 

9 . A resolution in writing signed by the holders 
of not less than 90 per cent. in aggregate of the 
issued Ordinary Shares shall be as effective as if the 
same had been duly passed at a General Meeting and 
may consist of several documents in the like form, 
each signed by one or more persons, but a resolution 
so signed shall not be effective to do anything required 
by th!! Act to be done in General Meeting or by Special 
or EXtraordinary Resolution. In the case of a co:r;por­
ation the re solution may be signed on its behalf by a 
Director or the Secretary thereoLor by its duly appoin­
ted attorney or duly authorised representativ'e. 

DIRECTORS 

10. Subject as h ereinafter provided the Directors 
shall not be less than two in number. The Company 
may by Ordinary Resolution from time to time vary 
the minimum number and/ or fix and from time to time 
vary a maximum number of Directors. Regulation 75 
of Table A shall not apply, 

11. A Director shall not be required to hold any 
shares of the Company by way of qualification. Regu­
l ation 77 of Table A shall not apply. A Director who 
i s not a member of the Company shall nevertheless be 
entitled to attend and speak a t General Meetings, 

12. The ordinary remuneration of the Directors 

t" " I 



shall from tune to time be determined by an Ordinary 
Resolution of the Company and shall (unless such 
resolution otherwise provides) be divisible among the . 
Directors as they may agree, or, failing agreement, 
equally, except that any Director who shall hold office 
for part only of the period in respect of which such 
remuneration is payable shall be entitled only to rank 
in such division for a proportion of remuneration re­
lated to the period during wbich be has held office. 
The Directors may repay to any Director all such 
reasonable e:>,."penses as be may · incur in attending and 
returning from meetings of tbe .Directors or of any 
committee of the DireCtors or General Meetings or 
otherwise in or about the business of the Company. 
Regula ti<:m 76 of Table A shall not apply. · 

13. In regulation 79 of Table A the proviso re­
stricting the borrowing and charging powers exercisable 
by· the Directors shall not apply. 

14. · A Director may be interested, directly or in­
directly, in any contract or arrangement with the Com­
pany or with .any other company in which the Company 
may be interested and he may hold and be remunerated 
in respect of any office or place of profit (other than 
the office of Auditor of the Company or any subsidiary 
thereo,f) under the Company or any such other company 
and be or any firm of which he is a partner may act 
in a professional capacity for the Company or any sucb 
other company and be remunerated. therefor. In 
J'elation to any such matter a Director notwithstanding 
his i;Jterest may vote and be taken into account for 
the purposes of a quorum and may retain for his own 
absolute use and benefit all profits and advantages 
accruing to him. Regulation 84 of Table A shall be 
extended accordingly. . 

15. The Directors may dispense with the keeping 
of attendance books for meetings of the Directors or 
committees of the Directors. Regulation 86 of Table 
A shall be modified accordingly. 

16. The office of a Director shall be vacated in 
any of the following events, namely :~ 

(A) If he shall become prohibited by law from 
acting as a Director, 



(B) If he shall resign by writing under his hand 
left at the registered office af the Campany 
far the time being ar if he shall tender his 
resignatian and the Directors shall resalve to ' 
accept the same, 

(C) If he shall have a recelvmg arder made 
against him or shall compaund with his credi­
tors generally, 

(D) If in England or elsewhere an order shall be 
made by any court claiming jurisdiction in 
that behalf on the grourid (however formulated) 
of mental disorder for his detention or for 
the appointment ofa guardian or for the ' , 
appointment of a receiver or other person (by 
whatever name called} to exercise powers with 
respect to. his property or affairs . 

(E) If he shall be absent fram meetings of the 
Directors for six manths without leave and the 
Directors shall resolve that his office be 
vacated. ' 

(F) If he shall be removed fram office by notice 
in writing served upon him signed by all his 
co.-Directors, but so that if he holds an appoint­
ment to an executive office which thereby auto­
matically determines, such remaval shall be 
deemed an' act of the Company and shall have 
effect without prejudice ta" any claim for dam­
ages for breach of 'any cantract af service 
between him and the Company. 

