THE COMPANIES ACTS 1985 to 1959

CERTIFICATION

WE HEREBY CERTIFY shat shis print
lagorporates gYl altcrations mndy 1o
PRIVATE COMPANY LIMITED BY SHARES ~ this companys Momoronsum of
Asseciation by fited resolutiens and
Is todged In compliance with tho
requirements of soction 15 of tho

Companles Act 1985,

140291

#

MEMORANDUM OF ASSOCIATION OF

MITIE ENGINEERING SERVICES (NORTH) LIMITED

1. The Company’s name is "MITIE ENGINEERING SERVICES (NORTH)
LIMITED".

2. The Company's registered office is to be situated in England & Wales. .
Ca. .. LB
3. The Company’s objects are :- 15FEB 1991 ’

M 5
(@) (i) To carry on all or any of the businesses of elceirt ineta'r'i8 d

contractors, manufacturers, designers, fitters, installers, maintainers, repairers,
importers, exporters and distributors of, agents for, and dealers in electrical
goods, equipment, devices, appliances, accessories and supplies of every
description, cable jointers, heating, lighting, radio, television, telephone,
mechanical and general engineers, inventors, constructors, installers and
maintainers of systems for heating and lighting and the supply of power,
telecommunication, radio, sound recording, television and telephone reception and
transmission, government surplus contraclors and dealers, manufacturers, fitters,
maintainers, repairers and merchants of, agents for, and dealers in household and
domestic appliances, equipment, utensils, fumiture, fitings, hardware and
ironmongery of all kinds, generat builders and contractors, properly repairers and
developers, builders’ merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shop and office filters, estate agents, hire purchase
financiers and agents, mortgage and insurance brokers, fuel merchants, haulage and
transport contractors, commission and general agents, factors, brekers and
warehousemen; and to manufacture, buy, sell, maintain, repair and deal in vehicles,
plant, machinery, tools, arlicles and things of all kinds capable of being used f{or
the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

(i) To carry on any other f{rade or business whatever which can in the
opinion of the Board of Directors be advantageously carfied on in
connection with ar ancillary to any of the businesses of the Company.
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, (6] To purchase of by eay 2iher means goguye and (ake Gplions @ver goy properly whatever, ang any
fights ar panlegas of any kod over o7 16 respedt f eny propeny.

, ol To apply far, register, purchase, or by Gther means acguirg and protect, protong and renew, whpther

in the United Kingdom or elsewhere any palens, paten! nghts. brevels dinvention, licencas., secrel proGasses,

tadeg marks, desing, prolections and concessions and to disclam, alier, modily, use and jurn 10 account and 19

manufacture vngar or grant keences er pnivileges in respect of the same, and 1o axpend monegy an experimenting

gepgn, é&ﬁlmq and impraving any patents, invenbons or rights which the Company may aCQUIre or propose 10
uir

. (d} 7o acquirg or undertake the whole or any part of the business, goedwill, and assels of any Rer§an.
fitm, or company carrying on or proposing 10 carry on any of the businesses which the Company Is apthorised
to carry on and as parl of the considaration for such acquisition jo undernake all or any of the liabilities of such
person, fikm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing prolils, or for co-operation, or for mulual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or ccmpany, 8nd to gwve or accept, by
way of consideration for any of the acis cr things aforesaid or properly acquired, any shares, debentures,
debenlure stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so recsived.

(e} To improve, manage, consiruct, repair, develop, exchange, let on lease or otherwise, morigage,
chargs, sell, dispose of, urn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

(i  Toinvestand dea! with the mon%ys of the Company notimmoedialely required in such manner as may
from time to lime be determined and to hold or otherwise deal with any investments made.

_ {9) To lend and advance money or give credit on any terms and with or without securily 10 any person,
lirn or company (including without prejudice’to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company assaciated in any way with, lhe Company}, lo enter inlo guaranless,
conltracts of indemnity and suretyships of all kinds, to recsive money on deposit or loan upon any terms, and fo
secure or guarantee in any manner and upon any terms the payment of any sum of money ar the paerformance
of any obligalion by any person, firm or company (including without prejudice 1o the generalj‘l:lv of Lthe foragoing
any such holding company, subsidiary, fellow subsidiany or associaled company as aforegaid),

(h)  To borrow and raise money in any manner and lo secura the repayment of any money borrowed,
raised or owing by mortgage, charge, standard securily, lien or other security upon the whole or any part of the
Company's property or assels (whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, fien or security to secure and guarantee the performance by the Company
of any obligation or Hability it may underiaks or which may become binding on it.

