Company No. 03441641

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
Catering Partnership Holdings Limited
(the "Company”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a written resolution of the Company, having effect as a
special resolution {the "Resolution’) -

SPECIAL RESOLUTION
THAT:

the ssued share capital of the Company be reduced from £950,000 to £1 00 by cancellng and
extnguishing 949,999 ordinary shares of £1 00 each in the Company

AGREEMENT

Please read the notes at the end of this document before signfying your agreement to the
Resolution

We, the undersigned, were at the tme the Resoluton was circulated entitled to vote on, and
hereby imevocably agree to, the Resolution -

0-747

Fer and on behaif MITIE Facilthes Services Limited

Dated 17 October 2012

FRIDAY

A
16M11/2012
COMPANIES HOUSE

RUBTINOAL




NOTES

Please indicate your agreement by signing and dating this document where indicated
above and retuming it to the Company using one of the following methods -

. By hand delivenng the signed copy to the Company Secretary at 8 Monarch
Court, The Brooms, Emersons Green, Bristol BS16 7FH,

. Post returning the signed copy by post to the Company Secretary, 8 Monarch
Court, The Brooms, Emersons Green, Bnstol B§16 7FH,

. E-maill by attaching a scanned copy of the signed document to an e-mail and
sending it fo the Company Secretary at thecompanysecretary@mitie com

If you do not ogree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

You must indicate your agreement to the resolution within the penod of 15 days from the
date of the sclvency statement accompanying the resolution otherwise the resolution shall
lapse

Once you have indicated your agreement to the rescluton, you may not revoke your
agreement

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when returning
this decument




To

Catering Parinership Holdings Limited (the "Company”)

Company No 034461641

Date 17 October 2012
We hereby give notice that on 17 October 2012 it 15 proposed that the following resolution will be
supplied to the eligble members of the Company to seek ther agreement to such resolution in
accordance with sechon 502 of the Comparnies Act 2006

SPECIAL RESOLUTION
THAT:

the 1ssued share capital of the Company be reduced from £950,000 to £1 00 by canceling and
exhnguishing 949,999 ordinary shares of £1 00 each in the Company

Signed

S~ o

For and on behalf of
Catenng Parinership Holdings Limited

COMPANIES HOUSE




CATERING PARTNERSHIP HOLDINGS LIMITED
{Company Number 03461641}
(the "Company”)

MINUTES of a meehng of the board of Directors of the Company held
at 8 Monarch Court, The Brooms, Emersons Green, Bnstol BS1é4 7FH

on 17 October 2012 at am/pm (the "Meeting”)
Present: Peter Skoulding (Chairman)
In aftendance: Adele Crowley (on behalf of MITIE Company Secretanal Services Lid)
1 QUORUM

31

32

4.1

4.2

4.3

The Charman reported that notice of the Meeting had been given in accordance with
the arhicles of associchon of the Company A gquorum being present, the Chairman
declared the Meeting open

PURPOSE OF THE MEETING

The Charman reported that the Meeting had been convened in connection with Project
Blueprint, MITIE Group PLC's corperate simplfication project, and the pnncipal purpose of
this Meetng was to consider and, If thought appropnate approve certain matters In
cennechon with the Company's proposed reduction of capital  The purpose of the
reduchon was to create distnbutable reserves so that the Company could subsequently
pay a dividend and then be struck off Reference was made to the brnefing note relating
to Project Bluepnnt which had been provided to the director

INTERESTS IN PROPOSED TRANSACTIONS AND/OR ARRANGEMENTS WITH THE COMPANY

It was noted that section 177 of the Companies Act 2006 (the "Act”) required the director
to declare the nature and extent of any direct or indrect interest in the proposed
fransaction to be considered at the Meeting

The director confirmed that he had no interest in the proposed transachon
PROPOSED REDUCTION OF SHARE CAPITAL

It was noted that the current issued share capital of the Company 1s £7250,000 divided into
950,000 ordinary shares of £1 00 each

The Chairman noted that it was proposed that 949,999 ssued ordinary shares of £1 00
each in the capital of the Company be cancelled and extinguished, such that the share
capital of the Company shall be reduced so that the 1ssued share capital of the Company
will be £1 00 {divided into' | ordinary share of £1 00} (the "Reduction’)

The Chairman further noted that 1t was intended to effect the proposed Reduchion in
accordance with the statutory procedure set out in sechons 641 to 644 inclusive of the Act
{the "Solvency Statement Procedure”)




4.4

45
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For the benefit of the Meetng., the Charman outlined the pnncipal features of the
Solvency Statement Procedure, including the requirements for -

441 a statement os to the solvency of the Company to be made by all of the
drectors of the Company in accordance with section 643 of the Act not more
than 15 days befcre the date that the Wntten Resolution (as defined below) is
passed (the "Solvency Statement’),

4472 a wrtten resoluticn of the sharehclders of the Company, having effect as a
special resolution, to approve the proposed Reducthon (the "Writen Resolution”),
and

443 filng the following documents with the Registrar of Companies -
4431 the Solvency Statement,

