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Balfour Beatty Workplace Limited
Company Number 00598379

Formalities Certificate

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

|, 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 1NY (the
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present throughout) on 16 February 2011 which have not been superseded or revoked and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:

Name Position Signature
Alan McGregor Attorney
Paul Cooper Attorney
Richard Blumberger Attorney
Darien Pemberton Attorney N
Hayley Chandler-Edney Attorney 12 ﬁ \ N
Declan Tierney Attorney 5 e A \L,./\










Amendments

L.

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

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

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.

By a Resolution passed on 30th day of
June 1993, the Capital of the Company
was. increased to £5,000,000 by the
credtion of 3,500,000 Ordinary Shares
of £1 each.

By a Special Resolution passed on

' 14th day of January 1998, the name of

the Company was changed to ‘“Haden
Building Management Limited”.

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 COMPANIES ACTS 1948 to 1967

Memorandum

(as amended 16th June 1981)
AND
NEW

Articles of Association

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

OF

HADEN BUILDING MANAGEMENT
LIMITED

formerly

HADEN MAINTENANCE 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 & PAINES,
Barrington House,
59-67 Gresham Street,
LONDON, EC2.

A.S. Tumbull & Co. Ltd., 50 & 91, Mimories, London EC3.



THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

ﬁivmﬁranhﬁm of dggarintion

OF

Troughion & Young Limited.

1. The name of the Company 1s “ T & Y LimiTED . Nomes Fhanaics
. wns changed fo
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3. The Objects for which the Company i1s established are :(—

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

(2) To carry on bhusiness as electrical, mech’mical, heating,
ventilating, air-conditioning, refrigerating, sanitary, con-

~ structional, consulting and general engineers and con-
tractors and to carry onany other business (manufacturing

or otherwise) which may seem to the Company capable

of being conveniently carried on in coumection with the
above or otherwisc calculated, directly or indirectly,

to enhance the value of any of the Company’s property

and rights for the time being.

i (3) To design, manufacturc and produce, sell, instal, trade

and deal m any cquipment, plant, machinery, fittings,
apparatus, appliances, devices, components, substances
and things belonging to or capable of being used in
conmecticn with any of the aforesaid busmesses and to
conduct or promote or participate in tests, experiments
and research work of any nature connected, directly or
indirectly, with any of the businesses aforesaid or which
might be thought likely, directly or indirectly, to benefit

t h'-: Cf.‘i—!‘.})"‘ljl‘y_



—

(4)

(O;
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To diffuse information on all matters affecting any of the
above objects or businesses and to print, publish, issue
and circulate such catalogues, advertisunents, circulars,
and other papers as may seem conducive to any of these

objects,

To apply for, purchase ov otherwise ncquire any patents,
brevets d'invention, licences, concessions, and the like,
conferring any exclusive or non-exclusive or limited right
of user, or any invention, mechanisim or process, sceret
or otherwise, or any sceret or other infomnation as to any
invention which may seem capable of bemy used [or any
ol the purposes of the Company, or the acquisition of
which may seem caleulated, directy or mdirectly, to
benefit the Company ; and to use, exercise, develop,
arant licences in respect of, or otherwise tum to account,
the property righes or mfoimation so acquired, and to
disclaim, alter er modify such patent rights or protection,
arel also to acquive, use and register trade marks, trade
nanies, registered or other designs, right ol copyright or
other rights or privileges in relation Lo any business for

the Ume being carvind oo by the Compuny.

To subscribe, underwrite, purchase or olhenvise acquire,
hwld and dispose of shares, stock. seeuritics and evidences
of indebtedness or of the right to participate in profits or
assets or other similur docvments or rights issued or
granted Ly any government, authorily, corporation or
Lody or by any compamy or body ol persons and any
options or rights m respect thereol.

To purchase or otherwise acouire, sl wpdertake, wholly

or in part Tor eash or shares or cilenwise howsoever, all
or any part of the business, propevty mul labijities of
GV POISON OV COMPAnY carryiiyg on anv business which
ile Company s authoised Lo vy on, or possessad of
proeperty sultable for Ui purposes ol the Company, and
cinerally o purchase, take on lewse o in exchange, hire
crotherwise acquire and use any real or personal property,
ancl apy vightz or privileges wlich the Company may
think neceessary or comvenient ior the purposes of its

husiness.

