The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

O 1111

22/08/2008

1. The Company's name is Legacy For London Limited* COMPANIES HOUSE

2 The Company's Registered Office is to be situated in England & Wales
3 The Company's objects are:

(A)1. To provide, manage, promote, establish, design, plan, contract, schedule, nstall,
operate and maintain a totai facilitics service covering engineenng systems of all kinds, lifts,
lighting, 1mage and sound systems, clinical and domestic waste schemes, porterage and
general labour, alarm systens, cleaning, laundrying, landscaping, painting and decorating,
secunty and sound systems

2. To supply any of the Company's services to any person or persons, company, corporation,
authority, Government Department or other undertaking

(B) To carry on any other trade or bustness which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company 1n connection with or as ancillary to
any of the above businesses or the general business of the Company, or further any of its
objccts.

(C) To purchase, takc on lease or in exchange, hire or otherwise acquire and hold for any
cstate or interest any lands, buildings, easements, nights, privileges, concessions, patenis,
patent rights, hcences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms as may be considered
expedient

(D) To erect, construct, lay down, enlarge, alter and mamntain any roads, railways, tramways,
sidings, bndges, reservairs, shops, stotes, factaries, buildings, works, plant and machimnery
necessary or convenicnt for the Company's business, and to contribute to or subsidise the
ercchion, construchion and maintenance of any of the above

(F}) To bonow or rase or securc the payment of money for the purposes of or in connection
with the Company's business, and for the purposes of or in connection with the borrowing or
raising of money by the Company 1o become a member of any building society

+ The name of the company was changed io LE GACY FOR LONDON LIMITED by
Special Resolution passed on 20 August 20608




Company Number: 02752154
The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

LEGACY FOR LONDON LIMITED

Formerly known as E.T.S. FACILITIES MANA GEMENT LIMITED. The name of
the company was changed to SYMONDS GROUP LIMITED by Special Resolution
passed at an Extraordinary General Meeting held on 16 June 1993.

The name of the company was changed to LEGACY FOR LONDON
LIMITED by Special Resolution passed on 20 August 2008.

Incorporating all amendments up to and Including 20 August 2008

Incorporated on 1 October 1992




(F) To morigage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capstal for the
nme being of the Company, and 10 issue at par or at a premium or discount, and for
such consideration and with and subject to such nghts, powers, pnvileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaerally or further to secure any secunues of the
Company by a trust deed or other assurance.

(G) To 1ssue and deposit any secunities which the Company has power to 1ssue by way of
mortgage (0 secure any sum less than the nominal amount of such secunnes, and also
by way of secunty for the performance of any contracts or any obligauons of the
Company or of 11s customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company 1s interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and conmracts of any person or corporation.

(I) To lend and advance money or pive credit on any terms and with or without security
to any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associaied in any way wath, the Company), to enter nio guarantees, CODITacts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and to secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obligaton by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

(J) To grant pensions, allowances, gratmnes and bonuses 1o officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur 1n
establishing and maintamning tusts, funds or schemes (whether contnibutory or
non-contributory) with a view to providing pensions or other benefits for any such
persons as aforesaid, their dependants or connections, and o support or subscrnibe to
any charitable funds or nsututions, the support of which may, in the opimon of the
Directors, be calculated directly or indirectly to benefit the Company or s
employees, and 10 1nsutute or maintain ary club or other establishment or profit
sharing scheme calculated to advance the interests of the Company or its officers or

employees

(K) To draw, make, accept, endorse, negouate, discount and execute promissory notes,
bills of exchange and other negouable instruments

(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of 1ts business 1n or upon such investments or secunnes and in such manner
as may from tume to nme be determined

(M) To pay for any property or nghts acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred or deferred or spectal nghts or
restnctions e respeet ot dividend, repayment of capual, voting or otherwise, or by
any secuniics which the Company has power 10 1ssue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine

(N) To accept payment for any property or nghts sold or otherwise disposed of or
dealt with by the Company, cither 1n cash, by instalments or otherwise, or n fully or
partly pawd-up shares of any company or corporation, with or without dcferred or
preferred or special nights  or resiricuons in respeci of dividend, repayment of
capital, voung or otherwise, or in debenwres or mortgage debenwres or debenture
stock, morigages or other securies of any company or corporation, or partly in one
mode and partly n another. and generally on such terms as the Company muy determune,
and to hold, disposc of or otherwise deal with any shares, stock or securiies so
acquired




(Or To enter nio any partnership or joini-purse arrangement or arrangement for
sharing profits, unmion of interests or co-operation with any company, firm or person
carrying on Or proposing to carry on any business within the objects of this Company,
and 1o acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the conwacts or habthues of, or the payment of
the dividends, nterest or capital of any shares, stock or secunties of and to
subsidise or otherwise assist any such company

(P) To establish or promote or concur in establishing or promoung any other company
whose objects shall include the acquisition and taking over of all or any of the
assets and habilines of this Company or the promoton of which shall be in any
manner calculaled to advance directly or indirectly the objects or interests of this
Company and to acquire and hold or dispose of shares, stock or secunues of and
guarantee the payment of the dividends, interest or capital of any shares, stock or
secunities (ssued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, habilities and transacuons of any person, firm or company carrying
on any business which this Company is authorised 1o carry on.