17. The Directors shall not be subject to retire­
ment by rotation and accordingly regulations 89 to 92 
af Table A shall not apply and all ather references in 
Table A to. retirement by rotatian shall be disregarded . 

18. A resolutian in writing signed by all the Dir­
ectors far the time being in the United Kingdam shall 
be as effective as a resolution passed at a meeting of 
the Directors duly convened and ,'held and may cansist 
of several dacuments in the like farm, each signed by 
ane or more of the Directors. Regulation 106 af 
Table A shall not apply , 

19. Regulations 107 to. 109 of Table A shall extend 

, , 
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to include the posts of Deputy and Assistant Managing 
Director and in these Articles references to a Manag­
ing Director shall include a Deputy or Assistant 
Managing Director, 

20, The Directors may , from time to time appomt 
any person to an office or employment having a desig- , 
nation or title including the word " Director" or attach 
to any existing office or employment with the Company 
such a designation or title, The inclusion of the word 
"Director" in the designation or title of any office or 
employment with the Company shall not imply that the 
holder thereof is a Director of the Company nor shall 
such holder thereby be empowered in any respect to 
act as a Director of the Company or 'be deemed to be 
a Director for any of the purp"oses of these presents, 

OVER- RIDING PROVISIONS " 

21. Whenever G, N. Haden & Sons, Limited (here­
inafter called "the Parent Company"), or" any subsidiary 
of the Farent Company, shall be the holder of not less 
than 90 per cent. of the issued Ordinary Shares, the 
following provisions shall apply and to the extent of any 
inconsistency shall have over-riding effect as against 
all other prOvisions of these Articles :-

(Al the Parent Company may at any time and 
from time to time appoint any person to be a 
Director or remove from office any Director 
howsoever appointed but so that in the case of 
a Managing Director his removal from office 
shall be deemed an act of the Company and 
shall have effect without prejudice to any , 
claim for damages for breach of any contract 
of service between him and the Company; 

(El no unissued shares shall be issued or agreed 
to be issued or put under option without the 
consent of the Parent Company; 

(C) any or all powers of the Directors shall be 
restricted in such respects and to such extent 
as the Parent Company may by notice to the 
Company from time to time prescribe , 

Any such appointment, removal, cons ent or notice ' 
shall be in writing served on the Company and signed 

( )" 
<'. 



on behalf of the Parent Company by any two of its 
Directors or by anyone of its Directors and its 
Secretary or some other person duly authorised for 
the purpose. . No person dealing with the Company 
shall be concerned to see 'Or enquire as to whether 
the powers of the Directors have been in any way 
restricted hereunder or as t6' whether any requisite 
consent of the Parent Company has been obtained and 
no obligation incurred or security given or transaction 
effected by the Company to or with any third party 
shall be invalid or ineffectual unless the third party 
had at the t ime express notic~ that the. incurring of 
such obligation or the giving of such security or the 
effecting of such transaction was in excess of the 
powers .of the Directors. 

INDEMNITY 

22. Subject to the provisions of and so far as may 
be permitted by the Companies Acts 1948 to 1967, 
every Director, Auditor, Secretary or other officer of 
the Company shall be entitl.ed to be indemnified by the 
Company against .. all costs, charges, losses, expenses 
and liabilities incurred by him in the execution and 
discharge of his duties or in relation thereto. Regu­
lation 136 of Table A shall be extended accordingly. 
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No: 59837'3 

The Companies Acts 1948 to '1980 

, 
COM PAN Y LIM I TED B Y S HARE ~ 

SPECIAL RESOLUTION 

of 

TROUGBTON & YOUNG ~IMITED 

. ·Passed 16th June ~ 1981· 

At an EXTRAORDINARY GENERAL MEETING of the Members of 

the above-named Company, duly convened, and. held on the 16th 

day of June, 1981, the following Resolution was duly passed 

as a SPECIAL RESOLUTION : -

" 

