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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4328831

The Registrar of Companies for England and Wales hereby certifies that

WELSH WATER PENSION TRUSTEE LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Comparnies House, London, the 26th November 2001

(I

*N04328831G*

COMPANIES HOUSE

L




Package: ‘Laserform’
by Laserform International Ltd.

Please complete in typescrit, Declaration on application for registration
or in bold black capitals.

B ETE -

Company Name in full |wrLSH WATER PENSION TRUSTEE LIMITED

I, [Hackwood Secretaries Limited

of |One Silk Street, London ECZY 8HQ

do solemnly and sincerely declare that | am a Wm

[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

1 Please delete as appropriate.

And [ make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature MJ?W

Dedamdat(k@ 8ilk Street, London ECZ2Y 8HQ

Day Month Year
rldg il |2rorey)
@ Piease print name. beforeme @ |  JASTING COUSE Fs D il

Signed | A4 (. dof Date| O(¢ |1 @)

T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,

: : {LE)
telephone number and, if available, Hackwood Secretaries Limited
a DX number and Exchange of

- Cne Silk Street, London ECZY 8HQ

the person Companies House shouid

contact if there is any query.
Tel 020 7456 2000

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

*AEYJAREF R 0288 or
COMPANIES HOUSE = MOy Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
— for companies registered in Scotland DX 235 Edinburgh
Laserform Intemational 12/98 :




Package: ‘Laserform’

by Laserform International Ltd.

Please complele in typescript,
or in bold biack capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers anly, are not acceptable)

Post town

County / Region

If the memarandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

M7 ALY JBOOLR 0287

L COMPANIES HOUSE 26 ol
Laserform International 12/99

First directors and secretary and intended situation of
registered office

S IBSR

WELSH WATER PENSION TRUSTEE LIMITED

c/o Hackweood Secretaries Limited
One Silk Street
London

Postcode | EC2Y 8HQ

Postcode
{(LE) 441
Hackwood Secretaries Limited
One Silk Street, London EC2Y SHQ

Tel 020 7456 2000

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

far companies registered in Scotland DX 235 Edinburgh




Company Secretary e o1
Company name

NAME *Style / Title

* Voluntary details

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Consent signature
Directors (s&e notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town
Caounty / Region
Country

Date of birth

Business occupation

Other directorships

Consent signature

WELSH WATER PENSION TRUSTEE LIMITED

|-

*Honours etc

Hackwood Secretaries Limited

One Silk Street

[iondon

Postcode

ECZY 8HQ

| consentic act as saen:retawg;i Zfz;}e company named on page 1
Q Date

%]Jllb,@oi

*Honours etc

Hackwood Directors Limited

One Silk Street

London
Postcode | groy SHO
Day Month Year
. . ]
| | L] Nationality
{None other than Pevensey Limited and dormant companies being
r 3

companies within the meaning of Sec.24%AA of the CA 1985

| consent to act as director Eit%company named on page,!
HAGKWOOD DIRECTORS Date

26/ [200!




Directors

{continued)

(see notes 1-5)
NAME *Style / Title

Forename(s)

* Voluntary details
Surname
Previous forename(s)

Previous sumame(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

! | ||

\

Nationality L

| consent {0 act as director of the company named on page 1

Consent signature Date
This section must he signed by
Either
an agent on behalf Signed Date
of all subscribers
M
or the subscribers ; FORAND ON BEHALF
Signed i f:WJ Date| 24 ﬁ{ [ZQD i
LI VR
( i.e those who signed ]
as members on the Signed Date
memorandurm of
association)}. Signed Date
Signed Date L
Sighed Date
Signed Date




The Companies Act 1985 { LR s = \

Company Limited by Shatres

Memorandum of Association
of

Welsh Water Pensgion Trustee Limited

The Company’s name is “Welsh Water Pension Trustee Limited".

