O e S e B e e e o

My
!
L

Please do not
wirfue in
this margin

Pleare complete
leqibly, preferably
in black type, oy
bokd block lettering

*ingert full
name of Company

t delete as D
approprizte Lrd
fL1

for registration of 8 company

COMPANIES FORM No. 12

Staivtory Declaration of compliance

wiith reéquirements on applic:

Pursuant to section 12{3) of the Companies Act 1985

e ]
To the Registrar of Companies For officia) use  For official use
(Address averleaf) T TN P ————
VoLl L2 73205
Mame of company P
» NORWER PROPERTY AND ESTLLE SERVI (JZS LIMITED 'i

a |
4 . |

,  RUPERT CAESAR "

of 11 ALDWIOR AVENUE, DIDSBEURY, MANCHESTER M20 CJL

o

r‘,f,g. /

do solemnly and sincerely declare that | am a tSeficitermmrageeinsheformatonshthoscompanyT ¢ ‘;’
[person named as cirestamer secretary of the company in the statement delivered to the registrar

under section 10(2)]1 and that a1t the requirements of the above Act in respect of the registration of the
above company and of matters pn,c,ﬂdw;t and incidental to it have been somplied with,

Ard | rnake this solemn dmldratmnm: ;c.ww_u_ml\; believing the sarna to be true and by virtue of the

?
provisions of the ..»1t;| tutcm; l>E-wc.lar,anuu'nrrs Act 1835
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the &l day of £ NJ deld’ f & / /‘
/ ' /
One thousand nine t;undrﬂd .an.dl , /’
Y » 4
befors me 45’:"'4'-'1 £ i ¢¢/:, “‘v"" “pe S
- . / /,J /
Ao anm<ss1(~4~|n=r'{ or tUathS op Ncnarv FulilicTor Uistlceof
the-Peaee-or-Solicitor having . the powers conferred on @
Commissioner for Gaths.
Presentor's name address and For official Usp ) 5
referance {if any): New Companies Section sehoxreeL25L TOOM, }
e v g e I
Rupert Caesan COMPANIES HOUSE ;
11 Aldwick Avenue d T ‘
R b O APR
Didsbury {0 APRI
Manchester  M20 0JL il s
A3 DTN ]
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I COMPANIES FORM No. 10
ﬁg%[ Statement of first divectors
¥ and secretary and intended

situation of registered office

Please do nol Pursuant to section 10 of the Companies Act 1985
write in - - ‘
this rnargin

To the Registrar of Cormpanies
Flezse complete (Address overleaf - Mote 8) For official use
lagibly, profersbly
in lack type, or
baold bieck lettering I

4
Name of company v

« insert full rame . NORWEB PROPERTY AND ESTATE SERVICES LIMITED
of company

The intended situation of the registered office of the company on incorporation is as stated below
3

TALBOT ROAD
MANCHESTER

l 7 Postcode | M16 0OHQ

if the memorandurn is delivered by an agent for the subscribers of the
mernorandum pleage marl ‘X'in the box opposite and insert
the agent’s name and address below

AMECEE

Postcode i

Nurnber of continuation sheets attached (see note 1)

Presentor's nama address and For official Use
reference (if any): Genarat Saction Post raom

L1 L “UNIGI’IHHI-HIII

e ANIES HOLSE
10 APR 1989
Il 7]

B

,,...-nn-u--ennr

Bupert Caesar

11 Aldwick Avenue
Didsbury

Manchester M20 0L




The namels) an-l particulass of the person who is, or the parsans who are, 1o be the first director or
directors of the company (note 2) are a5 w»!luws:

Name (note 3} Nopweb Electricity ple Business occupation

(Reg'd No 2268727)

Previous narne(s) (note 3) Nationality

Address (noto 8) Talbot Reoad, Manchester UK registerad company

Pasteade an DHQ (note B} ine 17.6,88

Date of hirth (where applicable)

Other directorships 1
e ||
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,

+ unter particulars
of othar
ciractorships

held or previously
held {see note 5)

if this space Is
irsufficient use a
continuation sheet,

I consent to get, 36 iuwh nr,c;i the campany named on page . //
| Signature 5/5 £ J ’Z% ' ‘ Ao (Authorised Signatory) Date & Uﬂ ’,4 ‘['--'?'j’ﬂl, A ’
!

| ‘Name (note 3) North West Blectricity plc Business occupation p
i (Reg'd 2268728) ‘ /

Previous name(s) {note 3) Nationality //

Address (incte 4] Talbot Boad, Memchester UK registered comparny {

Date of birth (where applicable)
Postcode | M16 OHO inote 8 Inc. 17.5.88
Other directorships t
/
:‘/I

| consent ta acy as Sjircac:ttnr' of the company named on page ) £ . .
; Signature /ﬂﬁ)’")'f P (Authorised Signatory) Date gl !(,' ?""‘"’f‘[ et ‘E}'
i
‘ MName {note 3 Business vocupation
; Pravious namels) {note 3} Nationality
a Ackdress (note 4)

Date of birth (where applicabla)
Postcade [note 6)

Other directorships T
e —— =

i consent to act as director of the cormpany named on page 1

| Slgnature Date -

[ R
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The namels) and particulars of the person who is, or the persons whe are,to be the first secretary, or jrint

sacretaries, of the company are as follows:

ey

T R

Ll

MNare [notes 3 & 7) Rupert Caesar

Previous name(s) {note 3)