{)  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissary nates, bills of {ading, warrants, debenturas, and other negotiable or transtaerable instruments.

] To apply for, promota, and obtain any Act of Parliament, order, or licence of the Department of Trade
or other authorily for enabling the Company to carry any of its objects into effect, or for effecting any modification
of the Company's constitution, or for any other purpose which may sesm calculated directly or indirectly to
promote the Company's interests, and 10 oppose any procesdings or applications which may seem calculaled
directly or indirectly to prejudice the Company's interests.

(k} To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive 1o the attainment of the Company's objects or any of them, and lo oblain
from any such government or authorily any charters, decrees, rights, Rrivileges or concessions which thé
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

()  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrile shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed
by any other company constituted or carrying on business in any part of the world, and debentures, debenture
siocks, bonds, abligations or securities issued or guaranteed by any government or authority, mMunicipal, local or
clherwise, in any part of the world.

{m) To control, manags, finance, subsidise, co-ordinate or olherwise assist any company or companies
in which the Company has a direct or indirect financial inlerest, to provide secrelarial, administrative, technical,
commarcial and ofher services and facilities of all kinds for any such company or companies and 10 make
payments by way of subvention or atherwise and any other arrangements which may seam desirable with respect
to any business or operalions of or generally with respect 1o any such company or companies,

(ny To promole any other company for the purpose of acquiring the whole or any part of the business
or property or underiaking or any of the liabilities of the Company, or of underlaking any business or operalions
which may appear likely io assist or benefit the Company or 1o enhznce lhe value of any property or business
of the Company, and to place or guarantee the placing ol, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securilies of any such company as aforesaid.

{0} To sell or otherwise dispose of the whole or any part ol the busipess or property of the Company, . )

aither logethar or in portions, {or such consideration as the Gompany may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,
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o Toact as agents ar tisakers and es bustess oy any Persen, L0m o Company, and ko uadsians and
perann aukronteEcts

{al  Ta remurerale any persas, firm or company rendgung seivices 1o the Company ether by Sash
payracat ar by the aftetmeat (o him or them of shares ar Giher sequihes 6f the Company credied as pad 4pin
tld 6F 16 part or atherense as may be thoughl expedient

nat rem To distnbute ameng tha Members of the Company in kind any propery of the Company of whatover
Y

{s)  To pay all or any expenses incurred in conneclion with: the promotion, formation and incorporation
of the Compang. or 1o contract with any persqn, firm or company 10 pay the $ame, and to pay commissions 1o
brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
gecuriias of the Company,

. [} To support and subscribe to any charitable or public object and to support and subscribe 10 any
institution, society, ar club which may be for the bensfit of the Company or its Dicectors or employegs, or may
be connected with any lown or place where the Company carties on business; lo give or award pensions,
anauities, gratuilios, and supaerannualion or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services lor any persons who are or have been Directors of, or who ara of have been
amployed by, or who are serving or have sorved the Company, or any comﬁan which is a subsidiary of the
Company or iha holding companr of the Company or a leilow subsidiary of the Caompany or the predecessors
in businass of the Company or of any such subsidiary, helding or fellow subsidiary company and lo the wives,
widows, children and other relatives and dependants of such pérsons; to make paymenls lowards insurance; and
to set up, establish, support and maintain superannuation and other funds or schemes (whether contributory or
non-conlributory) for the benefit of any of such persons and of their wives, widows, children and cther relalivss
and dependants; and 1o set up, establish, support and maintain profit sharing or share purchase schemes for tha
benafit of any of the employess of the Company or of any such subsidiary, holding or fellow subsidiary company
and to tend money to any such employees or fo trustees on their behalf 1o enable any such purchase schemos
to be established or maintainad.

{u}  Subjecl to and in accordance wilh a due compliance with the provisions of Sections 155 to 158
(inctusive)} of the Act (it and so far as such provisions shall be applicable), to give, whether directly or indirectly,
ang kind of financial assistance (as delined in Section 152(1){a) of the Act) for any such purpose as is specified
in Section 151{1) and/or Section 151(2) of the Act.

(v} To procure the Cornpany lo be registered or recagnised in any part of the world.