. , 

SPECIAL RESOLUTION 

THAT the objects of the Company be and. are hereby 

altered by the .deletion of paragraphs (1) to (4) 

·inclusive of Clause 3 of the Memorandum of Association 

and the substitution therefor of the following new 

' paragraphs : 

(1) To carryon all or any of th.e businesses 

o.f insta lling, maintaining, servicing, 

repairing and providing consultancy and 

anvisory service in relation to equipment 

and systems providing heating, ventilation, 

air conditioning, refrigeration, power 

generation, plumbing, lighting, fire 

protection and electrical services and y 
.... , 

:' .. : ': .. 



'. 

( 2) To carryon busines s as manufa~turers, 

dis t ri.butors, import e rs and exporter~ of 
.' .. , 

and who l esale and retail dealers in appliances 

and equipmeIl.t for use in heating, ventilating, 

air conditioning , refrigeration, power gener-

ation, plumbing , lighting, fire protection 

and electrical services and fuel supply. 

(3) To carryon business' in craft training for 

installation and maintenance engineers in 

relation to equipment and systems providing 

hea tiiig, 'venti la ting, air condi tioning, re-

frigeration, power generation, plumbing, fire 

protection and electrical services, together 

with training for all or any other craft or 

skill appertaining to maintenance of mechanical 

and e lectrical appliances, equipment or plant 

generally . 

(4) To carryon any other business of any nature 

whatsoever which may seem to the Directors to 

be capable of being conveniently carried on in 

connection or conjunction with any business of 

the Company hereinbefore or hereinafter authorised 

or to be expedient with a view to rendering 

profitable or more profitable any of the Company's 

assets or utilising its know-how or expertise : 

\J<;h ~~;:-:::== .. :::...-:... 
, 

F.W.A. Hayward 

Secretary_ 

" 



No: 598379 

THE COMPANIES ACTS 1948 to 1980 

COMPANY LIMITED BY SHARES 

SPECIAL RESOLUTION 

of 

TROUGHTON & YOUNG LIMITED 

Passed 4th June, 1981. 

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company, , 
duly convened, and held at 7/12, Tavistock Square, London, W.C.I. 

on Thursday, the 4th day of June, 1981, the following Resolution 

was duly passed as a SPECIAL RESOLUTION : -

RESOLUTION 

. Tha t t h e name of the Company be changed to 

" HADEN M.IIINTENANCE LIMITED" 

Date : 14th December 199 8 

Certified a True Copy 

~L·{J ·.r, . 
----------------~~--
Ar thur C 'vy lie 

F.W . A. H:J.yward 

Secr et a r y 



No. 598379 · 

THE COMPANIES ACTS 1948 to 1989 

COMPANY LIMITED BY SHARES 

SPECIAL RESOLUTION 

OF 

HADEN MAINTENANCE LIMITED 

PASSED 28th NOVEMBER 1990 

AT AN EXTRAORDINARY GENERAL MEETING of the above Company, duly convened and 
held at Carolyn House, Dingwall Road, Croydon, Surrey CRO 9XF on Wednesday 
28th November 1990 the following Resolution was duly passed as SPECIAL 
RESOLUTION. 

RESOLUTION 

That the nominal Share Capital of the Company be increase d from 400,000 
sbar.es of £1 each to 1,500, 000 shares of £1 each ranking for dividend and 
in ill other respects pari passu with the existing shares of n each. 

Date : 14th December 1998 

Certified a True Copy 

Arthur C Wylie 

Company Secretary 

<---..l-r-: ~-.".-

. -j::8.~~ 
. "':.::::.---­

_~-:r. :.:::--

~ D.H. SUSSfu~S 
SECRETARY 



No. 598379 

THE CONIPANIES ACTS 1985 AND 1989 

COi'l1PANY LlMITED BY SHARES 

ORDINARY AND SPECIAL RESOLUTIONS OF 
HADEN MAINTENANCE LIMITED 

Passed the 30th day of June 1993 

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company, 
duly convened and held at Summit House, West Wickham on the 30th day of June 
1993, the following Resolutions numbered 1 and 2 were duly passed as ORDINARY 
RESOLUTIONS and Resolution Numbered 3 was duly passed as a Special 
Resolution. 