Address (notes 4 & 7) 11

Aldwick Avenue, Didsbury, Manchester

Postcode | M20 0JL
| consent to act as secretary of the company named on page 1
- i /./
- ey’ - /
(ﬂ “::::,,.— «""‘5""’ /> — // PR
e ,', d o - . - .
Signature e W 7 ’z S e Date 2 gy 55.“_¢--¢!f AT D
AR, 1 MapnEE .
[ /
Mame (notes 3 & 7)
Previous name(s) (note 3) .
- Adoiass (notes 4 & 7)
Posteode
1 consent to act as secretary of the company named on page 1
Signature Date
/” o //, P ’,,.- P g
"/’ /,a’ /,f’ //,.f -
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v e - e o -~ e
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- - f’/ ’
Signed ' Date
Signed Date
Signed Bate
Signed Date j
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NORWESR PROPERTY AND ESTATE 8 tRVICES LIMITED
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1. The Com@pany" s name 18 MORWEE PROPERTY AND RSTATE SERVIC LS '.'.]F;;'iI’l']EiD ,
/"/
2. The Company is a private campany . /"
4
4
- ' . . ) 4
3. The c;ucmnpam.;sr‘ ¢ registered of fice 18 O be situated in Fngland and
Wales.
4., The company 'g phjects are:”

(1) To carry On buginess &8 pa:r:rjpfenﬂ::r,ll..azml and estate OWNEIS,
puilders, house and estate agents, to build, construct,
maintain, alter, enlarge: pull down and remove or replace any
puildings., houses, tfactories, offices, works, wharis, roads,

X railways; tramways machinery, angines, wa 11z, fences, bhanks s
damg, sluices ar waten courses and to clear gites for the same
and o work, manage and control the same and to caryy on any
other business which may seem to the Uompaiy capable of being
«c-.cmven:i.va\:.m:'.i.j;" carried on in connection with the above O
caleulated dirsetly ox indirectly to enhance the value of or
render More ]pn:x:-c)ifilﬁ:.'a.‘l:n‘lua-. any of the l:'.ompmn.y' g property.

(2) To carny on all or any of the businesses of developers of and
dealexrs im 1and, property, pankexs, £ inanclers, factors, debt

¢ ’,4--"""""“-- - collectors, dealexrs in gecurities, underwriiers, irsurers,
‘ rd h‘\ 2N wrokers of any kind.
o # ‘\ o \
ig W ”lﬁﬁ]'% {5 To acguire {whethexr by purchase, lease, concession, grant,
't 1 A s hire o otherwise), establish, develop, exploit, operate and

paintain land, any €
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licences,

claims,
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(5)

v

(6)

v

{7)

(8)

- (9

(10}

any real propexty and any estaté ox interest in such property,
including without limitation any lands, buildings,
installations, structures, servitudes, easements, rights,
privileges and concessions and wayleaves and to use, exploit
and develop the same.

To insure by any means the Company shall think fif any
property, asset, matter or inberes? &5 against any potential
liability or loss of the Company or of any other pexrson and
the life or health of any person for the benefit of the
Company.

To borrow or raise money or secure or discharge any debt or
obligaticih (whether of the Company or of any other persomn) in
such manner as the Company thinks fit aad in particular (but
without prejudice to the generality of the foregoing) by the
creation or issue, upon such texms as to priority or otherwise
as the Company thinks £it, of securities of any kind or
mortgages or charges (Ffixed or £loating) founded ox based upon
all or any part of the undertaking, property, assets and
rights (present and future) of the Company, including its
wnealled capital, or withcut any such security; and to recedlve
money on deposit and advance payments with or without
allowance of interest therecm.

To carry on all or any of the businesses of manufacturers,
wholesalers, retailers and traders, whether genexally or in
relation to particular goods or commodities (including but not
limited to property of all descriptions and land)}, and te
develop, produce, research and undertake advortising,
publicity and premotional compaigns and competitions for
itself and other persomns, to undertake, promote and sponsor
any product, service, event, individual or publication which
in the opinion of the Company will promcte advance or
publicise any activity of the Company ox any of its
subsidiaries and gererally to carxy on the businesses of
public relations agents, publicity consultants and marketing
agents.

To accept securities of any person or eny property or interest
therein of whatzsever mnature in payment or part pavment for
any services rendeved or for any sale or supply made to, or
debt owing from, any such person.

To carry on all or anmy, of the businesses of purxchas:ding,
importing, genevating., transmitiing, transforming, converting,
distributing, sy ply-ng, experting and dealing in electricity
and all other forms of energy and products ox services
associated therewith.

To locate, establish, construct, equip, operate, use, manage,
maintain and design power stations (dncluding, without
limitation te the generality of the foregoding, coumbined heat
and power stations), trensforming, switching, conversion,
transmission and distribution facilities, cables, owverhead
lines, substations, switching stations, tunnels, cable
bridges, link boxes, telecommunications statlonz, masts,
aerials and dishes, fibre optic circults, satellites and
satellite microwave connectlons, heat pumps, plant and
equipment used for combined heat and power schemes, offices,




camputer centres, shops, dispensing machines for pre~payment
cards and other devices, showrooms, depots, factories,
workshops, works, plants, refineries, printing facilities,
warehouses and other storage fscilities {including but not
limited to facllities for sterage and disposal of preducts and
wvaste), training, education, training centres and display
centres, stands and show-houses, museums, testing premises,
laberatories, research stations, compressor stations, wehicle
parks, terminals, transport facilities, roads, grounds
landscaped and planted for screening or other amenity

“w cpurposes, structures, installatlons and facilities of all
kinds, whether for the purposes of the Company or for sale or
let@nhmm'mucmtMymmmmLﬂm:chmWMﬂmmtnm:mmm,mmr
perscon and to purchase or otherwise acquire, leuwse, charter
and take, licence oxr hire any of the same and to sell, lease,
licence, let on hire ur otherwise dispose of any of tne same
cm:mmmamwwﬂfmm:mmawmmmmmﬂmmlmrmu

(11} To do anything which a public electricity supplier is
empowerad or required to do under or by virtue of or under a
licence or other authorisaticn granted under current
Eleclricity Statutes and or any subsequent statutory
podifications or re-enactments or any statutory instruments
made thereunder or any statutory modifications or
re~enactments thereof.

