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THE COMPANIES ACT 985

Compoany limited by Shares

SPECIAL RESOLUTION

of

MITIF ENGINEERING SERVICES (SWINDON) LTD

Passed on the 1 day of March 1990

At an Extracrdinary General Meeting of the above-named company duly cconvened
and held on the above date, the following Resolution was passed as a

SPECIAL RESOLUTION of the company

sSEimempsesesdeTuse

meeGhairman

be altered and are hereby adopted in the format

as attached and signed by the Chairman for

That the Articles of Association of the company
identification.




1. (A}

THE. CPPANIES ACT 1985

COMPANY LIMITED BY SHARKS -
ARTICLES OF ASSOCTATION

of

MITIE ENGINEERING SERVICES (SWINDON) LIMITED
PRELIMINARY

The Regulations contained in Table A of the Companies (Table A
to F) Regulations 1985 ("Table A%) (ns amended) shall apply to
' the :Company save in so far as they are varied or extluded by
or are inconsistent with these Articles, and such Regulations
{subject as aforesaid) and the Articles hereinafter contained
shall be the Articles of Assoclation of the Company.

(B} Where the context requires words importing the singular number

shall include the plural and vice versa and words importing
the mesculine shall include the feminine.

{C} In these Articles the expression "the Act" means the Companies

et 15885, but so that any reference in these Articles to any
~ enactaent. shall be construed as a reference thereto as

consolidnted, amended, modified or re-enacted from time to Y
time. ‘ -

" PAIVATE COMPANY

2.  The Company is a private company.

SHARE_CAPITAL

3. The share capital of the Company at the date of the adoption of
these Articles is £40,000 divided into 30,000 "A" Ovdinary Shares
of El each ("A" Shares") and 10,000 "B" Ordinary Shares of £l each

("B" Shares"), The rights attached to the respective classes of
sheres shall be as follows:- '

{a)

v
2 P
R

it 55 HUUSE
|| 08 MAR199D .

s g AT g

Income

o —— e

The proficg of the Company available for distribuiion in
respect: of any financial year shall be applied:-

(1) First in paying one half of the profits of the Company
available Ffor distribution (net of any advance
corporation tax that is actually payable} to the holders
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cf the "A" Sbarmy.

{2) Second in paying to the holders of the "B" Shares n fixed
dividend of 12 pence {such amount being net of sdvance
corporation tpx) pers annum con each YB" Share.

{3) 7Third the balance of the profits available for
distribution which are resolved to be distributed shall
be distributed among the holders of the “A" Shares and
the "B"™ Shares pari passu as If the same constituted one
class of share.

Every dividend shall be distributed to the appropriate
Shareholders pro rata according to the nominal value of the
shnrey lield by them respectively.

_{B) In ull other respects the "A" Sheres and the "B" Shares shall

rark parl passu.

(A} Unless otherwise agreed in writing Ly all the members for the
time being of the Company entitled to attend and vote at
gencral meetings. nll unisstied shares (whether forming parg of
tha originel or any increased copital) shall, before issue, be
offered on identicel terms to the members in proportion ns
nearly as circumstantes admit (fractions being disregarded) to
the amount of the existing issued Ordinary Shares of widch
they are the holdqysin .

(B} Any such offer shall be made by notlce specifying the number
and class of sghares and the price at which the same are
offered which shanll as nearly as may be be the fair value of
the shares at the date of fgsue valued ags n proportion of the
value, of the whole company without discount for minority and
limiting the time (being not less than twenty-eight days
unless the member to whom the offer is to be made otherwise
agrees) within which the offer, if not accepted, shall be
deemed to be declined.

LIEN

Witbout prejudice to the lien conferred by Regulation 8 of Table A
the Company shall have a first and paramount lien on nll shares for
all moneys presently payable by a member or his -estate to the
Company. The liens conferred sbove and by Regulation 8 of* Table A
shall nttach to fully paild shares and ¢ all shares registered in
the name of any person indebted or under liability to the Company
whether he be the sole registered holder thereof or one of two or
more joint holders.