The Company’s registered office is to be situate in England and Wales.
The Company’s objects are:-

341 To undertake and perform the office and dufies of trustee, custodian trustee, executor,

administrator, attorney or nominee of or any person, corporation, association, scheme,
unit trust, pension or other trust fund, government, state, local authority or other body
either gratuitously or otherwise; to undertake and execute any irust or discretion and the
distribution amongst the beneficiaries, pensioners or other persons entilled to it, of any
income, capital or anhuity, and whethet in money or specie, in furtherance of any
discretion, obligation or permission; for the above purposes to hold, deal with, manage,
direct the management of, buy, sell, exchange, morigage, charge, lease dispose of, or
grant any right or interest in, over or upon any real or personal property of any kind,
including contingent and reversionary interests in any property, and to undertake and
carry on any business undertaking or transaction; for the above pumoses to apply for
and acquire and hold any charters, Acts of Parliament, privileges, monopolies, licences,
concessions, patents or other rights, powers or orders from the British Government and
Parliament or from any other government or state, or any local or other authority in any
part of the world, and to exercise any powers rights or privileges so obtained and to
constitute or incorporate the company in a foreign country or state and in the manner

and for the puiposes aforesaid to act solely or jointly with any other person, corporation
or body,

3.2 To carry on all or any of the businesses of manufacturers, importers, exporters,
wholesalers, retailers, buyers, sellers, distributors and shippers of, and dealers in any
products, goods, wares, merchandise and produce of any kind, general merchants and
traders, cash, discount, mail order and credit traders, manufacturers’ agents and
representatives, insurance consultants and brokers, estate agents, mortgage brokers,
financial agents, consultants, managers and administrators, hire purchase and general
financiers; to paticipate in, undertake, perform and carty on all types of commercial,
industrial, trading and financial operations and enterprises and all kinds of agency
business; to carry on all or any of the businesses of marketing, business and
management consultants, advertising agents, printers and publishers; railway, shipping
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3.3

3.4

3.5

35

3.7

3.8

39

3.10

3.11

and forwarding agenfs, storekeepers, warehousemen, haulage and transport
contractors, garage proprietors, operators, hirers and letters on hire of, and dealers in
motor or other vehicles, craft, plant, machinery, tools and equipment of all kinds.

To carry on any other business or activity of any nature whatsoever which may seem fo
the Directors fo be capable of being conveniently or advaniageously carried on in
connection or conjunction with any business of the Company hereinbefore or hereinafter
authorised or o be expedient with a view directly or indirectly to enhancing the value of

or to rendering profitable or more profitable any of the Company’s assets or utilising its
skills, know-how or experiise.

To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and
deal with, any shares or other securities or investments of any nature whatsoever, and

any options or rights in respect thereof or interests therein, and to buy and sell foreign
exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and o buy,

sell and deal with bills of exchange, promissoty notes, and other negotiable or
transferable instruments or securities,

To purchase, or otherwise acquire for any estale or interest any property (real or
personal) or assets or any concessions, licences, grants, patents, trade marks,
copyrights or other exclusive or non-exclusive rights of any kind and to hold, develop
and turn to account and deal with the same in such manner as may be thought fit and to
make experiments and tests and to carry on all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or cantrol buildings, structures or facilities of all
kinds, whether for the purposes of the Company or for sale, letting or hire to or in return
for any consideration from any company, firm or person, and to contribute to or assist in
ar carry out any part of any such operation.

To amalgamate or enter into partnership or any joint venture or profitfioss-sharing
arrangement or other association with any company, firm, persen of body.

To purchase or otherwise acquire and underiake all or any part of the business, property
and liabilities of any company, firm, person or body carrying on any business which the

Company is authorised to carry on or possessed of any property suitable for the
purposes of the Company.

To promots, or join in the promotion of, any company, whether or not having objects
similar to those of the Company.