(R) To sell, improve, manage, develop, tum to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other rights n
or over, and tn any other manner deal with or dispose of the undenaking and all or
any of the property and assets for the ume being of the Company for such
consideranon as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the habilities of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a conwolling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or 1n any other manner.

(T} To distnibute among the members in specic any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
disitnbution amountng to a reduction of capitai be made except with the sanction (if
any) for the ume being required by law.

(U) To do all or any of the above things wn any part of the world, and either as
pnncipals, agents, trustees, contractors or otherwise, and either alone or 1n
conjunction with others, and either by or through agents, trustees, sub-contractors or
otherwise

(V) To do all such things as are incidental or conducive 10 the above objects or any
of them

And 1 s hereby declared that 1n the construction of this clause the word “company”
except where used in reference to the Company shall be deemed 1o include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether dommciled in Great Britain or elsewhere, and that the objecis specified 1n the
different paragraphs  of this clause shall, except where otherwise expressed therein,
be 1n nowise Iimted by reference 10 any other paragraph or the name of the Company,
but may be carnied out n as full and ample a manner and shall be construed 1n as wide
a sense as it cach of the said paragraphs defined the objecty of a scparate, distinet
and independent company

4 The habiluy of the members 1s limited

v 10, 00, OO |l Y o A A
5 The Company’s share capital is £34:6866 divided 1nto 40,000 shares of L1 each
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The shares n the ongmal or any increased capial may be divided nto several
classes, and there may be attached thereto respectively any preferenual, deferred or

other special nghts, privileges, condiions or restncttons as to dividend, capial,
voting or otherwise




We, the subscnibers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Menmorandum, and we agree 1o take the number of shares shown
OpposIle our respective names

Name Addresses and Descripnon Number of Shares taken
Of Subscnibers by each subscriber
Combined Nominees Limuted, ONE

16-26 Banner Street,
London EC1Y 8QE

Combined Secretanal Services Limited, ONE
16-26 Banner Street,
London EC1Y 8QE

...............................................................................................................................

Dated the 24th day of Sepiember 1992

Wiiness to the above Signatures

B R Millar,
110 Whitchurch Road,
Cardiff CF4 3L.Y




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

LEGACY FOR LONDON LIMITED*

PRELIMINARY

l.(a)  Subject as hercinafter provided, the regulations contzined in Table A of the
Compames (Tables A to F) (Amendment) Regulations 1985 (heremafler referred to
as "Table A"), and made pursuant to the provisions of the Compames Act
(hercinaficr referred to as "The Act”) shall apply to the Company

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not apply o
the Company

{c}  The expressions “relevant securities” and "cquity securities”, wheresoever appeanng
herein, shall bear the meanings ascribed to them by the Act

SHARES

2(a)  Subject to the provisions of Table A and to the following provisions of these
Anticles, the Directors shall have authonty to exercise any power of the Company to
offer, allot or otherwise disposc of any shares m the Company, or any relevant
securities, 10 such persons, at such times and gencrally on such terms and conditions
as they tlunk proper provided that {(insofar as the Company in General Meeting shall
not have vaned, renewed or revoked the said authornity}

(1) The Dircctors shall not be authortsed to make any offer or allotment of shares in the
Company, or grant any nght to subscribe for, or to convert any secunities into, shares
mn the Company 1f such allotment, or an allotment in pursuance of such offer or nght,
would or might result in the aggregate of the shares or stock in 1ssue exceeding, n
nonnnal value, the amount of the Authorised Sharc Capital of the Company for the
time being, and such linutation shall determine the maximum amount of the reles ant
securities which at any time remain to be allotted by the Directors hereunder

() The period within which the said authonty to allot relevant secunties may be
cxeraised shall be himited to five years, commencing upon the date of the
incorporation of the Company

+ The name of the company was changed to LEGACY FOR LONDON LIMITED by
Special Resolution passed on 20 August 2008




(b) Any offer or agreement in respect of relevant securines, which 1s made pnor
to the expiranon of such authority and in all other respects within the terms
of such authonty, shall be authonsed 1o be made, nowwithstanding that such
offer or agreement would or mght require relevant securities to be allotted
after the expiration of such authonty and, accordingly, the Directors may at
any time allot any relevant secunues in pursuance of such offer or agreement