CALLS

The liability of any member in default in respect of a call shall
be dncreased by the addition in Regulation 15 of Toble A of the
wordg "and ail expenses that may have been iagurred by the company
by reason of such non-payment" after the words "(as defined by the
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Act}™ pnd the words "aud a2xpenses® alter the words “of the
interest™ and also by the addition 4n Regulatinn 18 of Tabla A of
the words "and all expenses that may have baen dngqutred by the
company by reason of non-payment" after the words "togsther with

any interest". .

!

TRANSFER OF SHARES

7.(A} (1) Any member ("the proposing transferor”) desiring to sell,

(2}

trangfer or otherwise dispose of any shares which he

holds shall give notice in writing ("the transfer:

notice”) to the Company at its rogistered office
gpecifying such nunmber of the shares held by him which he
desires to sell ("the Shares")}, the prics ("the offer
price”} at which the Sharez are offered by him and the

third party, (if~any) to whom he proposes to transfer the

Shares if thay are not purchased by n member pursuant to
the following provigions of this Article. A tranzfer
notice shall only be revocable with the consent of the
Directors.

The tranzfer notice shall constitute the Directors the
sgents of the proposing transferor for the sale of Shares
and. the Directors shall, within szeven days of the
transfer notice being -given to the Company, offer the
Shares in writing to the members of the Company other
than the preposing transferor in proportion to their
holdings and for this purpose "A" Shares and "B Shares
shall be treated equelly in all respects as shall the
holders of each class of shares. Such offer shall state:

(i). the number of Shares of ferad;
(ii) the offer prié%;ﬂ

(iii)the third party specified in the transfer notice (if
©any);

"(iv) that, 4if such offer is not accepted in writing

within ninety days, it will be deemed to be
declined;

1
;

(v) that, if there be more than oné mewber other than
the proposing transferor and any such member to whom
such notice is given desires a trangfer of Shares in
excegs of hils proportion, he should in higs reply
state how many excess Sheres he dzgirves to have; and

{(vi) that, 1if thore be only one member nthar than the
proposing transferocr and the proposing transferor
has specified in the transfer notice all the shares
not owned by such other member pna such other membey
claims all those shares, he should ih his reply
state the name of his nominee to hold one or more of
the Shares.
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Ef 81% such meghers de pot claim $heir proportiong, tha
unclaimed Shares shall be used in or towards watialying
the claizs in excess in the proportions in which such
chajins are made, I any Shares shall not be oapable,
without fractions, of being offered to such members in
proportion to their existing holdings, the same shall (to
the extent that fractions will arise) be offered to such
nembers as may be determined by lots to be drawn in
respect of each so offered Share under the direciion of
the Directors.

The offer price for the shares specified in a transfer

naotice (and for the avoildance of doubt this provision

shall apply equally to “A" Shares and "g" Shnrea) shall

ke as follows:~-

{a) 1if the Member issuing the transfer notice issues it
prior to 3Ist August 1994 the price shall be the
price that that Member paid for them (and for the
avoidence of doubt shares acquired first shall be
sold first) and;

{b} if the Member issuing the transfeor notice issues it
* on or after 31st August 199 and before 31st August
1999 the price shall be the proportion which that
nuzber of shares bears to the total value of all the
shares in the Company withput discount for minority
holdings and the value of all such shares shall be

the  lesser of:-

(1) ten times 'the average post tax profits of the
Company shown in its audited saccounts for the
immediately preceding three accounting years
adjusted for the increase or decreanse in the profit
on uncompleted contracts:

{1i) the profits of the Company after taxation shown in
the profit and loss account of 1ts last published
audited accounts (which shall if necessary be
adjusted so that they reflect a pericd of 12 months)
multiplied by a figure equal to one half of one
point below the profit/earnings .multiplier gquoted by
the London Stock Exchange for MITIE Group PLC on the
dote that the transfer notice is sderved by the
proposing transferor.

(c) 4if the Member issuing the transfer notice acquired
the shares subject to the transfer notice after 3ist
August 1999 the price shall be the price that that
Member paid for them {and for the avoldance of doubt
shares acquired firsi shall be sold first).