To borrow and raise money and to secure or discharge any debt or cbligation of or
binding on the Company in such manner as may be thought fit and in particular by
morigages and charges upon all or any part of the undertaking, property and assets
{present and future} and the uncalled capital of the Company, or by the creation and
issue of debentures, debenture stock or other securities of any description.
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3.12

3.13

3.14

3.15

3.16

3.7

3.18

3.18

To advance, lend or deposit money or give credit to ot with any company, firm or person
oh such terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by personal covenant or
by mortgage or charge upon all or any part of the undentaking, property and assets
{present and future) and the uncalled capital of the Company, or by ali or any such
methads, for the petformance of any contracts or obligations, and the payment of capital
or principal (together with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company including (without limiting
the generality of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding company or is
associated with the Company in business.

To issue any securities which the Company has power to issue for any other purpose by

way of security or indemnity or in satisfaction of any liability undertaken or agreed to be
undertaken by the Company.

To sell, lease, grant licences, easements and other rights over, and in any other manner
deal with or dispose of, the undertaking, property, asseis, rights and effects of the
Company or any part thereof for such consideration as may be thought fit, and in
particular for shares or other securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the
laws of any territory outside England.

To subscribe or guarantee money for any national, charitable, bensvolent, public,
general or useful object or for any purpose which may be considered likely directly or
indirectly to further the interests of the Company or of ifs members,

To establish and mainiain or contribute o any pension or superannuation funds for the
benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which is its holding company
or is a subsidiary of the Company or any such holding company or otherwise is allied 1o
or associated with the Company or any of the predecessors of the Company or any
other such company as aforesaid, or who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows, families and
dependants of any such individuals; to establish and subsidise or subscribe fo any
institutions, associations, clubs or funds which may be considered likely to benefit any
such persons or to further the interests of the Company or of any such other company;
and to make payments for or towards the insurance of any such persons.

To establish and mainfain, and to contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures in the Company by or for the benefit of its
employees or former employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such other persons as may
for the time being be permitted by law, or any scheme for sharing profits with its
employees or those of its subsidiary and/or associated companies, and {so far as for the
time being permitted by law) to lend money to employees of the Company or of any
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company which is its holding company or is a subsidiary of the Company or any such
holding company or otherwise is allied to or associated with the Company with a view to
enabling them fo acquire shares in the Company or its holding company.

3.20 (i) To purchase and maintain insurance for or for the benefit of any persons who are or

were at any time directors, officers or employees or auditors of the Company, or of any
other company which is its helding company or in which the Company or such holding
compahy or any of the predecessors of the Company or of such holding company has
any interest whether direct or indirect or which is in any way allied to or associated with
the Company, or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any such other company or subsidiary undertaking are
interested, including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/ar in the exercise or
purported exercise of their powers and/or otherwise in relation to the Company or any
such other company, subsidiary undertaking or pension fund and (i} to such extent as
may be permitted by law otherwise to indemnify or to exempt any such person against
or from any such lability; for the purposes of this clause "holding company” and

“subsidiary undertaking” shall have the same meanings as in the Companies Act 1885
as amended by the Companies Act 1988.

3.21  To distrbute among members of the Company in specie or otherwise, by way of

dividend or bonus or by way of reduction of capital, all or any of the property or assets of
the Company, or ahy proceads of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised, and consent required, by law.

3.22 To do all or any of the things and matters aforesaid in any part of the world, and either

as principals, agents, confractors, trustees or otherwise, and by or through trustees,

agents, subsidiary companies or otherwise, and either alone or ih conhjunction with
others.

3.23 To do all such other things as may be considered o be incidental or conducive to any of

the above objecis.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way

limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

4 The liability of the members is limited.

5 The share capital of the Company is £100 divided into 100 shares of £1 each.
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We, the Subscriber to this Memorandum of Association wish fo be formed into a Company pursuant to
this Memorandum; and we agree to take the share shown opposite our name.

Name and Address of Subscriber

Number of Shares taken

Hackwood Secretaries Limited
Cne Silk Street
London EC2Y 8HQ

/‘—

FRMDON S One

NI R
For and on behalf of
Hackwood Secretaries Limited

Tolal Shares taken: 1 One
Dated: Z{/([/QODI
Witness to the above Signature:
‘_,..._A.-'“'j;; -
é_/ o ,eﬁzzuz-q\// j Leongrd

One Silk Street
London EC2Y 8HQ.