(¢) The authority conferred upon the Directors 1o allot relevant secunties may at
any time, by Ordinary Resolution of the Company in General Meeting, be revoked,
varied or renewed (whether or not 1t has been previously renewed hereunder) for
a further penod not exceeding five years

3 Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment
of equity secunties by the Company. The shares comprised in the minal allotment by
the Company shall be at the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resolution of the Company 1n
General Meeting, any relevant securities shall, before they are allotted on any terms
to any person, be first offered on the same or more favourable terms to each person
who holds shares in the Company wn the proportion which is, as nearly as practicable,
equal to the proportion in nominal value held by him of the aggregate of such shares

1n issue

Such offer shall be made by notce in writing specifying the number of shares offered
and the penod, being not less than twenty one days, within which the offer, if not
accepted, will be deemed to have been declined After the expiration of such period,
or on receipt of notice of the acceptance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such secunties as have not been
taken up in such manner as they think proper. The Directors may, 1n like manner,
dispose of any such securines as aforesaid, which by reason of the proporion borne
by them to the number of persons entitled to such offer as aforesatrd or by reason of
any other difficulty in apportioning the same, cannot in the opinion of the Directors
be conveniently offered 1n the manner heremnbefore provided.

4 (a) No share shall be 15sued at a discount.
(b) The Company shall not have power to Issue share warrants to bearer,

(c) Any wvitaton to the pubhc to subscribe for any shares or debentures of the
Company 1s prohibited

5. Subject 1o the provisions of Part V of the Act-

(a) The Company may purchase any of 11s own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged 10 purchase
its own shares shall be authonsed by Special Resolution of the Company in General
Meeting before the Company eniers into the contract

(b) The Company shall be authonised, in respect of the redemption or purchase of any
of 1ts own shares, 10 give such financial assisiance, or to make such payments out of
capital as may be permussible in accordance with the Act, provided that any such
assistance or payment shall first be approved by Special Resolution of the Company n
General Meeting

LIEN

6 [n regulanon 8§ of Tuble A, the words "(not being a fully pad share)” shall be
omuticd The Company shall have 4 first and paramount lien on all shares standing
registered 1n the name of any person (whether he be the sole registered holder thereof
or one of two or more jont holders) for all moncys presently payable by hun or s
estate to the Company




TRANSFER OF SHARES

7 The Directors may, in their absolute discreuon and without assigning any reason
therefor, decline to register any transfer of any share, whether or not 1t 1s a fully
paid share

PROCEEDINGS AT GENERAL MEETINGS

8 All business shall be deemed special that 15 tansacted at an exwaordinary general
meeung, and also all that 1s transacied at an annual general meeung, with (the
exception of declanng a dividend, the consideranon of the accounts, balance sheets,
and the reports of the directors and auditors, the elecuon of directors 1n the place
of those reunng and the appointment of, and the fixing of the remuneration of, the
auduors. In regutation 38 of Table A, immediately after the words “place of the
meeting and” there shall be inserted the words "in the case of special business”.

9. At the end of regulation 38 of Table A there shall be inserted the following: “In
every notice of a general meeung there shall appear the statement referred to n
Section 372(3) of the Act, in relation to the right of members to appoint proxies”

10 (a) No business shali be transacted at any Meeting unless a quorum 1s present Two
members enutled to attend at that Meeting, present in person, or by proxy or (in the
case of a corporauon) a duly authorised representative shall be a2 quorum. At the end
of regulation 41 of Table A there shall be inserted the following: "If within half an
hour from the ume appointed for the holding of an adjoumed mecting a quorum 1s not
present, the members present shall be a quorum™.

(b} In regulanon 59 of Table A, the second sentence shall be orutied

P
11 Subject to the provisions of the Act, a resolution in writing signed by all the
members for the ume being enntled to receive nouce of and 1o aitend and vote at
general meetings (or being corporations by their respective representatives) shall be
as vald and effective as if the same had been passed at a general meeting of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12, The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companies 1n accordance with section 10 of the Act. The Directors
may appoint a person who i1s willing o act 1o be a Director, either to fill a vacancy
or as an additional Director

13 In addinon and without prejudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his
period of office Subject to the provisions of Table A and Section 303(2) of the Act,
the Company may by Ordinary Resolunon appoint a person who 1s willing to act to be a
Director erther w fill a vacancy or as an additional Director In regulation 38 of
Table A the words 'or a resolutton appointing a person as a Director’ shall be
omtted

14 The office of a Direcior shall be vacated 1f-

(a) he ccases 10 be a Director by wirtue of any provision of the Acts or he becomes
prohubued by law from being a4 Direcior, or