(w) To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or threugh agents, brokers, sub-contractors or otherwise and aither alone
of in conjunstion with others.,

(x} To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

AND so thal:-

(1} None of the objects set forth in any sub-clause of this Clause shall be restriciively conslrued
but the widest inlergrelalion shall be given to each such object, and none of such objects shall, except where the
context exprassly s¢ recwires. be in any way limited or restricted by reference to or inference from any other
objoct or objects set lorth in such sub-clause, or by referenca to or inferance from the terms of any other sub-

clause ol this Clause, or by relerence te or inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects therein specified_shall be
deemed subsidiary or ancillary 1o any of the objects spacified in any other such sub-clause, and the Comrany
shaill have &5 full a power o oxerciss each and ovory one of the objects specified in sach sub-clause of this
Clause as though each such sub-clause contained thé objecls of a separate Company.

(3). The word "Company" in this Clause, except where used in reference to the Company, shall’

ke deemed to include any parlnership or other body of persons, whether incorporated or unincorporated and
whelher domiciled in the Uniled Kingdom or slsewhere.

(4} In this Clause the expression "the Act" moeans the Companies Acl 1985, but so that any
reference in Ihis Clause lo any ﬂrovisior] of the Act shall be deemed to include a reference to any stalulory
modification or re-enaciment of thal provision for the time being in force,
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tuch fustber offer ehall ba made i Lo tesms i the s2me manner and brited Ly a itke peuod as tha ongingl otigr.
Ay enarea nat eccepled puresant to such otler or further offer as aforesaid gr not capable of being piicred as
glorgsand oxcept by way of lrashons and pny shaes relgased friom Ihe provisions of this Article By any such
Special Hegalubon o3 aldresaid shall be wnder the conirg) of the Pirectors, who may aliol, Grant options over or
atharwize dicnose of the same to such persons, en such terms, and in such manner as 1hey think Jit, provided
that, wi tha caze of ehares not accepted a5 aloresaid, such shares chall nol b disposed of on terms which e
morg favawatile (o Ihe subscnbers therefer than tha terms on which they were olfered 10 the Members. The
toragoing praasions of this paragraph (b) ehall have effect subject fo Section 80 of the Act.

{c) Inaccordance vith Section 91(1) of the Acl Sechions 89(1) and 80(1) 10 (6) (inclusive) of the Act shall
aat apply ta the Company.

()  The Direclors are generally and unconditionally authorised for the purposes of Scclion £0 of the Act,
1o exercise any power of Ihe Company to allot and grant nghts to subscriba for or convert securitios into shares
of the Company up fo the amount of the autherised share capital with which the Company is incorporated at any
tirne or timas during the period of five ﬁaars irom the dale of incorporation and the Directors may, alter that
penad. allot any shares or grant anﬁ such rights under this authority in pursuance of an offer or agreement so o
do made by the Company within thal period. The authority hereby given may at any lime {subjact to the said
Seclion 80) ba renewed, revoked or varied by Ordinary Résolution of the Company in Genaeral Meeting,

SHARES

3. Thaetien conferred by Clause 8 in Table A shall altach also to fully paid-up shares, and the Company shall
also have a first and paramount lign on ali shares, whether fully paid or not, standing ragistered in the name of
any Person indebited or under liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more jeint holders, for all moneys presenily payable by him or his estate to the Company,
Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in raspect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
(ompany by reason ol such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as
te gving information to Members in r?\)c[;arq to their right to appoint proxies; and notices of and other
communications relaling to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Audilors for the lime being of the Company.

6. {a) Il a quorum is not present within half an hour from the time appointed for a General Mesting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Maeting a quorum is not present within half an hour from the time appoimed therelor such adjourned General
Mesting shall be dissolved.

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (8) Clause B4 in Table A shall not apply o the Company.

{(b)  The maximum number and minimurn number respectively of the Directors may be delermined from
time to time by OrdmarY Resolution in General Meeting of the Company. Subject 1o and in default of any such
determination there shall be no maximum number of Diréctors and the minimum number of Directors shall be one.
Whensoever the minimum number of Direclors shall be one, a sole Ditector shall have authority to exercise alf
the powers and discretions by Table A and by these Aricles expressel {0 be vested in the Direclors generally,
and Clause 83 in Table A shali be modified accordingly.

{(c) The Diractors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table A

shall not apply to the Company.