The proposing transferor shall be bound to transfer to
euch purchaser of the Shares the number of Shares being
purc ised by him upon payment by such purchaser to the
proposing transferor of the offer price whith payment
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(%)

shall be nm within Tourteen days of the acosptance.

If in any casé the proposing transferor, after having
become bound as aforesaid askes defrult inm tramsferring
any Sharss, the Directors aay recsive the purchase money
which shalX be paid into a separste bank account and the
Directors shall within a reasonchle period nominate some
person to execute un instrument or instruments of
transfer of the relevant Shares in the nawea and on behalf
o' the propesing transferor and therecfter., when such
instrument or instruments have been duly stamped, the
Directors shall cause the nawe of the relevant purchasing
mezber or members to be entered in the register of
members of the Company (“Register®) as the holder or
holders of the relevant shares and shall hold the
purchase money in trust for the proposing transferor.
The receipt of the Directors for the purchase money shall
be a good discharge to the relevant purchasing member or
meémbars and sfter his or their names have been entered dn
the Register in purported exercise of the aforesaid power
the validity of the proceedings shall not be questivied
by any person.

Il the Directors shall not find a member or members
willing to purchase all the.shaores under the foregoing
provisions within ninety daya then the Directors sholl
offer the shares' to the employees of the Company in such
manner and proportions as the Directors shall think [it
and shall notify the proposing transferor accordingly and
the provisions of this article shall apply mutatis
mutandis to all the employees whe wish to purchase shares
except that the period for the acceptance by the
employees who are offered shall be reduced from ninety to
sixty days

If the Directors shall not find an employee or employees
willing to purchase the balance of any shares under the
foregoing provisions within a further pericd of sixty
days the proposing transferor shall at any time within
ninety days after the expiry of the period of one hundred
and fifty days from the date of the transfer notice be at
liberty to sell and transfer the Shares or so many of
them as the Company shall not have found a purchaser or
purchasers for as aforesaid, to the third party named in
the transfer notice for a cmsh price payable prior to
transfer and being not less than the offer price.

(B} The [IMrectors shall refuse to register sny proposed transfer
of a share other than n transfer wade pursuant to or permitted
by paragraphs (A) or (D) of this Article.

{C) The Directors may decline to register the transfer of a share
on which the Company has a lien.

(D) If any member declines or fails to subscribe for any shares




(%)

(F)

8. (A)

(B)

offered to him uader Article & hareol he shell be deocsed ta
have given a transfer notice to the Cowpany idn vespect of such
shares as are offered Lo him for subscription and the
Foregaing provisions of this Article shxll apply accordingly
pave that the offer price shall be deemned to be the
subscription price and shall also be deemed to He the falr
price on subsciciption,

Except ns aforesaid, the instrument .of transfzr of a share
shall be signed by or on behalf of the transfercr {and in the
case of a teansfer or a partly paid share alsoc by the
transferee) end the transfercor shall be deemed to remain the
holder of the share until the name of the transfuree is
entered in the Register in regpect thereof. All inatruments
of transfer when registered, shall be retained by the Company.

No Interest in any share or shares shall be disposed of or
created by any means without a trunsfer of an equivalent
number of shares being presented for registration save in
circumstances where a transfer of the share or shares
concerned wiould be permitted under the provigions of paragraph
{A) of this Article without the member giving a transfer
notice.

OBLIGATORY TRANSFER OF SHARES

If an employee of the Company who is also a member renses to
be an employee of the Company for any reason other than the
reagons set out in Arkticle 8{B) or death then he shall
forthwith upon cessation be deemed to have given a transfer
notice In accordance with Article 7(A)(1) specifying all of
the shares held by him and the ;rovisions of this Article

. shall likewise epply to any member’ who is the spouse of an
" employee (who is not himself or herself an employee) when such

member's spouse ceases to be an employee of the Company in the
circumstances set down in this Article 8({A}.