(12)- To carry on all or any of the businesses of designers,
developers, manufacturesrs, constructors, installers, fitters,
layers, operators, users, inspectors, testers, maintainers,
repairers, reconditioners, servicers, improvers, enlargers,
alterers, protectors, coaters, replacers, removers, hirers,
suppliers, distributors, dmporters and exporters of and
dealers in cables, wires, meters, pylons, tracks, rails,
pipelines and any other plant, apparatus, equipment , systems
and things wsed in ceonmection with the tramsmission,
transformation, conversion, supply, distribution, control and
generation of electricity or any other forms of energy or with
exploring, prospecting and dealing in coal and other minerals,
petroleum, oil and other hydrecarbons, metals, natural and
other gases and chemicals and other products derived from or
connected with any of them, tools, machinexy, engineering and
other ecquipment, plants, components, accessories and supplies
of every description.

13 For the purposes of electricity supply, distribution and

communication, to install in, on, around, above or under any
premises or place and to operate, use, inspect, test,
maintain, repair, replace and remove cakles, lines, ducts,
transformers, switchgear (remotely controlled and othervise,
mﬁhhmhﬁbm;ﬁMestmmm),fmma,:bmuﬁ:hmﬂhmm
electricity service eguipment, meters and other devices for
measuring or controlling the quantity or quality of
electricity supplied, prepayment and debt payment devices,
items provided to afford access to, support, encase, ingulate,
protect from damage or tampering, the above mentioned itemns,
or to protect people and property from injury or damage,
through establishing and maintaining security arrangements ox
otherwise or to comply with any legal obligation and for other
purposes associated with the supply of slectricity and to
install all such things and appsratus aud items for the




(14)

b+ 1 3

(15)

{16}

(17) -

(18)

(19)

(20)

purposes of supplying, measuring and controlling heat, steam,
hot watex, light, air conditioning and refrigeration and for
associated purposes, including payment for these facilitles.
To carry on business as inventors, researchers and developers,
to conduct, promote and commlssion research and development in
connection with the businesses and activities of the Company
and its subsidiaries, to establish and maintain research
stations, laboratories, workshops, testing and proving grounds
and siltes, facilitiles and establishments and installations and
to exploit and torn to accoumt the results of any research and
development carried cut by or for it.

To carry on all or any of the businesses of and provide
services assoclated with surveyors, designers, architects,
builders, engineers (ineluding without limitation electrical,
mechanical, heating, ventilaticn, ecivil, chemical,
telecommunications, computer, and gas engineers), mechanics,
technicians, draughtsmen, decorators, caterers, kitchen
installers, shopfitters, inventors, researchers and trainers.

Tw enter into and carry inte effect any arvangement for a
partnership or joint working or joint venture :in business or
for the sharing of profits or for amalgamation with any other
person,

Ta carry on 2ll or any of the businesses of consultants,
researchers, advisers and providers of training services and
suppliers of management and persomnel services whether
generally or in respect of one or more of the types of
business or activity which the Company has power to carxy omn,
gnd to provide training and educational courses, instructdion
and materials, of every description for emplovees of the
Company and for other persons.

To provide or procure the provision of such facilities amd
services as may be necessary or desirable to forecast
elactricity/energy demand end teo satisfy such demand.

To acquire, (whether by purchase, lease, concession, grant,
hire or otherwise), charter, lease, take or let on hire,
operate, use, employ or turn to account, build, equip,
gervice, repair, maintain, supply, and deal in motor wvehicles,
rallway locomotives, wagons, trucks and vessels and craft of
any description, whether by land, air or water and any othex
means of transport and engineering plant and machinery, and
parts and accessories of all kinds of any of the same and to
carry on the businesses of storage contractgrs, freight
contractors, carriers by land, water and aiy of freight and
passengers, forwarding agents, shipping agents and agents of
auny other kind, ’

To carry on all or any of the businssses of vhalesalers,
retailers, traders, suppliers, distributerxrs, designens,
developers, manufacturers, imstallers, fitters, testers,
repalrers, maintainers, contractors, constructors, operators,
users, inspectort, reconditloners, servicers, improvers,
alterers, protectors, removexs, inventors, researchers,
hirers, replacexrs, importers and exporters of, and desalers in,



(21)

(22)

(23)

. (24)

(25)

alectrical appliances, systems, products and services used for
erargy conservation and efficiency, domestic, commexcial,
agricultural, industrizl, heusehold and general equipment,
furniture, fixturces, fittings and devices, and ell other kinds
of goods, equipmeini, wachinery, materials end installations.

fo invent, design, develop, construct, manufacture, prodice.
erect, assemble, test, alter,, install, maintain, repair,
renovate, refurbish, recondition, utilise, operate, managz,
purchase, sell, hire, hire-out, import, export, supply and
otherwise deal in all kinds of equipment, apparatus, plant,
machinery, appliances, articles, furniture, things,
accessories, components, fittings, tools, materials,
substances, products, systems, computers, computer programs
and software which are required or likely to he required by
the Company for the purpcses of or in connection with any of
it's businesses ox by other persons or which im the opinicn of
the Company may be conveniently or advantageously dealt with
by the Company in connection or association with any of dits
objects or the objects of any of its subsidiaries.