(b) hc becomes bankrupt or makes any arrangement or composition with his creditors
generally or

() he 15, or may be, suffering from mental disorder and, in relanion thereto, he 1s
admiicd to hospial for weatment or uan order i1s made by any court having
Junsdicuon n - maners  concerning  mental  disorder for his  detenuon or for the
appoiniment of a4 receiver, curator bonis or other person 1o exercise powers with
respect 1o has propercty or affirs,




(d) he resigns his office by notice to the Company
PROCEEDINGS OF DIRECTORS

I15(@) If and so long as there shall be one Director only he shall be enutled to
exercise all the powers and shall cary out all the dutics assigned to Directors and
the provisions of these Arucles and the regulauons of Table A shall be construed

accordingly.

(b} In regulation 64 of Table A for the word "two" there shall be substututed the word
"one" and in the first sentence of regulanon 89 of Table A for the word "two" there
shall be substituted the word “one”

16. An appointment or removal of an alternate Director may be effected at any time by
notice 1 wnung to the Company given by his appointor An altemate Director may
also be removed from his office by not less than twenty four hours’ notice in wiiting
to the Company and 10 the appointor given by a majonty of his co-Dwectors This
Arucle shall have effect n substitution for regulation 68 of Table A which shall not

apply to the Company
BORROWING POWERS

17 The Directors may exercise all the powers of the Company to borrow money and 1o
mortgage or charge s undertaking, property and uncalled capital, or any part
thereof, and, subject to Section 80 of the Act, to 1ssue debentures, debenture stock
and other securties whether outnght or as security for any debt, hLabilty or
obligation of the Company or of any third party.

DIRECTORS’ INTERESTS

18. A Director may vote 1n respect of any contract or arrangement 1n which he, or any
person with whom he is connected, is interested and be counted i1n the quorum present
at any meeting of the Directors or, if otherwise so enutled, at any General Meeting
of the Company at which any such contract or arrangement 15 proposed or considered,
and if he shall so vote, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to 98 inclusive of Table A, which regulations shall
vot apply to the Company

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addiion to such
indemnity as 1s contained in regulanon 118 of Table A, every Director, Secretary or
other officer of the Company shall be enuutled to be indemnified out of the assets of
the Company against all losses or habihues incurred by him i or about the
execution and discharge of the duues of s office

SECRETARY

20 The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act




................................................................................................................

Combined Nominees Limuted,
16-26 Banner Street,
London EC1Y 8QE.

Combined Secretarial Services Limited,
16-26 Banner Street,
London EC1Y 8QE.

Dated the 24th day of September 1992

Wiiness to the above Signatures:

B.R. Miilar,
110 Whitchurch Road,
Cardiff CF4 3LY




ETS FACIL S MANAG IVOOTE
Company Number 2752154

Resolution of the above Company in writing by all the Members for the time being entitled
to receive notice of and to attend and vote at General Meetings {or in tho case of corporations

by their duly authorised representatives) passed pursuant to the Axticles of Association of the
Company aud Section 331A of the Companies Act 1985 and all othcr powers in that bebalf.

RESOLUTION

That the pame of the Company be changed to "Symonds' Group Limited”

|

" [
DATED Jer_ M9,
C"‘r‘i*‘ed to be & ¥ e
‘ﬁjéﬂ/c\ c‘l'Y’lich‘d A
& 72
SIGNED - 0 /é’ﬁ
MO™, & Truc |
o Mm/épwl B2
~For and on of
Encrgy aud Techoical Services Group pic
HPMESR

023093




SYM LIMITED - VIS LG

MINUTES of the Extraordinary General Meeting of the Company held at 37-41 Old Queen
Street London SW11 9JA on 22 December 1998 at 4pm.

Those Present: I Sexton
(as a representative of Dalkia plc, the sole shareholder)

1 Mr Sexton was appointed Chairman of the Meeting.

2 The Chairman reported to the Meeting that consent had been duly given by the sole
member of the Company to the Meeting being heid at short notice to consider items
set out in the Notice of the Meeting.

3 The following Resolutions were passed as Ordinary Resolutions of the Company:-

ORDINARY RESOLUTION

3.1 THAT the share capital of the company be increased from 10,000 to
10,000,000 Ordinary shares by the creation of 9,990,000 Ordinary Shares of
£] each;

32  THAT in consideration for Dalkia plc reducing the loan due to 1t, from the
Company by £9,999,998, the Company shall 1ssue 9,999,998 £1 Ordinary
Shares from the increased share capital.

Each of the above Resolutions which were put to the meeting was declared carried.

4 There being no further business, the Chairman declared the meeting closed.

RS

Chairman

C WwindowATEMAS%'D98.DOC