1 Authorised Share Capital 

IT WAS RESOLVED to pass as an ordinary resolution: 

THAT the authorised share capital of the Company be increased to £5 million by the 
creation of 3,500:000 additional £1 ordinary shares. 

2 IT W AS RESOLVED to pass as an ordinary resolution: 

THAT with effect from the time of passing of this resolution the Directors be 
unconditionally authorised, pursuant to Section 80 Companies Act 1985 to allot 
relevant securities up to a maximum amount of £3,707,000 in accordance with the 
provisions of the Articles of Association of the Company, at any time or times during 
the period of five years from the date hereof and at any time thereafter pursua'nt to 

any offer or agreement made by the Company before the expiry of this authority. 

3 IT WAS RESOLVED to pass as a special resolution that the Articles of Association 
of the Company be altered: 

By deleting Article 3 and substi ruting therefore the following: 

"THAT the share capital of the Company is £5 million divided into 5,000.000 
ordinary shares of £1 each" . 

.... ~--H-r--:- ." . 
. ~ CIc.\~--:-J.s;?$iCJ. L~ 

·------ . 
D H SUSSAMS 
Secretary 

Date : 14th December 1998 

Certified a True Copy 

--~~~---~-~~~\ 
Arthur C Wylie 



COMPANY NUMBER: 598379 

COMPANIES ACT 1985 

COMPANY LIMlTED BY SHARES 

Special Resolution of 

HADEN MAINTENANCE LIi\1ITED 

Ipassed on ' If January 1998) 

Written Resolution of the Members of Haden Maintenance Limited made 
pUIsuant to Section 38 1A of the Companies Act 1985 onl'l-January 1998 to 
take effect as a Special Resolution of the Company 

RESOLUTION 

That with the eonsent of the Registrar of Companies the name of the 
Company be changed to Haden Building Management Limited. 

Date : 14 th December 1998 

Certified a True Copy 

~C() ~'-------- ----- ------~-----
Arthur C Wylie 

Company Sec retary 

9,s. jan. mle I!l (J.'!6 

Secretary 



Haden 

Number 598379 

THE COMPANIES ACTS 1985 AND 1989 

COMPANY LIMITED BY SHARES 

ORDL.'fARY RESOLUTIONS OF 

HADEN BUILDING l\I1A!'(AGEMENT LIMITED 

Passed the 4th Day of Decerriber 1998 

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company, 
duly convened and held at One Angel Square, Torrens Street, London ECI V ISX, On 
the 4th day of December 1998, the following Resolutions numbered I and 2 were duly 
passed as ORDINARY RESOLUTIONS. 

I. Authorised Share Capital 

IT WAS RESOLVED to pass as an ordinary resolution: 

THAT the authorised share capital of the Company be increased to £10,000,000 
by the creation of 5,000,000 Ordinary Shares of £1 each. 

2. THAT with effect from the time of passing of this resolution, the Directors be 
unconditionally authorised pursuant to Section 80, Companies Act 1985 
(the Act) to allot relevant securities (as defined in the Act) at any time or times 
during the period of five years from the date hereof 

AC·WYLIE 

Secretary 

Date : 14th December 1998 

Certified a True Copy 

~~'- C(0 L,,_5< 
-----------------~---- -
Arthur C Wylie 

Company secretary 
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/ . No. 598379 

" "" . 

Qf:tttifitatt of ifm:orporaticn 

'Jf ' fiJirebp · Q[:rrtifp, That T & Y LlMlTED 
, 

: is this day ~ Incorporated under the Companies Act, 1948, and that 

the Company is LIMITED. "~ ,. 