To appoint and to enter into agreements ox arrangemoents with
any person to represent all or any of the Company, its
subsidiaries, the electricity industry or any part thereof, or
any other organisation or person at meetings of leocal,
national and internaticonal ozganisations and bodies concerned
with activities connected or associated with any of the
Lusinesses or activities of the Cowpany and its subsidiaries,
to provide sexrvices of all kinds to such organisations and
bodies and to negotiate and enter into local, natiorial and
international agreements and standards relating to matters of
concern or interest to the Company or its subsidliaries or
persons represented by or having dealings with the Company or
its subsidiaries.

To carry on all or any of the businesses of inventing,
researching, establishing, designing, develeping, maintaining,
and training as well as running, operating, managing,
supplying and dealing in data processing and information
retrieval systems, computers, computer programs and software,
computer bureaux and data bases, meter reading and credit
checking and to provide services, facilities and equipment

ancillary to or for use in connection »ith the same.

To apply for and take out, purchase or otherwise acquire any
patents, patent rights, invertions, secret processes, designs,
copyrights, trade marks, service marks, commercial names and
designations, know-how, formulae, licences, concessions and
the like (and any interest in any of them) and any exclusive
or non-exclusive or limited zdight to unse, and any secret or
other information as to, any lavention or secret process of
any kind and to use, exercise, develop, and grant licences in
respect of, and otherwise turn to account and deal with, the
propexrty, rights and information so acquired.

To carxry on as principal, agent or sub-contractor all or any
of the businesses of running, operating, managing, supplying
and dealing in systens for the conveyance by any means of
sounds, visual images, signals, and services, facilities and
equipnent ancillary to or for use in connection with such

systens.




(26) To carry en all or any of the businesses of exploring for,
mining, prospecting for, extracting, recovering and dealing in
coal and other minerals, petroleum, oil and otherx
hydrocarbons, metals, natural and other gases and chemicals
and cther products derived from or commected with any of
them.

(27)  To esteblish, design, acguire, produce, transmit, broadcast,
publish, print and reproduwce in any form whatsoevex
(including, without prejudice to the generality of the

~w -foregoing, visual or audible form and forms capable of beiug
used by or in connection with computers), and to accept, buy,
gell and supply and otherwise deal in brochures, manuals,
journals and periodicals, magazines, newspapers, books,
pictures, photographs, stationexy and other documents, sound
and wviswal recordings, tapes, microfilms, films and programmes

for radio, televisdion, cinema and other means of
communication, (including, without prejudice to the generality
of the foregoing, any forms of advertisement, publicity and
promotional material for the Company or it's subsidiaries).

{28) To enter into any guarantee, contract of indemnity ox
suretyship and in particulaxr (without prejudice to the
generality of the foregoing) to guarantee, support or secure,
with or without consideration, whether by personal obligatinn
or by mortgaging or charging all or any part of the

- undertaking, property and assets (present and future) and
uncalled capital of the Company or by both such methods cr in
any other manner, the performance of any contracts,
ohligations or commitments of, and the repaywent or payment oF
the principal amounts of and any premiums, interest, dividends
and other moneys payable on or in respect of any secCurities or
liabilities of, any person, including (without prejudice to
the generality of the foregoing) any company which is a
subsidiary or a helding company of the Company or another
subsidiary of a holding company of the Company or orherwlse
associated with the Company and whether or not any
consideration or advantage is received by the Company.

(29) To acquire by any means the whole or any part of the assets,
and to undertake the whole or any part of the lisbilities, of
any person carrying on or proposing to carry on any business
which the Company is acthorised to carry on or which can be
carried on in connection therewith, and teo acquire an interest
in, amalgamate ox enter into partnership or intoe any
errangement for sharing profits, or for ce-operation or for
mutual assistance, with any such person and to give or accept,
for any of the acts cr things aforessid or property acquired,
such congideration as the Company thinks f£it, including
without limitation, any shares, whether fully o partly paid
up, debentures, or other securities or rights.

(30} To subscribe for, underwrite, purchase or otherwise acquire,
and to held, and deal in, any shares, stocks, debentures,
bonds, notes and other securities, obligations and other
investments of any nature whatsoewver and any optiens or rights
in respect of them; and otherwise to invest and desl with the
roney and assets of the Company.
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(31)

(32)

o )

(33)

|

(34)

(35)

(38)

To carry on any other businesses or activities which the
directors consider is, or may be, capable of being carried on
directly or indirectly for "the benefit of the Jompany,

To advance, lemd or deposit money, and to give credit or
financial accommodation te any person on such terms as may lwa
thought fit by the Cempany and to render advice to any such
person,

To draw, make, accept, endorse, discount, negotiate, execute
and issue promilssory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or
transferable instruments.

To apply for, promote and obtain any Act of Parliament,
charter, privilege, concession, licence or authorisation of
any government, state, department or other authority
UmManimml,nmﬂmm&,lmmd,nmmmMmdcmwmmmmdmﬂ for
enabling the Company to carry any of 1ts objects into effect
orihr1mmemﬂmgzmy'ﬂftmaGmmmny%;pmmws(M'fm:effmndng
anly medification of the Company's constitution, or for any
other purpose which may seem sxpedicnt, and to oppose any
actions, steps, proceedings or applicatliens which may seem
calculated directly or indirectly to prejudice the interests
of the Company or of its members.

