COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

09(6)2

of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For offictal use Company number
legibly, preferably  (Address overleaf - Note 5) ——— ==
in black type, or I 1 | 1 }o2366949
bold block lettering [T R |
Note Name of company
Please read the notes
on page 3 befors * UNITED UTILITIES ELECTRICITY LIMITED
completing this form

* insert full name ¥wWe o Martin Geofirey Beesley of 3 Fernyhalgh Court, Preston PR2 9NJ, Michael John Boxall of

of company Hilside House, Gallantry Bank, Bickerton, Malpas, Cheshire SY14 84X, Andrew Cowan of 46
@ insert name(s) and Grange Road, Bowdon, Cheshire WA14 3EY, Eoin Joseph Cooke of 7 Higher Downs,
address(es) of all Altrincham, Cheshire WA14 2Q., Charles Cornish of 2 Scolt Road, Prestbury, Macclesfield,
the directors Cheshire SK10 4DN and Timothy Peter Weller of 9 Spencer Road, East Molesey, Surrey KT8
ospP
t delete as DOSOVOOOREHEEX [21 the directors] t of the above company do solemnly and sincerely declare that
appropnate

The bustness of the company 1s

§ delete whichever
IS Inappropriate

{c) something other than the above §

The company I1s proposing to give financial assistance in connection wilh the acquisiion of shares in the

[company] KIBGHOCAOVMIPOHOOGOA0¢

The assistance 1s for the purpose of [that acquisition]

KORDGEOOCRXIONINCO0E. +

The number and class of the shares acquired or to be acquired is 4 A Ordinary Shares of 50 pence
each and 476,821,341 Ordinary Shares of 50 pence each

Presentor's name address and
reference {if any) For official Use
General Section Post mom
(PWHB/RAWS) Slaughter and May
One Bunhill Row >
London EC1Y 8YY X
020 7600 1200 x L ZWINTCR®
Page 1 RAWS & Lb2 28/09/2007 371
W S1REIRW A IL) COMPANIES HOUSE




The assistance Is to be given to (note 2) _The purchaser of the Company

An auction process has commenced but the ultimate purchaser 1s yet to be selected

The assistance will take the form of

(A) a commitment of the Company to procure letters of credit on the terms and In the circumstances set out
in the draft New UUE Group Agreement (as amended, novated or supplemented from time to time)
(such terms and circumstance set out in Annex 1) to be entered into between the Company and the
United Utities (ESPS) Pensions Trustee Limited as trustee of the United Utilittes Group of the
Electnicity Supply Pension Scheme {the "Trustee”) (the “Financial Assistance Document’), and

(B) any other financial assistance contemplaled by the Financial Assistance Docurnent and/or the
transactions contemplated thereby, and the exercise by the Company of its nghts and performance of
its obiigations thereunder, which shall include, without imitation, any condition, undertaking,
representation, warranty, guarantee, indemnity, loan, waiver, gift, secunty, agreement, novation,

| assignment or any other thing done or to be done in connechion with the Financial Assistance
Document which would constitute financial assistance

The financial assistance 1s bemg given in connection with the establishment of a new group of the
Electricity Supply Pension Scheme (the "New UUE Group”) The Trustee holds the benefit of the
Financial Assistance Document for itself and on trust for the new trustee of the New UUE Group

The person who [REOSDEDSN] [will acquire] T the shares is

Purchaser has not yet been selected However an auction process has commenced

The principal terms on which the assistance will be given are

See Annex 1

The amount of cash to be transferred to the person assisted 1s £ N/A

The value of any asset to be transferred to the person assisted 1s £ N/A

The date on which the assistance I1s to be given s Within 8 weeks of 21st September, 2007

Please do not
write in this
margmn

Please complete
legibty, preferably
in black type, or
bold block
lettering

t delete as
appropnate
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Piease do not
wnte in this
margin

Pleasa complete
leglbly, preferably
in black type, or
bold block lettering

* delete erther (a) or
(b) as appropnate

Page 3

XWe have formed the opinion, as regards the company's wutial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found to be unable to pay ils debts (note 3)

(a) {I/We have formed the apinion that the company will be able to pay its debts as they fall due dunng

the year immediately following that date}* {note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

prowisions of the Statutory Declarations Act 1835

Declared at 5&0(.6 e

Declarants to sign belo
DA \y &D‘D =T LowiND /a( 7
I

Day Month Year

on |21\ [ 192101017 BOODLE

before me MTOM HATFIELD

A Commussioner for Oaths or Notary Public or Justice of

89 New Bond Sftreet London WIS 1DA
Tel 020 7629 7411 R 020 75629 2821

a Commussioner for Oaths _

the Peace or a Solciior having the powers conferred on

T e

ke

NOTES

1 Far the meaning of "a person ingurnng a
liability* and "reducing or discharging a
habilty” see section 152(3) of the Companies
Act 1985