4432 Form SHI9 - being a statement of capital in accordance with section
644(2) of the Act showing {1} the total number of shares of the Company,
(n) the aggregate nominal value of the shares, {u) for each class of
shares the prescnbed particulars of the nghts attached to the shares, the
total number of shares, the aggregate nominal value of shares, and (v}
the amount pad up and the amount (If any} unpaid on each share
(whether on account of the nominal value of the share or by way of
premium} (the "Statement of Capital”),

4433 the Wntten Resolution, and

4434 astatement by the directors confrming that the Solvency Statement was
not made more than 15 days before the date on which the Wntiten
Resolution was passed and that a copy of the Solvency Statement was
provided to the shareholders of the Company in accordance with
section 642(2) of the Act [the "Directors’ Statement”)

Having carefully considered the proposed Reduction, IT WAS RESOLVED THAT having
regard to section 172 of the Act and considenng all the crcumstances, the proposed
Reducton would promote the success of the Company for the benefit of its members as a
whole, In particular, the proposed Reduction would create reserves which would be
treated as a reclised profit for the purposes of Part 23 of the Act {Article 3 of The
Companies (Reducthion of Share Capital Order) Order 2008 (SI 2008/1915))

SOLVENCY STATEMENT

The Chairman explained to the Meeting that in order to effect the proposed Reduction
each of the drectors was required to sign the Solvency Statement, being a statement
that, having taken accouni of all of the Company's labilifies (including any contingent or
prospective habilities), he or she has formed the opinion that -

511 as regards the Company's situation as at the date of the Solvency Statement,
there 1s no ground on which the Company could be found unable to pay (or
otherwise discharge) its debts, and

512 the Company will be able fo pay (or otherwise discharge) its debts as they fall
due during the year immediately following the date of the Sclvency Statement
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The directors were reminded that it 15 a enminal offence to make the Solvency Statement
without having reascnable grounds for the opinion expressed in it and which s then
delivered to the Registrar of Companies

In order to assist the directors in forming the necessary opinion to give the Solvency
Statement, there were then produced to the Meeting the following -

531 the audited accounts of the Company for the year ended 31 March 2011,

532 accounts of the Company prepared to the date of this meetng (the "Latest
Accounts'),

(together, the "Supporting Documents'}

The Meeting carefully considered the Supporting Documents and the following points
were noted -

54 so far as the drrectors are aware, the Company does not have any creditors who
intend to call on therr debts within the next 12 months which could not be met by
the Company,

542 there are currently no contingent or prospective iabilities of the Company which
the drrectors need to take into account in forming ther opinion for the purposes
of the Solvency Statement,

543 there has been no significant change in the financial posion of the Company
since the preparahon of the Latest Accounts

The Meeting carefully considered the Supporting Documents and the draft Solvency
Statement and IT WAS RESOLVED that the draft Solvency Statement be approved and the
Meeting was adjourned to allow the directors to sign the Solvency Statement When the
Meeting was resumed 1t was noted that the Solvency Statement had been signed by the
director

WRITTEN RESOLUTION

The Charman reporied to the Meeting that it would be necessary for the members of the
Company to approve the proposed Reduction and there was produced to the Meeting a
draft of the Wntten Resolution The form of the Wniten Resolution was considered and
approved and IT WAS RESOLVED THAT the Meetng be adjourned to enable the Wniten
Resolution {together with a copy of the Solvency Statement signed by each of the
directors in accordance with section 642{2) of the Act) to be sent to the sharehclders of
the Company, to consider and, If thought appropnate, to sign the Wniten Resolution  The
secreftary was authonsed to send a copy to the Company's auditors iIn accordance with
sechtion 502 of the Act The Meeting then adjourned

When the Meeting resumed the Charrman reported that the Wntten Resolution had been
signed by the sharehoclders of the Company (having effect as a special resolution of the
Company in accordance with the Act) and was therefore duly passed

STATEMENT OF CAPITAL AND DIRECTORS' STATEMENT

There was then produced to the Meeting a draft of the Statement of Capital and a draft
of the Drectors' Statement The director carefully considered the draft Statement of
Capital and the draft Directors’ Statement and IT WAS RESOLVED that the draft Statement
of Capital and the draft Drectors’ Statement be approved and that any drrecior be




21

avthonsed to sign the Statement of Capital and that the director was required to sign the
Directors’ Statement

ANCILLARY MATTERS

IT WAS RESOLVED THAT the director be and 1s hereby authonsed to do any such acts as
may be necessary to give effect to the proposed Reduchon and that the director (in the
case of documents executed underhand) or a director and the secretary or a director in
the presence of a witness who attests his signature {In the case of documents required to
be executed as a deed) be and are hereby authonsed to sign or execute [as

appropnate) such other documents as may be necessary or desrable to etfect the
proposed Reduction

FILING
It was noted that the proposed Reduchon would come into effect only upon registration
of the Solvency Statement, the Statement of Capital and the Wntten Resolution by the

Registrar of Companies

IT WAS RESOLVED that the secretary be instructed to file the following with the Registrar of
Companies

911 the Scivency Statement,

912 a prnnt of the Wntten Resolution,

213 the Statement of Capital (Form SH19). and
714 the Directors' Statement

CONCLUSION

There being no other business the Chairman declared the Meeting closed

s

CHAIRMAN

COMPANIES Fuwue