To enter dinto any arrangements with any governments, states,
departments or anthorities (international, national, local,
mmﬁﬁy&LmroﬂmmM&du|M'mwwmmmmaMﬁmhwmmpﬂdm;mr
persons, that may seem conducive to the Company's obiects ox
any of them, and to obtain from any such government, state,
department, authority, coxporation, company or perscon, any
charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable, and to
carry out, exercise, comply with and exploit, any such
charters, contracts, decrees, rights, privileges and
concessions,

To do all or any of the following, namely -

(A) to establish, provide, carry on, majintain, manage ,
support, purchase and contribute to any pension,
superannuation, retirement, redundancy, injury, death
benefit or insurance funds, trusts, schemes or policies
for the benefit of, and to give or procure the giving of
pensions, anmmuaities, allowances, gratuities, donaticms
emoluments, benefits of any description (whether in kind
or otherwise), incentives, bonuses, assistance (whether
financial ox otherwise) and accommodation and to provide
and maintain living accommodation, im all cases in such
manner and on such terms as the Company thinks fit to,
and to make paynents for or tewards the insurance of-

(i) any individuals who are or were at any time in

the employment of, or directors or offle rs of
{or held comparable or equivalent office in), or
acted as consultants or advisers to or agents
for -

(a) the Company or any company which is or was
its holding company or is or was a
subsidiary of the Compsny or any such
holding company; ox
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(37)

(39)

(40)

(o) any person to whoss business the Company
or any subsidiary of the Company is, in :
whole or in part, a successor directly or
indlrectly; or

(c) any person otherwise allied to or
associated with the Company;

(dLi) the spouses, widows, widowers, families and
dependents of any such individuals as aforesaid;
and

(B)  to establish, provide, carry on, maintain, manage, }
support and provide financial assistance to welfare,
sports and social facilities, associations, clubs, funds
and institutions which the Company considers likely to
benefit or further the interests of any of the
aforementioned individuals, svouses, widows, widowers,
Families and dependents.

Po establish, maintain, manage, support and contribute to any
schemes for the acquisition of shares in the Company or any
holding company by ‘or for the benefit of any individuals who
are or were at any time in the employment of, ox directors or
officers of, the Company or any company which is or was its
holding company or is or was a subsidiary of the Company or
any such holding company or any other company or formex
conpany connected or associated in any way with the Company or
with the whole or any part of its underteking, and to lend
money to any such individuals to enable them to acquire shares
in the Company or in its holding company and to establish,
maintain, manage and support {financially or othexwise) any
schemes for sharing profits of the Company or any other such
company s aforesaid with any such individuals,

To subgcribe or contribute (in cash or in kind) to, and %o
promote or spensor, any charitable, benevelent or useful
object of a public character or any cpject which mway in the
cpinion of the Company be likely directly cr indirectly to
further the interests of the Company, its emplovees or its
members .

To pay and discharge all or any expenses, costs and
disbursements, to pay commissions and to remunerate any person
for services rendered or to be rendered, in connection with
the formation, registraticn, promotion and flotation of the
Company and any company promoted by the Company and of and
incidental to any negotiations between promoters preliminazy
to the formation of the Company and the underwriting or
placing or issue at any time of any securities of the Company
or of any other pexson and also all costs and expenses of and
incidental to the acquisition by the Company of amy property
or assets and of and incidental to the accomplishment of all
or any formalities which the Company may think necessary ox
proper in copnection uith any of the matters aforessid.

Ta cease carrying on or wind vp any business or aectivity of
the Company and to cancel any registration of and to wind up
or procure the dissoluticn of the Company in any state ox
territory.




(41) To issue, allot and grant optilons over securities of the
Jompany for cash or otherwise or in payment or part payment
for any real or personal property or rights therein purchasac
or otherwise acquired by the Company cr any services renpdexed
te, or at the request of, or for the benefi. of, the Company
o as securiny for, or indemnity for, or towards satisfaction
of, any liabit'ity or obligation undertaken or agreed to be
undertaken by or for the benefit of the Company, or in
congideration of any obligation or for any other purpose.

(42)™ T procure the Company to be registered or recognised in any
part of the world.

(43)  To promote or comcur in promoting aay other company for the
purpose of acquiring all or any of the property or undertaking
any of the liabilities of the Comnany, or both, or of
undertaking any business or operations which may appear likely
to assist or benefit the Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares, debentures, obligations
or other securities of any such company.

(44 To dizpose by any means of the whole or any part of the assets
of the Company or of any interest therein.

(45} To distribute in specie or otherwise by way of dividends or
bonus or reduction of capdtal all or any of the property or
assets of the Company among its members, and particularly, but
without prejudice to the generality of the foregoing,
securities of any other company formed to take ovexr the wvhole
or any part of the assets or liabilities of the Company tr any
proceeds of sale or cther disposal of any property or assets
of the Company,

(46) To do all or any of the above things in any part of the world,
and either as principal, agent, trushtee, contractor or
otherwise, and either alone or in conjunction with others, and
either by or throogh agents, Trustees, sub-contractors,
subsidiaries or otherwise.

{(47) To do all such other things as may he deemed, or as the
Company considexrs, incidental cr conducive to the attalnment
of the above objects or any of them,

(48) AND IT IS HEREBY DECLARED that in this clause:-

(a) unless the context otherwise requires, words im the
singular include the plural and wvice versa;

{b) unless the context otherwise requires, & reference to a
person includes a refarence to a company, and a
refference to a persom or company includes a reference to
a firm, partnership, corporation, govermment ox other
authority (municipal, local or otherwise), undertaking,
organlisation, association, statutory, public or otherx
hody and any other legeal entity, whether resident,
cdemicllied or situated in the United Xingdom ox
elsewhere;
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. (c) ‘erences to "other” and "otherwise" shall not he
construed ejusden generis where a wider construction is

possible;

(d)  the words "and" and "or" shall mear "and/or";

(&) the words "associated companies” shall mean any two o
nore companies if one bhas control of the other ar
others, or any person has control of both or all of
them;