GIVEN under myhalld at London this Fourth day of February 

One Thousand Nine Hundred and Fifty eight. 

W. B. LANGFORD, 

Registrar of Companies. 

',' 

. . 
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No. 598379 

. , 

(![:trtifirateof 3Jnrorporation on 
QCbarige of 3Jtame 

Wv!ref,Z T & Y LIMITED was incorporater! as ,a limited 

company under the Companies Act, 1948, on the four1;h day of 

February, 1958 , 

AND WHEREAS by special resolution of the , Comp<my and 
, 

\~ith the approval of the Board of Trade it has changed its 'name. , 

NOW THE,REFOlffi Ih~reby certify that the Company is 

a limited "company incorporated under-the name of TROUGHTON 

& YOUNG LIMITED. 

GIVEN under my hand at London this eleventh day. of April 

Olle thousand nine hundred and fifty eight. 

W. B. LANGFORD, 

Registrar of Companies. 

-
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CERTIFICATE OF INCORPORATION 

ON CHANGE OF NAME 

No. 598379 

I hereby certify that 

TROUGHTON & YOUNG LIMITED 

having by special resolution and with the approval of the Secretary of State changed 

its name, is now incorporated under the name of 

HADEN MAINTENANCE LIMITED 

Given under my hand at Cardiff the 29TH JUNE 1981 

E A. WILSON 

Assistant Registrar of Companies 



.. 

CERTIFICATE OF INCORPORATION 

ON CHANGE OF NAME 

Company No. 598379 

-
The Registrar of Companies for England and Wales hereby certifies that 

HADEN MAINTENANCE LIMITED 

having by special resolution changed its name. is now incorporated 

under the name of 

HADEN BUILDING MANAGEMENT LIMITED 

Given at Companies House. Cardiff. the 27th January 1998 

R. c::::.. e4d~ 
R. C. EDWARDS 

For the Registrar of Companies 

'ra··"···· .. ··\ . . 
\ . ./ ........... 

COMPANIES HOUSE 
HC006A if 
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CERTIFICATE OF INCORPORATION 
ON CHANGE OF NAME 

Company No. 598379 

The Registrar of Companies for England and Wales hereby certifies that 

HADEN BUILDING MANAGEMENT LIMITED 

having by special resolution changed its name, is now incorporated 
under the name of 

BALFOUR BEATTY WORKPLACE LIMITED 

Given at Companies House on 14th November 2008 

",~OPCo4(" 

I~(I\ ;3'.. }Kt 
'\lO '. ,'~ % ........... 4." 

G'~.ND ~~ 

TH1! OFFiCIAL SEAL OF THE 
R!GISTRAR OF COMPANIES 
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Balfour Beatty Workplace Limited 
Registered Number 00598379 

(the Company) 

MINUTES 

Version 2: 19 January 2011 

Documents List Reference: 6.17 

of a meeting of the board of directors of the Company 

held at 1 Angel Square, London EC1 V 1 NY on 161h February 2011 at 2pm 

PRESENT: 

IN ATTENDANCE: 

1 OPENING 

Richard Blumberger 
Kevin Craven 

Declan Tierney 

(Chairman) 
(Director) 

(Company Secretary) 

1.1 It was agreed that Richard Blumberger would be Chairman of Ihe meeling. The 
Chairman noted that the meeting was quorate and that the meeting was duly 
convened in accordance with the requirements of the Company's articles of 
association (the Articles). 

1.2 The Chairman reported that the meeting had been convened in connection with the 
project agreement to be entered into between (1) Balfour Beatty Fire and Rescue NW 
Limited and (2) Cumbria County Council , Lancashire Combined Fire Authority and 
Merseyside Fire and Rescue Authority (the "Authorities") under the Private Finance 
Initiative for the design, construction, operation and maintenance of sixteen (16) fire 
stations within Cumbria, Lancashire and Merseyside (the "Project"). 