Secretary
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The Companies Act 1985

Company Limited by Shares
Articlas of Association
of

Welsh Water Pension Trustee Limited

PRELIMINARY

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended so as to affect companies first registered on the date of incorporation of the Company)
shall, except as hereinafter provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or Aricles of Association.
References herein to regulations are fo regulations in the said Table A unless otherwise stated.

SHARE CAPITAL

The share capital of the Company at the date of incorporation is £100 divided into 100 Ordinary
Shares of £1 each.

31 Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper.

3.2

3.24 Pursuant to and in accordance with Section 80 of the Act the Direclors shall be
generally and unconditionally authorised to exercise during the period of five
years from the date of incorporation of the Company all the powers of the

Company to allot relevant securities up to an aggregate nominal amount of
£100;

3.2.2 by such authority the Directors may make offers or agreements which would or
might require the allotment of relevant securities after the expiry of such period.

3.3 Section 89(1) of the Act shall not apply to the allotment by the Company of equity
securities.

3.4 Words and expressions defined in or for the purposes of the said Section 80 or the said
Section 89 shall bear the same meanings in ihis Article.

PROCEEDINGS AT GENERAL MEETINGS

In the case of a corporation a resolution in writing may be signed on its behalf by a Director or
the Secretary theteof or by its duly appointed attorney or duly authecrised representative.
Regulation 53 shall be extended accordingly. Regulation 53 (as so extended) shall apply mutatis
mutandis to resolutions in writing of any ¢lass of members of the Company.

A01665413/0.2/26 Nov 2001

-6~




VOTES OF MEMBERS

An instrument appointing a proxy (and, where it is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy thereof) must either be delivered
at such place or one of such places {if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified, at the registered office)
before the time appointed for holding the meeting or adfourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the mesting or adjourned mesting) for the taking
of the poll at which it is to be used or be delivered to the Secretary (or the chairman of the
meeting} on the day and at the place of, but in any event before the time appointed for holding,
the meeting or adjourned meeting or poll. The instrument may be in the form of a facsimile or
other machine made copy and shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it relates. An instrument of proxy
relating o more than one meeting (including any adjournment thereof) having once been so
delivered for the purposes of any meseting shall not require again fo be delivered for the
purposes of any subsequent meeting to which it relates. Regulation 82 shall not apply.

At a general meeting, but subject to any rights or restrictions atiached to any shares, on a show
of hands every member present in person or by proxy {or being a corporation present by a duly
authorised representative} shall have one vote, and on a poll every member who is present in

person or by proxy shall have one vote for every share of which he is the holder. Regulation 54
shall not apply.

NUMBER OF DIRECTORS

The Directors shall not be less than one in number. Regulation 64 shall be modified accordingly.
Whenever the minimum number of Directors shall be one, a scle Director shall form a quorum,
and Regulation 89 shall be medified accordingly.

ALTERNATE DIRECTORS

8.1 Any Director (other than an alteinate Director) may by notice in writing to the Company

appoint any other Director, or any other perscn who is willing to act, to be an alternate

Director and remove from office an alternate Director so appointed by him. Regulation
65 of Table A shall not apply.

8.2 An alternate Director shall be entitled fo receive notices of meetings of the Directors and
of any committee of the Directors of which his appointor is a member and shall be
entitled to attend and vote as a Director and be counted in the quorum at any such
meeting at which his appointor is not personally present and generally at such meeting
to perform all functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if he were a
Director. If he shall be himself a Director or shall attend any such meeting as an
alternate for more than one Director, his voling rights shall be cumulative but he shall
not be counted more than once for the purposes of the quorum. If his appointor is for the
time being absent from the United Kingdom or temperarily unable to act through ill
health or disability his signature to any resolution in writing of the Directors shall be as
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10

11

effective as the signature of his appointor. An alternate Direclor shall not (save as
aforesaid) have power to act as a Director, nor shall he be desmed fo be a Director for

the purposes of these Articles, nor shall he be deemed to be the agent of his appointor.
Regulations 66 and 89 shall not apply.