If an employee who is also a member of the Company ceases to
be an employee of the Company because he or she has attained
normal retirement age or because of physical snd/or mental
incapacity (and in the case of physical and/or mental
incepacity he shall produce within 14 days of such cessation
to the Company certificates from two independent wmedical
practitioners that he by reason of such incspacity is unable
to perform his duties under his contract of employment with
the Company and that he 1s unlikely to be able to resume such
duties for a period at lemgt 1 year)} then he shall forthwith
upon such retirement or production of medical certificates (as
gppropriate) be deemed to have given & trengfer notice in
accordonce with Article 7(A){(1) and the offer price shall be
the offer price specified in Article 7{A)(3)(b) and the
provisions of this Article shall likewise apply to any member
who 1g the spouse of an employee {(who is not himself or
herself an employee) when such member's spouse ceanses to be an
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enply foe of the Compasy im the circumstances set down in this T
Article 8(B). R

(€} If a member dies testate ox intestate or a bankruptey ooder is g
made sgainst him or if he makes an application to Court for an ?
intecim bankruptcy crder then his personal representatives y
forthwith upon mppointisent as such in the case of death, end i %
the trustee in bankruptcy forthwith upon appointment in the
case of bankruptcy ne the member forthwith upon an application
to Court for an interim ordesr shall be decmed Lo have glven a
transfer notice in accordancs witw Article 7(A)(1) specifying
all of the sghares held by h»m. but in the caee of death the
offer price shall be the wffer price specifiéd in Article g
T(AY(3)({b) provided thsaz the dacvused member acquired his
shares two years or woré befora his desth and if the deceused 2 )
member: has held his shnrqa for less than three years then the fi
average past tax profits referred to In Article 7{A)}{3)(b)lii) % y
shall be for two nccﬁunt{ng,ygurs Ingteed of three.

o . .hh g

CHARGING OF SMAR&S {

e

9. No member shall without the prior cwnaant of the board of directors :
. directly or indirectly mortgage chirge pledge or in any other way .
encumber all or any of hisg shares l

e

NOTICES OF MEETINGS )

10. FEvery notice calling o general meeting shall comply with the
pravigiong of Section 372(3) of the Act ns to giving information to
members in regard to their right to appoint proxies.

1l. In Regulation 32 of Table A the words "ordinary resolution" shall
be deemed to be replaced by the words "special resolution”, riﬁ

PROCEEDINGS AT GENERAL MEETINGS

Hak

12. All business at o General Meeting shall be deemed to be special %
business and shall be notified in the notice convening the Meeting. -H

. 4 ;
13. BRegulation U0 in Table A shall ke read ond construed as if the ;ﬁ *t
words “at the time when the meeting proceeds to business" were ‘L%
added at the end of the first sentence. ¥ M
. o

1. (A}  If within holf an hour of the time appointed for the meeting a i
quorum is not present, the meeting, if convened upon the O
requisition of members, shall be dissolved: in any other case by
it shall stand adjourned to the same day in the same week, at . b
the same time and place or to guch other dey and st such other
time and place ms the Directors may determine. If at any such ?#
adjourned meeting a quorum is not present within half an hour %
from the time appointed for the meeting, the meeting shall be :
dissolved. Regulation Ui in Table A shall not apply. f




(B} The Chairman shall not be eatitled to A second or casting vote
and Regulation 50 in Table A shell not apply.

DIRECTORS

o
{

I5. There shall be at least thr@ﬁ”ﬁirecbors and the maximum number of

16.

17.

18.

19.

20.

21.

22

Directors shell be determined by the Company in General Meeting.

The Directors shall not be required to retire by rotation and
Regulations 73 to 80 {inclusive) in Table A shall not apply to the
Company.

No persan shall be appointed & Director at any General Hoeeting
unless he is a sharcholder in the Company or en cmployea ni a
parent company which owns not less than 51X of the shares in the
Company and either:

{(e) he is recommended by the Directors; or

{b) not less than 14 dnys nor more than 35 clear days before the
date appointed Tor the General Meeting, a notice signed by a
member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed. O

Subject to Article 17 above, the Company may by special resolution

in General Meeting appoint any other person who is willing to act

to be a Director, elther to fill a vacancy or as an additional

\Director. .