Ay -

(£)  the words "subsidiaxry" (except in paragraph (h) helow)
and "holding company" have the same meaning as in
section 736 of the Companies Act 19835 or any statutory
modification or re-enactment of it:

(g)  the words "securities" shall include any fully, partly
or nil paid or no par value share, stock, unit,
debenture or loan stock, desposit receipt, bill, note,
warrant, coupon, cight to subscribe Oxr convert, or
similar right or ebligation; ’

(h) <he ocbjects specified in each of the foregoing
paragrapns of this cleuse shall be separate and distinct
objects of the Company and accordingly shall not be in
any way limited or restricted (except so far as

. otherwise expressly stated in any paragraph} by
reference to or inference from the terms of any other
paragraph on the ordsr ia which the raragraphs occur or
the name of the Company, and none of the paragraphs
shall be deened mercly subsidiary o incidental to any
other paragraph. )

5. The liability cf the membars is liuited. o
o
G, The share capital of the Company is £102 00, divided into U@é/ﬂhmdred
shares of £:.00 each. 4
/

o
”
-“’
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WE, the subscribers to this memorandum of association, wish to be
formed into & company pursuant %o this mzmorandum and ve agree to

take the number of share shown opposite our respective names.

Names and addresses
of subscribers

Mumber of shanres taken
o |
by each}ﬁﬁdxuxtiber
I

4
e
!
ﬁ"" P
/ )’ Pl_),,1;,4-_,,;~,-<E.»;,—-~..,
1. For and on behalf of one
North West Electricity PLC
Talbot Road
Manchester W16 O0HQ g
7
./ﬁ‘,
.’f:'*
t’/
! , /"7
VI By i R
t‘ /I / l’z / 1‘/‘“ ('/ ‘:‘L/ ﬁk"‘(/’]u—"“‘“
N i g s e
* 1)
2. For and on behalf of one
Norweb Eiectricity PLC )
Talbot Reoad e
. g - F ”'
Manchestexr M1i6 OHQ Ve
/”’
/’/
- . Total Shares Taken TWO
s aff ') , =
Dated Seed YT 1989 _.—j’,::;r;u
4 /. J’L’f -~ /2\ /;’
Witness to the above signatures:— f }leﬂfJﬁ_L p h\
? -y 7 i VA
/ A (5
/ \ - o’ h

Julian Carten

% Tdchfield Road
Radelif
Manchestexn

M26 OLZ
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCTATICN OF

NORWED PROPERTY AND ESTATE SERVICES LIMITED g

| I?’;j
PRELIMINARY

1. (a) The Regulations contained in Table 4 in the Schedule to the
Companies (Tables A to F) Regulations 1985 as awended by the Companies
(Tables A to T) (Amendment) Regulations 1983 (such Table bein hereinafter
czlled "Table 4&") shall apply to the Company save in s¢ far as rhey are
exeluded or varied hereby and such Regulations (save as so excluded or

varied) and the Articles hersimafter contained shall be the regulations of
the Company.

(b) In these Awticles the expression "the Act" means the Companies Act
1985, but so that any reference In these 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 'E)I?l SHARLS

2. (a) Shares which are comprised in the authorised but unigsued share
capital of the Company shall be under the control of the Directors whe may
(subject to Section B0 and &3 of the Act and to paragraphs (b) and (¢)
below) allot, grant options over or otherwise dispose of the same, to such
persong, on such terms and in such manner as they think f£it.

(b) The Dixectors are generally and unconditionally authovised for the
purpeses of Section 80 of the Act, te exercise any power of the Company to
armmzmdgmmmaﬂgmm1m'mm$mIMaﬁmrm:mmwmm:mmmﬂtﬂm:mMQSMnesof
the Company up te the amount of the authorised share capital with which the
Jompany is incorporated at any time or times during the periocd of five years
from the date of incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that period,
The authority hereby given may at any time {subject to the said Section 80)
be-renewed, revoked or varied by Ordinary Resolution of the Company in
eneral Meeting.

{¢) The Directors are empowered to allot and grant rights to subscribe
for or convert securities into shares of the Company pursuant to the
authority conferred under paragraph (b) above as if Section 89(1) of the Act
did not apply. This power shall enable the Directors so to allot and grant
rights to subscribe for or convert gsecurities into shares of the Company
after its expiry in pursuance of an offer or agreement so to do made by the
Company before its expiry.

(d) BSave as authorised by the Act, the Company shall not give, whether
direetly vr indirectly, any financial agsistance (as defined in Section
152(1) (a) of the Act) for any such purpose as is specified in Section 131 of
the Act.

[ M

(e} Save as permltted by Section 101(2) of the Act, no shares of the
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Company shall he allotted except as paild up at least as to one quarter of
thelr nominal value and the whole of any premium,

SHARES

3. The lisbility of amy Mewber in default in respect 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
Company by reascn uf such non-payrent”,

GENERAL MEETINGS 2D -RESOLUTIONS

4. (a) A notice convening a General Meeting shall be required to specify
the general mature of the business to be transacted cnly in the case of
special business and Clause 38 in Table A shall be medified zccordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the
provisions of Seetion 372(3) of the Act as to giving information to Members
in regard to their right to appoint proxiles; and notices of and other
communications relating to any Generxal Meeting which any Member is entitled
to receive shall be sent to the Directors and to the Anditors for the time
being of the Company.

5. (a) Clause 40 in Table & shall ba read and censtrued as 1f the words
"at the time when the Meeting proceeds to business" were added at the end of
the first sentence.

(b) If a quorum is not present within half an hour from the time
appointed for a Gemeral Mesting the General Meeting shall stand adjourned to
the zame 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 Directeors may determine; and 17
at the adjourned General Meeting a quorum is not present within half an hour
from the time approinted therefor such adjourned General Meeting shall he
dissolved.