~

{d) No person shall be appointed a Direcior at any General Meoting unless either:-
(i)  hels recommended by the Diraclors; or
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i nat lass than lourteen ner mese then tenly-five clear days belora the gdate eppointed for the
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{a} Yubectio paragraph (d) above. the Campany masr by Qidinary Rssolutionin General Meeting eppoint
any parsen wha 19 eniling 10 act 10 be a Diregtor, elther (o fill a vacancy or as an additional Director.

(b Tha Directars may appasnt a person who is willing to act to be a Director, &ither 10 fill a vacancy or
as an acditional Director, provided that ihe appointment does not cause the aumber f Direclors to exceed any
ggmbaﬁr c{gsgrmlned in accordanca with paragraph (b) above as the maximum number of Direciors and for the time

¢ in force,

BORROWING POWERS

8.  The Diractors may exercise all the powers of the Company to borrow money without limit as to amount and
upan such terms and in such manner as they think fit, and subject (in the case of any security converlible intv
shares) to Section 80 of the Act 10 grant any mortgage, charge of standard secusity over its undertaking, property
and uncalled capital, ¢r any past thereof, and to issue debentures, debenture stock, and other securities whether
oulright or as security for any debt, fiability or obligation of the Company or of any third party.

.

ALTERNATE DIRECTORS

9. (a)  An alternate Director shalf not be entitled as such to receive any remuneration from the Company,
save that he ma¥I be paid by the Company such part {if any) of the remuneration otherwise payable 1o his
appointor as suc agpomlor may by notice in writing to the Company from time to time direct, and the first
sentence of Clausa 66 in Table A shall be madified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an aiternate
Director to reprasent more than ona Director, and an allernate Director shall be entitled at any meating of the
Directors or of any committee of the Direclors lo one vols for every Director whom he represents in addition 1o
his own vote (if any) as a Director, but he shall count as only one lor the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3{tj of the Memorandum
of Asczociation of the Company and shall be entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vole, at any meeting of the Direclors or of any commitlee of the Directors, on any
resolution, notwithstanding that it in qnﬁ way concerns ar relales lo a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolulion as aforesaid his vote shali be counted;
and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum presant at the meeting.

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

12. (s} it the Company has a seal it shall onlg be used with the authority of the Diractors or of a commitiee
of Directors, The Directors may determine who shall sign any instrument to which the seal is affixgd and unless
otherwiso so determined it shall be signed by a Diractor'and by the Secretary or second Direclor. The obligation
under Clause 8 of Table A relating to the sealing of share certificates shall appiy only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b) The Company may exercise tho powers conferred by Section 39 ¢ tha Act with regard Lo having an
official soal for use abrogd, and such powers shall ba vested in the Directors.
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4. Fhe BNty of the Members Is lmited,
G- The Compary's shan cegitel s £150000 tividod trto 100096 chares of £1 each,

-

CERATIFIGATION
WE HEREBY GERTIFY thot this print
incorporates all sitergtions made 1o
this company's Articles of Aesociation
by filed resolutions and is lodged In
compilanca with the reouirements of
section 18 of tho Companlas Act 1985

14/02/91
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A In the Schadule to the Companies (Tables A to F} Regulations

1985 {S1 1985 No. 805) as amended by the Companies {Tables A to F) {Amendment) Regulations 1885 (S1 1985
No, 1052) (such Table being hareinafter called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations {save as so excluded or varled) and the Articles herelnafter
contained shall be the regulations of the Company.

(b) In thesa Articles the expression “the Act* means the Companles Act 1985, but so that any
reference In thesa Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2 (a} Shares which are comprised in the authorlsed share capital with which the Company Is
incorporated shall be under the contral of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant cptions over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

{b) All shares which aro not compriged in the suthorised share capital with which the Company Is
incorporated and which the Diractors propose ta issua shall first ba offered to the Members In proportion as nearly
as may be to tha number of the existing shares he!d by them ragpactively unless the Company In General Meeting
shall by Special Resolutlon otherwise diract. The offer shall be made by notice specitylng tha number of shares
offared, and limiting a period (not being fess than fourteen days) within which the oftor, it not accopled, will be
daemed ta ba declinad, Attar tha explration of that pariad, those shares so deemed to be declined shall bo otlared
in tho proportion aforosaid to the persons who have, within the sald perlod, accepted all the shares otfered to them;

Keg
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INDEMNITY

18. (a) Every Director or other offices or Auditor of the Company shall be indemnified
aut of the assets of the Company against all fosses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief 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 exacution of the duties of his
office or in relaticn thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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