8.3 An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall not
be entitled to receive from the Company in respect of his appointment as altemate
Directar any remunetation except only 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.

DELEGATION OF DIRECTORS’ POWERS

In addition to the powets to delegate contained in Regulation 72, the Directors may delegate
any of their powers or discretions (including without prejudice to the generality of the foregoing
all powers and discretions whose exercise involves or may involve the payment of remuneration
to ar the conferring of any cother benefit on all or any of the Directors) to committees consisting
of one or more Directors and {if thoughit fify one or mare ather named person or persons 1o be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Direciors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform io any regulations which may from fime to time be imposed by the Directors.
Any such regulations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are not Directors
shall be less than one-half of the total number of members of the committee and (b} no
resolution of the committee shall be effective unless passed by a majority including at least one
member of the committee who is a Director. Regulation 72 shall be madified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation. Regulations 73 to 75 and the

second and third seniences of Regulation 79 shall not apply, and other references in the said
Table A fo retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11.1 The office of a Director shall be vacated in any of the events specified in Regulation 81
and also if he shall in writing offer to resign and the Directors shall resolve to accept
such offer or if he shall be removed from office by notice in writing signed by all his co-
Directors (being at least two in number) but so that if he holds an appointment to an
executive office which thereby automatically determines such removal shall be deemed
an act of the Company and shall have effect without prejudice to any claim for damages
for breach of any contract of service between him and the Company.
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13

14

15

16

17

18

19

11.2  Any provision of the Act which, subject to the provisions of the articles, would have the
sffect of rendering any person ineligible for appointment or election as a Director or
liable to vacate office as a Director on account of his having reached any specified age
or of requiring special notice or any other special formality in connection with the

appointment or election of any Director over a specified age, shall not apply to the
Company.

REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benelits as the Directors may determine. Regulation 82 shall be extended accordingly.

PROCEEDINGS OF DIRECTORS

The Drectors present shall elect one of their number to be Chairman and, if there is only one

Director present and willing to act within fifteen minutes afier the time appointed for holding the
meeting, he shall be Chairman,

If no Director is willing to act as Chairman, or if no Director is present within fifteen minutes after

the time appointed for holding the meseting, the members present and entitled to vote shall
choose one of their number to be Chairman.

The Directors, and any committee of the Directors, shall be deemed o meet together if, being in
separate locations, they are nonetheless linked by conference telephone or other
communication equipment which allows those participating to hear and speak to each other,
and a quorum in that event shall be two persons so linked. Such a meeting shall be deemed to
fake place where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

On any matter in which a Director is in any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and {save as otherwise agreed)} may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 24 to 98 shall not apply.

Directors who are absent from the United Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the third sentence of Regulation 88
shall not apply. If a Director who is absent from the United Kingdom does not advise the
Company in writing of his overseas address, notice to his usual address in the United Kingdom
shall be deemed sufficient notice for the purposes of this Article.

NOTICES

A member whose registered address is not within the United Kingdom shall be entitled to have

notices sent to him as if he were a member with a registered address within the United Kingdom
and the last sentence of Regulation 112 shall hot apply.

INDEMNITY
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19.1

19.2

19.3

Subject to the provisions of and so far as may be consistent with the Act and all other
laws and regulations applying to the Company, every Directot, Secretary or other officer
of the Company shall be indemnified by the Company out of its own funds against
and/or exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by him in the actual or purported execufion and/or discharge of his
duties and/or the exercise or purported exercise of his powers and/or otherwise in
refation to or in connection with his duties, powers or office including {without prejudice
to the generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or alleged to have
been donhe or omitted by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are ctherwise disposed of without
any finding or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by the Court.