{(¢) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

C

6. (a) Clause 64 in Table 4 shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors
may bhe determined from time to time by Ordinary Resclution i~ General
Meeting of the Company. Subject to and in default of any such determination
there shall be no maximum number of Directors and che mindimim number of
Drectors shall be two.

{c) The Directers shall not be required to retire by rotation and
Clauses 73 to B0 (dnclusive) in Table A shall not apply to the Company.

(d} No person shall be appointed a Director at any General Meeting
unless elthex:~




.

: (1) he is recommended by the DHirectors; or

{ii) not less than fourteen nor more than thirty-five cleax days
Mﬂum=MMamﬂﬂzmpﬁnmmiﬂm'ﬁm(MmamIMmmim%:mmmm:mmmMmdhwe1
Member qualified to vote at the General Meeting has been given to the
hmmmwwMEﬂm=hmmmmmmtnpmmmmaﬁmmlmmmm:&mzmpﬁmmmmh.mmﬁﬂmr
with netice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Gon%mnqumxy“by (edinacy
Resolution in Gemeral Meeting appoint any person who is willing to act to be
a Director , eitf#% to £4ill a vacancy or &s an additicnal Director.

(£f) The Directors may appoint a person who is willing to act to be &
Director, either to £ill a vacancy ox as an additional Director, provided
that the appointment does mot cause the number of Directoxs to exceed any
mmhmr&MmmﬁmmiMnamxm&mmswmm]wmmwmﬁLUﬂaﬁmmzmatmammdmm
number of Directors and for the time being in force.

o

EORROWING POWERS

7. The Directors may exercise all the powers of the Company to borrcw money
without limit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any secunity convertible into shares)
to Section 80 of the Act to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities whether
oumimmwm:masmmmﬂw:&memyd@hgZH@M&Mwwm:Nﬂiymﬁmﬁﬁfﬂmwmmpmw
or of any third party.

ALTERNATE DIRECIGRS

&. (a) An alternate virector shall not be entitled as such to receive any
remuneraticon from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct,
and the first sentence of Clause 66 in mable 4 shall be modified
accordingly.

{(b) A Dizector, or any such other person as is mentioned im Clause 65
in Table A, may act as an alternate Director to represent moxre than one
Jirector, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every
Iirector whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining
whether a quorws is present.

DISQUALIFICATION OF DIRECTORE

9, The office of a Directox shall be vacated if he becomes incapable by
reason of illness or injuxry of managing and administexing his propasrty and
affsirs, and also, where he is transferred from the position which he held
on sppointment as a director ox where he ceases (for any reason) to be in
the employ of Norwek or 1t's successors and Clause 81 in Table A shall be
medified accordingly.

GRATUITIES AND PENSIONS

10. {a) The Directoxrs may exercise the powers of the Company conferrved by
Clause 4(36) of the Memorandwn of Association of the Company and shall be
antitled to retaim any beneflts received by them or any of them by reason of
the exsrcise of any such powers.

(5) Clause &7 in Table A shall not apply to the Company.




PROCEEDINGS OF DIRECTORS
11l. (a) A Director may wvote, at any meeting of the Directors or of any
sonmittee of the Directers, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and in relation to
any such resolution as aforesald he shall (whether or not he shall vote on
mm=mmm}b@tmhmlmmmemmmmtincmhm&mim;ﬁm:mummawmﬁmm|M:ﬂm
maeting.
- Y

{(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the

Company.

INDEMNILTY

12. (a) Every Director or other officer of the Company shall be indenmified
out of the assets of the Company against all losses or iiabilities which he
may sustain, or incur in or about the execution of the duties of his cffice
or otherwise in relation therete, including any liability incurred by him iIn
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 undex Section 144 er Section 727 of the Act iIn which rellef is
granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune wvhich may happem to or be incurred
by the Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Secticn 310 of the Act.

(b) Clause 118 din Table 4 shall not apply te the Company.
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NORWEB PROPERTY AND ESTATE SERVICES LIMITER

Names and addresses of

subscribers

e | L
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1. For and on behalf of

North West Electricity PLO

Talbot Roed

Manchester  M1é6 O0HQ

4 /?' f - r[-;{""f;;? AE'-?'
WA e~
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2. For and on behalf of
Norwel ﬁ]ecf:1c:tv PLC
Talbot: Road
Manchester WM16 OHQ

Dated thEw?u) day of - 1%&“/ 1989

Witness to the sabove Signatures:—

H/SEC/RET.10/19/1
29 March 19E9
BE/EB
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fmgr f" |
/ﬂ:)- ______ Zf"- > 4 y’( o
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Julian Carter

2 Lichfield Road
Radcliffe
Manchester M26 0LE
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CERTIFICATE OF INCORPORATION
GF A PRIVATE LIMITED COMPANY

No, 2373209

i hereby certify that

NORWEB PROPERTY AND ESTATE SERVICES LIMITED

hathhsdayﬁnuumpmmﬂ&d under the Companies Act 1985 as

a|WHV?HPIWUHIDHMW'JJN1thdith@'(dMthMTViﬁ limited.

(ﬂvmwmﬂmkmlﬂylnnwﬂattWEthnpanMﬁIWmmBWHﬁuntJﬁkﬂf

Cardiff the 18 APRIL 1989

?E*;.-:
oot -
7‘{ i lC"”
'F:- . )

an authorised officer
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RESOLUTION

---------------------

237173 2 205"

The Companies Act 1985

COMEANY, LIMITED BY SHARES

SPECIAL RESOLUTION

of

NORWEE EFROPEELY AND ESTATE SERVICES LIMLTED

No.o of Company 2373209

At an extraordlnary gensral meeting of the company duly convened

and held on 5 December 1989, the followlng resolution was duly passed

ag a speclal resolution:

That, the company heving estisfied the provisions of Section 252
of the Compsnies Act 1985 relating to dn:mant conpanies, the
company be ewempt from the obllgation to appolnt audltors as

ctherwlise rvequired by Section 384 of that Act.