The Directors may appoint a person who is willing to act to be a
director, eilther to fill a vacancy or as an additional Director,
provided that the oppointment does not cause the number of
Directors to exceed any number determined as the maximum number of
Directors for the time being in force.

A Director shall sutomatically retire from office at the Annual
Ceneral Meeting following his 70th birthday but shall be eligible
for re-appolintment. If re-appointed the Diréctor shsll
automatically retire at each subsequent Annual General Meeting but
shall continue to be eligible for re-appointment on an annual
basis.

The Directors may exercise all the powers of the Company to borrow
and ralse money and to mortgage and charge its undertaking,
property and uncalled capltal or any part thereof, and subject to
Section 80 of the Acl, to issue debentures, debenture stock and
other securities outright or as security Tor any debt, liability or
obligation of the Company or of any third party.

A Director who pursuant to Regulations 85 nnd 86 of Table A has
declared at a meeting of the directors the nature of his interest
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5.

26.

27.

28.

29.

In g contract, proposed contract or arrcangement with the Compuny
shall be entitled to vote in respect of that sontract, proposed
contract, or arrangement, or upon any matter arising thercout and
if he shall do so his vote shall be counted, and he may be taken
inte sceount in pscertaining whether or not & quorum is present at
the meeting of the Directors or the committee at which the vote is
taken.

In Regulation 88 of Table A the words "It shall not be necessary to
give notice of a meeting to a director who is absent from the
United Kingdom" shall be deemed to be deleted.

The Chairman of a meeting of the Directors or of a committee of the
Directors shall be elected by all the Directors {eand/or their
alternates) present at the meeting. The Chairman sholl not at any
such meeting have n second or casting vote and Regulation 88 of
Table A shall be deewed to be modified accordingly.

Not less than fourteen days' notice of meetings of the directors
shalli be given to cach of the directors at their address in the
United Kingdom whether present in the United Kingdom or not and
Regulation 88 of Table A sghall be deemed to be modified
accordinglyﬂ

Notice of a meeting of the Diretctors shall include an agznda
specifying in reasonable detaill the matters to be discusgsed at the
meeting. No busineas which is not within the direct scope of the
ogends  shall be put to the vote at such meeting unless all the
Directors present otherwise agree.

The Directors may grant retirement pensions or annulties or other
allowances including allowances on death, to any person or to the
widow or widower or dependants of any person, in respect of
gervices rendered by him to the Company as Managing Director or in
any other executive office or employment under the Company or
indirectly as. an executive officer or employee of any subsidiary
company of the Company or »f itz holding company (if any)
notwithstanding that he way be or may have been a Director of the
Company and may meke payments towards insurances or trusts for such
purposes in respect of such persons and may include rights in
respect of such pensions, annuities and allowances in the Lerag of
engogement of any such person. Regulation 87 in Table A shall not
apply.

NOTICES

In Regulation 116 of Table A the words “if any, within the United
Kingdom" shall be deemed to & deleted.

The third sentence of Regulation 112 of Table A shall be deemed to
be deleted.




INDEMNITY

Bvery Director or other officer of thue Company shall ba indemnified
out of the nssets of the Company against all losses or liabilities
which in such ecmpacity he way sustain or incur in ocr about the
execytion of the duties of his office or otherwise in relation
thereto, including amy Xinbiiity incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given
in his faveur or ip which he is acquitted or in connection with any
application under Ssztisn [27 of the Act, in which reldiefl is
granted to him by the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his
office or in relation thereto provided that this Article shall only
have effect in go far as its provisions are not avoided by Section
310 of the Act. Regulation 118 in Table A shall not apply.

WINDING UP

In a winding up the liquidator may, with the sanction of an
extraordinary resolution, distribute all or any of the assets in
gpecie nmong the holders in such proportions and manner 8s may be
determined by such resolution, provided always that if any such
distribution is proposed to he mnde otherwise than in accordance
with the existing rights of the members, every member ghyll have
the game right of dissent and other ancillary rights as set out in
Section 111 Insolvency Act 1986 as if such resolution were a
special resolution of the type referred to in Sub-section (1)
thereof which has been passed in the circumstances to which that
Section applies pursuant to Section 582 of the Act.
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