To amalgamate with or enter into partnership ovinto any
arrungemaent  for shaving  profits, osien of  interest,
co-operation, jont adventure, reciprocil concessions, or

otherwise with any person or company Gierylng on or






(14)

(16)

4 |

Company) and in such manner as may from time to time
be determined and to sell or exchange such investments.

To draw, make, accept, endorsc, discount, negotiate,
execute and issue, buy, sell and deal in bills of exchange,
pronussory notes, bills of lading, warrants and other
negotiable. or transferable instruments or securities.

To sell, improve, manage, develop, exchange, enfranchise,
lease, mortgage, disposc of, tum to account, or otherwise
deal with all or any part of the property or rights of the
Company for such consideration as may be thought fit and
m particular for stocks, sharcs, whether fully or partly
paid up, debentures, debenture stock or other obligations
or securities of any other company. '

To remunerate any person or company for scrvjces
rendered, or to be rendered, in placing or assisting to
place, any shares in the Company’s capital, or any
debentures, debenture stock, or other securities of the
Company, or in or about the formation or promotion of
the Company or the conduct of its busingss.

To subscribe or guarantee moncy fur any purpose that
may be considered likely, divectly or indirectly, to further
the objects of the Company or the intecrests of its
Members, or for any national, charitable, benevolent,
public, general or useful object, or for any exhibition.

To grant pensions or gratuities to any officers or employees
or ex-officers or ex-employees of the Company (including
directors and ex-directors) or of its predecessors in business
or of 1ts helding company or subsidiary companies
(if any), or to the relations, connections or dependents of
any such persons, and to establish or support any
associations, institutions, clubs, building and housing
schemes, funds and trusts which may be considered

" calculated to benefit any such persons or otherwise

advance the interests of the Company or of its Members.

To take all necessary or proper steps in Parliament, or
with the authorities, national, local, municipal or other-
wise, of any place i which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indircctly carrying out the
objects of the Company, or efiecting any modification
in the constitution of the Company, or [urthering the

s



o RGN

5 i

mterests of its Members, and to oppose any such steps
taken by any other company, firm or person which may be
considered likely, directly or indirectly, to pI’E]'lldICE the
interests of the Company or its Members." :

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

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

(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 and either alone or in

conjunction with others.

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

And it is hereby declared that the word “ company " in this
clause, except where used in reference to this Company, shall be
deemed to mclude any partnership or other body of persons, whether
mcorporated or not mcorporated, and whether domiciled or registered
in the United Kingdom or elsewhere, and that the objects specified in
the different paragraphs of this clause shall not, except where the
context expressly so requires, be in anywise limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company, but may be cartied out in as full and ainple
a manner and shall be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate, distinet and

independent company.
4. The liability of the }Members is limited.

5. The Share Capital of the Company is £100-divided into
100 Shares of £1 each and the Company shall have power to divide
the original and any increased capital into several classes, having
attached thereto any preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions.
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Wz, the several persons whosc names and addresses 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.

NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS.

Number of Shares
taken by cach
Subscriber.

G. G. WILLIAMNS,
18, Austin Iriars,

London, IE.C.2.

Solicitor.

. & BENNELT,
18, Austin Friars,

London, 12.C.2.

Solicitor.

One.

One.

Darep the 28th day of Junuary, 1938

Witxess to the above signatures —
J- . SIMON,
18, Austin Lriars,

London, (.2

Solicitor.



THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

_ NEW | .
Asticles of Assoriation -
oy

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.is a Private Company and
accordingly the resirictions 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 dispdse 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.

e i et e P e TR ASS






shall from time 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 which he has held office.
The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any
committee of the Directors or General Meetings or
otherwise in or about the business of the Company.
Regulation 76 of Table A shall not apply."

13. In regulation 79 of Table A the proviso re-
siricting 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
theregf) under the Company or any such other company
and he or any firm of which he is a partner may act
in a professional capacity for the Company or any such
other company and be remunerated therefor. In
relation to any such matter a Director notwithstanding
his iaterest 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) 1If he shall resign by writing under his hand
left at the registered office of the Company
for the time being or if he shall tender his
resignation and the Directors shall resolve to-

accept the same.

(C) If he shall have a receiving order made
against him or shall compound 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 ground (however formulated)
of mental disorder for his detention or for
the appointment of a 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.

Yot

(E) If he shall be absent from meeﬁngs of the
Directors for six months without leave and the
Directors shall resolve that his office be

vacated.