. ﬂ W.Er’lﬂmn.;'s"';adllfé:f'
| ~ 9 DECIog9
M " ) ‘?;? [
\ /( “ ’ ~\ e
”haitmmn .ﬁ\ .fy.,.<‘ f:f...-(A‘L Littleton)
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B e ]
A -
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’ THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESQLUTIONS
ar
' NORWER PROPERTY AND ESTATE SERVICES LIMITETD

No of Company 2373209

By written resolutions of the company dated 22 Auvgust 1990 and in accordance

with Section 38lA of the Companies Act 1985 (as amended by the Companies Act

i 198%) the following were duly passed a5 separate "elective resolutions':
|
1. "That in accordance with Sectieon 366A of the Companies Act 1985 (as

amended by the Comwpanies Act 1989) the company dispenses with the
cbligaticn to held annual general meetings as otherwise required by

Saction 366 of the sald 1985 dct”.

2. "That in accordance with Section 252 of the Companies Act: 1985 (as
1
anended by the Companies Act 198%) the cowpany dispenses with the
obligation to lay annual accounts and rxeports, before the company in
| general meeting, as otherwise required by Section 241 of the said
1985 Act as amended”.
ﬂr gl
/ /
f}IL/ ,?f? f / / / ,a,.q ];N“ 'fﬁlﬂp,\
J A / il / '3‘ \
Chairmmn..&}.“( /{f /li ,fﬂL-«ﬂ??»4A L Littleton) W™,
:.'l -------- Jf ) ) ‘“‘"khnﬂya“ |
M’ T r.,-_-—v R -“ g M 1599 [ '
’L:‘ﬂ,—- (/ o a',"__ A ™ “"-‘- o .
SECTRLALY v oo sln oo s s C T (R Caesar) ??igp? Ei;EEE EE,
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SFC.96/03
2” August 1990
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Norweb P’i“ifiu]:«f{g‘ftyyr and Estate Services Limited

"

\ Secretary - J Carter

Y
\
Registered Office - Talbot Road Maru:heas;:ﬁrnr M16 OHQ
Regisiared th:n;’ - 2373208 (England) i
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SPECIAL RESOLDTION PASSED AT THR MERTING OF THE MEMBERS OF
RORWEB PROPERTI ARD ESTAIE SERVICES LIMITEL
ON THURSDAY, 26 MARCI 1992

(i) It was RESOLVED that

the object of the Compeny as specified in the objects clause of the
Meworandum of Associstion be amended, by the incliusion of the
paragraph below as object 3 and the sequential renumbering of all

y subsequent objectss-

t Ohject 3

“lo undertake er enter into investments of whatever nature, inaluding
but not limited to preoperey, land, equity, debentures and other loan
stocks, gllts and currveney and to dispose of such investment whenever
and however the Board think fit for the bemefit of the Company . "

F—
,--ku--‘-f::-5..,s.|.

ettt

) “\ .
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J Carter
Secretary

p By il o
. n
& '\’ ey i i ant “
1 oy 2 » H
) ooty 1 u‘l ‘; :
» 3
'
A “o
. TR T Ty e ‘.'.




g

o b e M . cf
!I!IIi!iﬁi’iiIII!! III!!ll”!iﬂiﬁgiI ..! l i !i!!:mnmmaiﬂ!! !! iiil !ﬁi? iIIii|!iIEi!iIlEillin-!t!zmumsll!ﬁ! Ilmi-imsilmzz

Lirmitec

Norweb Property and Estaie Services

Secretary - J Carnter

Registered Gffice - Talbot Road Manchester M16 0HQ
Registerad No - 2373208 (B nu;ll.amu.ll
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RESOLUTION PASSED AT THE MEETING OF THE BOARD OF NORWEB FROFPERTY AND
ESTATES LIMITED HELD AT MANCHESTER ON THURSDAY THE 26TH DAY CF MARCH 1992

It was

RESOLVED that

BDO Binder Hamlyn of Secottish Provident House, 53 Brown Street, Manchaotenr,
M2 2AU be and are hereby appointed as the Company's Audirors.

-----

.....

J Carter
Secretary
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Hotice of inecrease

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company Number

2173209

Mame of company

NORWER PROPERTY AND ESTATE SERVICES LIMITED

gives notice in accordance with saction 123 of the above Act that by
resolution of the company dated 26 March 1992 the nominal capital of
the company has been increased by £4999900. 00 beyond the registered
capital of £100.00.

A copy of the resolution authorising the increase is attached.

The conditions (eg voting vights, dividend rights, winding-up vights ete)
subject to which the new shares have heen or are to be issued are as follows

4,999,900 ordinary shares of £1.00 each.
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Ordinary Resolution

Company Number

2373209

NORWER PROPERTY AND ESTATE SERVICES LIMITED

At an Extraordinary General Meeting of the members of the ahove-named
company, duly convened and held at:

Talhot Road, MANCHESTER, GREATER MANCHESTER, M16 OHQ

on 26 March 1992

tha Tollowing ORDINARY RESOLUTION was duly passed, viz:-
That the capital of the Company be and is hereby increased
from £100.00 to £5000000.00 by the creation of:

4999900 ORD CLASS Shares of £1.00 each
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ROTE To be filed within 15 days of the passing of the ordinary resolution
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