2 insert full name(s) and address{es) of the
person(s} to whom assistance 1s 1o be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilies of the
company are to be taken Into account - see
section 156(3) of the Companies Act 1985

4 The auditors reporl required by section 156{4)
of the Companies Act 1985 must be annexed
to this form

5 The address for compantes registered in
Engtand and Wales or Wales s -

The Reg:strar of Companies
Companles House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered :n Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12799
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ANNEX 1
The principal terms on which the assistance will be given are

(A} no later than the date on which the Company ceases to be a subsidiary of United Utilities
PLC (or If earlier the occurrence of a 65 per cent RAV Trigger Event), the Company will put
in place a letter of credit for the benefit of the New Trustee provided by a bank, insurance
company or other financial inshtution n an aggregate amount equal to £15,000,000
{multiphed by the Effective Date Index Ratio) {the “Completion Date Letter of Credit”),

{B) the Company will put In place additional letters of credit by reference to the regulatory asset
values of the Company {*RAV") in the following circumstances and In the following amounts

() a further £10 million: letter of credit on the occurrence of a 65 per cent
RAV Trigger Event {the “65% RAV Letter of Credit"),

() a further £65 million letter of credit on the oceurrence of a 70 per cent
RAV Trigger Event, and

() a further £10 mulivon letter of credit on the occurrence of a 75 per cent
RAV Trigger Event,

{ogether the “Additional Letters of Credit” (together with the Completion Date
Letter of Credit, the “Letters of Credit”),

{C) the Letters of Credit will be on demand provided that under the New UUE Group Agreement
the New Trustee Is not able to require payment without certification that a payment event as
specified in the New UUE Group Agreement has validly arisen,

(D) the Company will not be obliged to provide letters of credit in excess of an aggregate
principal amount of £100,000,000 as increased by way of iIndexation,

{E) the Letters of Credit are to be indexed n line with UK Retail Price Index on 31 March each
year,

(F) the Letters of Credit will become immediately due and payable by written notice to the
1ssuer in certain specified circumstances including on the insolvency of the Company, the
winding up of the New UUE Group, the transfer by the Company of all or substantially all of
its assets to a third party or the termination of the Company’s distnbution licence, and

{G) the Completion Date Letter of Credit and 65% RAV Letter of Credit would also become due
and payable by written notice to the issuer where a 70 per cent RAV Tngger Event has
occurred and the value of the New UUE Group habilihes exceed or have exceeded the
value of the New UUE Group assets by more than 10 per cent,

{where the terms "New Trustee”, “65 per cent RAV Trigger Event”, “70 per cent RAV
Trigger Event”, “75 per cent RAV Tnigger Event”, "Effective Date Index Ratio” and “New
UUE Group” have the meanings given to them in the New UUE Group Agreement)



The Company and the Trustee have agreed that the Company will make cash contrnibutions o
the New UUE Group on the basis of the funding valuation of the New UUE Group under Parl 3
of the Pensions Act 2004 carned cut as at 31 March

The New UUE Group Agreement provides that the Company shall be liable for any contribution
to the New UUE Group which is due and payable by United Utilities Electricity Services Limited
to the New Trustee under the terms of the clauses and rules of the New UUE Group or under
Part 3 of the Pensions Act 2004 but which United Utihties Electnicity Services Lemited has faled
to pay

Signaiures of Declarant
) Oﬂ\/

Declared before me on 1= R — 2007 %ED‘H—U\
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HATFIELD

69 New Bond Street London Wis 1D
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REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
UNITED UTILITIES ELLCTRICITY LIMITED (“THE COMPANY™)
PURSUANT TO SECTION 156(4) OF THE COMP ANIES ACT 1985

We report on the attached statutory declaration of the directors dated 21 September
2007 prepared pursuant to the Compames Act 19835, in connection with the proposal
that the Company should give financral assistance for the purpose of reducing o
dischargang a habiny meurred v connechion with the puichase of the Company's
ordimary shares

This repon ts made solely 1o the directors ol the Company For the purpose ot secuon
156(4) of the Companies Act 1985 Owr work has been undertaken so that we mught
state to the directors of the Company thase matters that we are tequured (o siate 1o
them in an auditors’ report undet that section and for no other pwpose  To the fuflest
extent permitiedd by law, we do not accept ar assume responsibility to anyone ather
than the Company, for our work for this 1eport or for the opiions that we have
tormed

Basis of optmion

We have enguired into the state of the Company's affairs in order 10 review the bases
for the statutory declaration

Opinion

\We are not aware of anvthing to indicate that the opmion expressed by the directors m
thesr statitory declaration as to any of the matters menttoned in section 156(2) of the
Companies Act 1983 1~ upreasonable m all the cucumstanees

eoitl £ Townel LoF

Delomie & Touche LLP

Chartered Accountants and Registeied Audiors
Manchester

lingland