(F) If he shall be removed from 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 removal shall be

deemed an act of the Company and shall have
effect without prejudice to any claim for dam-
ages for breach of any contiract of service
between him and the Company.

17, The Directors shall not be subject to retire-
ment by rotation and accordingly regulations 88 to 92

of Table A shall not apply and all other references in
Table A to retirement by rotation shall be disregarded.

18. A resolution in writing signed by all the Dir-
ectors for the time being in the United Kingdom shall
be as effective as a resolution passed at a meeting of
the Directors duly convened and held and may consist
of several documents in the like form, each signed by
one or more of the Directors. Repgulation 106 of

Table A shall not apply.

19. Repulations 107 to 108 of Table A shall extend



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 '
Mzanaging Director.

20. The Directors may from time to time appoint
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 purposes of these presents.

OVER-RIDING PROVISIONS

21. Whenever G, N, Haden & Sons, Limited (here-
inafter called ''the Parent Company''), or any subsidiary
of the Parent 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 -

(A) the Parent Company may at any time and
from time to time appcint 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;

(B) 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 exient
as the Parent Company may by notice to the
Company from time io time prescribe,

Any such appointment, removal, consent 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 any one 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 to whether any requisite
consent of the Parent Company has been obtained and
no obligation incurred or securilty given or transaction
effected by the Company to or with any third party
shall be invalid or ineffectnal unless the third party
had at the time express notice that the incurring of
such obligation or the giving of such security or the
effecting of such transaction was in excess of the
powers .0of the Directors.

INDEMNITY

22, Subject to the provisions of and so far as may
be permiited by the Companies Acts 1948 to 1967, -~
every Director, Auditor, Secretary or other officer of
the Company shall be entitled 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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The Companies Acts 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

TROUGHTON & YOUNG LIMITED

--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 : -

iy

SPECIAL RESOLUTION

THAT the objects of the Cpmpany be and are hereby.
altered by thé,deletion of'paragraphs.(l) to (4)
inclusive of Clause 3 of the_Memoraﬁdum of Association
aqd the substitution therefor of the folloﬁing new
-paragraphs
r (1) To carry on all or any of the businesses
of installing, maintaining, servicing,
repairing and providing consultancy and
advisory service in relation to equipment
ané systems providing heating, ventilation,
air conditioning, refrigeration, power
generation, plumbing, lighting, fire Y £
57//

protection and electrical services and



(2)

(4)

-

To carry on business as mﬁnufagturers,
distributors, importgfs and exporteré of

and wholesale and retail dealers in éppliances
and equipment for use in heating, ventilating,
air conditioning, refrigeration, power gener-
ation, plumbing, lighting, fire protection |

and electrical services and fuel supply. ,.

To carry on business in craft training for
installation and maintenance engineers in
relation to equipment and syétems providing
heatiug, ventilating, air cénditioning, re-
frigeration, power generation, plumbing, fire
protection and electrical services, together
with training for all or any oither craft or
skill appertaining to maintenance of mecﬁanical
and electrical appliances, equipmént or plant

:
*

generally.

To carry on any other business of any naéure
whatsoever which may seém to the Directors to

be capable of being convenieﬁtly carried on in
qonnectidn 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

o
T

assets or utilising its know-how or expertise.

::F33°*"’“’ﬂ““;::::>

F.W.A. Hayward
Secretary-




No: 598379

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of'

TROUGHTON & YQUNG 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.1.

on Thursday, the 4th day of Jumne, 1981, the following Resolution
was duly passed as a SPECIAL RESQOLUTION : -

RESOLUTION

That the name of the Company be changed to
"EADEN MAINTENANCE LIMITED"

Date : 14th December 1993

Certified a True Copy

'\ o |
Gl G G F.W.A. Hayward

Arthur C Wylie Secretary

&



No. 598379

THE COMPANIES ACTS 1948 to 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

HADEN MAINTENANCE LIMITED

PASSED 28th NOVEMBER 19%0

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 increased from 400,000
shares of fl each to 1,500,000 shares of f£1 each ranking for dividend and
in 211 other respects pari passu with the existing shares of f1 each.

Date : 14th December 1998 : W

Certified a True Copy ‘///24
D.H. SUSSAMS

ML Q/@ %_QAQ.___., SECRETARY

Arthur C Wylie

Company Secretary



No. 598379
T&{E COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED 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 WAS 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 pursuant 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 substituting therefore the following:

"THAT the share capital of the Company is £5 million divided into 5,000,000
ordinary shares of £1 each”.