1.3 The Chairman tabled at the meeting the latest drafts of the agreements, documents 
and instruments listed in the Schedule annexed to these minutes (the Relevant 
Documents) associated with the Project and which the Company is to enter into and 
comply with in order to give efficacy to the Project. 

2 INTERESTS 

2.1 For the purposes of sections 177 and 182 of the Companies Act 2006 and the 

Articles, the Directors present declared, where appropriate, their respective personal 
interests in the Relevant Documents. 

2.2 It was noted that pursuant to the Articles, a director may vote and form part of the 
quorum in relation to any matter in which he has declared an interest. 

3 PRODUCTION AND REVIEW OF DOCUMENTS 

3.1 There was then produced to the meeting: 

a) a copy of each of the Relevant Documents as listed in the Schedule; and 

-1-
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b) an engrossment of a power of attorney (the Power of Attorney) pursuant to 
which Alan McGregor, Paul Cooper, Richard Blumberger, Darien Pemberton, 
Hayley Chandler-Edney and Declan Tierney (or anyone of them) (the 
Attorneys and each an Attorney) would be authorised to execute inter alia 
the Relevant Documents on behalf of the Company. 

3.2 The Directors carefully considered: 

a) the terms of the Relevant Documents and each of the transactions proposed 
thereunder; 

b) the Company's rights, obligations and liabilities (actual and contingent) under 
the Relevant Documents; 

c) any limit or restriction on any of the Company's powers and any limit or 
restriction on the right or ability of the Directors to exercise any of the 
Company's powers under the Relevant Documents; 

d) the terms of the Power of Attorney, including the right for any Attorney to 
agree amendments or variations to the Relevant Documents; and 

e) the matters referred to in Section 172(1) of the Companies Act 2006 

and the Directors concluded that it would promote the success of the Company for 
the benefit of its members as a whole to accept the terms of and approve entry into 
the Relevant Documents and the Power of Attorney. 

4 RESOLUTIONS 

4.1 After due consideration and having so concluded, it was RESOLVED that: 

a) the terms of and the transactions contemplated by the Relevant Documents 
be and are hereby approved in their tabled form, subject to such 

amendments (including amendments in manuscript) as may be considered 
necessary or desirable and be approved by anyone of the Attorneys (such 
approval being conclusively indicated by his execution of the Relevant 
Documents as so amended); 

b) the execution, delivery and performance by the Company of the Relevant 
Documents be and is hereby approved and the execution, delivery and 
performance by the Company of any documents ancillary to or in connection 
therewith or in connection with the Project (the Ancillary Documents) be 
and is hereby approved and the Relevant Documents and Ancillary 
Documents be executed by anyone of the Attorneys (including any 
document to be executed as a deed); 

c) any Director and a witness, any two Directors, or any Director and the 
Company Secretary, be and are hereby authorised to execute the Power of 
Attorney on the Company's behalf; and 

d) any Director or the Company Secretary be and is hereby authorised to 
execute any formalities certificate (as referred to in paragraph 1.2 of Part 1 of 
Schedule 2 of the loans facilities agreement entered into by Balfour Beatty 
Fire and Rescue NW Limited and others in connection with the Project). 

-2-
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5 CLOSURE 

There being no further business, the Chairman brought the meeting to a close. 

Chairman 

-3-
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SCHEDULE 

List of Documents 

(the "Relevant Documents") 

The following documents (as defined in the loan facilities agreement entered into by Balfour Beatly 

Fire and Rescue NW Limited and others) in connection with the Projeci: 

1 FM Agreement; 

2 FM Contractor's Direct Agreement; 

3 Collateral Warranly (as defined in the FM Agreement) between the Authorilies, the 
Company and Balfour Beatty Fire and Rescue NW Limiled. 

4 the collateral warranty referred to at clause 13 of the Independent Certifier's Deed of 
Appointment between the Company, Gleeds Management Services Limited and 
others; and 

5 FM Agreement Parallel Loan Agreement. 

-4- f} 