Date : 14th December 1993

D H SUSSAMS Certified a True Copy

Secretary m\ Q%&Q ﬁ/

— e e e — et

Arthur C Wylie

CAMmMrEans Comcsrmde -y



COMPANY NUMBER: 598379
COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Special Resolution of
HADEN MAINTENANCE LIMITED

(passed on 14 January 1998)

Written Resolution of the Members of Haden Maintenance Limited made
pursuant to Section 381A of the Companies Act 1985 on«January 1998 to
take effect as a Special Resolntion of the Company

RESOLUTION

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

Date : 14th December 1998 (_Wé&

Certified a True Copy

Quder (0 X Secsetaxy

Arthur C Wylie

Company Secretary

98.jan. miem | 426



_. Haden

Number 598379

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTICGNS OF
HADEN BUILDING MANAGEMENT LIMITED

Passed the 4th Day of December 1998

AT AN EXTRAORDINARY GENERAL MEETING cf the above named Company,
duly convened and held at One Angel Square, Torrens Street, London EC1V 1SX, on
the 4th day of December 1998, the following Resolutions numbered 1 and 2 were duly

passed as ORDINARY RESCLUTIONS.

1- 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 cr:ation 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.

s C O

A CWYLIE Date : 1l4th December 1933

Certified a True Copy

Secretary QJ h\_% Q# ~
H — ‘\'_,L,

o
S

Arthur C Wylie

Companyv Secretary D/



- No. 598379

Certifitate of Froovporation

5 %ézﬁh?. @ertifp, That T & Y LIMITED -

'is this-day Incorporated under the Companies Act, 1948, 'and that

the Company is LIMITED.

Given under my hand at London this Fourth day of Februﬁry-

One Thousand Nine Hundred and Fifty eight.

W. B. LANGFORD,

Registrar of Companies.



’ :No- 598379

Certificate of Fneorporation on
- Change of Pame

@hgrgaﬁ T & Y LIMITED was incorporated as a limited

company under the Companies Act, 1948, on the fourth day of

February, 1958
. AND WHEREAS by épecial resolution of the Company and

with the approval of the Board of Trade it has cllangcd its name.

NOW THEREFORE I hereby 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
One thousand nine hundred and fifty eight.

W. B. LANGFORD,

Registrar of Companics.

e T TR TR T S e
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 598379

I hereby certify that

TROUGHTON & YOUNG LIMITED

haﬂring 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

s

E A WILSON

Assistant Registrar of Companies



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 598379

The Registrai’ of Companies for England and Wales hereby certifies that

HADEN MAINTENANCE LIMITED

having by special resolution changed its name, is now incorporatéd

under the name of

HADEN BUILDING MANAGEMENT LIMITED

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

R.c. Elswrdls

R. C. EDWARDS

For the Registrar of Companies

COMPANIES HOUSE
HCOOSA§/



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

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Balfour Beatty Workplace Limited
Registered Number 00598379
(the Company)

MINUTES

of a meeting of the board of directors of the Company

held at 1 Angel Square, London EC1V 1NY on 16" February 2011 at 2pm

Richard Blumberger (Chairman)
Kevin Craven (Director)

IN ATTENDANCE: Declan Tierney (Company Secretary)

1

OPENING

11

1.2

1.3

It was agreed that Richard Blumberger would be Chairman of the meeting. 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).

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”).

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.

INTERESTS

2.1

2.2

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.

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.

PRODUCTION AND REVIEW OF DOCUMENTS

31

There was then produced to the meeting:

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



3.2
a)
b)
c)
d)
e)
4 RESOLUTIONS
4.1
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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 any one of them) (the
Attorneys and each an Attorney) would be authorised to execute inter alia
the Relevant Documents on behalf of the Company.

The Directors carefully considered:

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

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

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;

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

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.

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

a)

b)

d)

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 any one of the Attorneys (such
approval being conclusively indicated by his execution of the Relevant
Documents as so amended);

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 any one of the Aftorneys (including any
document to be executed as a deed);

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

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).
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CLOSURE

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

Chairman
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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 Beatty

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

1 FM Agreement;
2 FM Contractor's Direct Agreement;
3 Collateral Warranty (as defined in the FM Agreement) between the Authorities, the

Company and Balfour Beatty Fire and Rescue NW Limited.

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.