Without prejudice to paragraph 17.1 of this Article the Directors shall have power to
purchase and maintain insurance for or for the benefit of any persons who are or were
at any {ime Directors, officers or employees of any Relevant Company {as defined in
paragraph 17.3 of this Article} or who ate or were at any time trustess of any pension
fund or employees’ share scheme in which employees of any Relevant Company are
interested, including {without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in the
actual or purporied execution and/or discharge of their duties and/or in the exercise or
purported exercise of their powers and/or otherwise in relation to their duties, powers or

offices in relation to any Relevant Company, or any such pension fund or employees’
share scheme.

For the purpose of paragraph 17.2 of this Article “Relevant Company” shall mean the
Company, any holding company of the Company ot any other body, whether or not
incorporated, in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has ot had any interest
whether direct or indirect or which is in any way allied to or associated with the
Company, or any subsidiary undertaking of the Company or of such other body.

OVERRIDING PROVISIONS

Any member holding, or any members together holding, shares carrying not less than 90 per
cent of the votes which may for the time being be cast at a general meeting of the Company
may at any time and from time to time:-

201

202

appoint any person to be a Director (whether to fill a vacancy or as an additional
Director);

remove from office any Director howsoever appointed but se that if he holds an
appointment to an executive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect without prejudice

to any claim for damages for breach of any contract of service between him and the
Company,
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203 by notice to the Company require that no unissued shares shall be issued or agreed 1o
be issued or put under option without the consent of such member or members;

20.4 restrict any or all powers of the Directors in such respects and to such extent as such

member or members may by notice to the Company from time fo time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the Company
and signed by the member or members. No person dealing with the Company shall be
concerned to see or enquire as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of such member or members has
been obtained and no obligation incurred or security given or fransaction effected by the
Company to or with any third party shall be invalid or ineffectual unless the third party had at the
time express nofice that the incurring of such obligation ar the giving of such security or the
effecting of such transaction was in excess of the powers of the Directors.

To the extent of any inconsistency this Article shall have overriding effects as against all other
provisions of these Articles.
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Name and Address of Subscriber

Hackwood Secretaries Limited
One Silk Street
London EC2Y 8HQ

Y/ e

For and on behalf of
Hackwood Secretaries Limited

Dated: 26 /U !?/DU |

Withess to the above Sighature:

p

e J L eonard

“ One Silk Street
London EC2Y 8HQ.

Secretary
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LINKLATERS

One Silk Street London EC2Y BHQ

Telephone:  (44-20) 7456 2000
Facsimite:  (44-20) 7456 2222
Group 4 FAX: {44-20) 7374 9318

DX Box Numper 10 CDE

Drract Line 020 7456 2592

Diract Fax 020 7456 2890

g-mall lola. emetulu @ linklaters.com
Our raf LE

Your ref

The Registrar of Companies
Companies House

21 Bloomsbury Street
Londen

WC1B 3XD

Attn: Genny

Cear Madam

Welsh Water Pension Trustee Limited - New Incorporation

LINKLATERS LON 218

NO. 7628 P

LINKLATERS
& ALLIANCE

26 Naovember 2001

By Fax:

F637620

Please find enclosed Forms 10 and 12 and Memorandum and Articles of Association together with a
cheque in the sum of £80 for the incorporation of the above named company on a same-day basis.

In order to justily the word 'Welsh' in the Company’s name, ws confirm that the Company's registered
office will be situated in Wales from 28 November 2001, The registered office from that day will be:

Pentwyn Hoad, Nelson, Treharris, Mid Glamergan CF46 6LY.

The Company will, from 27 November 2001, be a wholly-owned subsidiary of DWR Cymru Cyfyngedig

which has its registered office at the same address.

We trust the above is in order but should you have any queries please do not hesitate {o contact Lola

Emetulu of our offices.

Yaurs faithfully

Ll federr

Linklaters

i

#ALYJD0aI
0285

COMPANIES HOUSE L8 oy
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The member llrms of Linklatars & Aliancs are; Da Bandl, van Hneka, Lagao & Loaach! De Brauw Blackzione Wesibroek; Glannl, Ordgonl, Grlppu & Purners;
Unidalera (which praciiges in Sweaden ws Linklmars Lagerol and In Garmany as Linklalars Oppanhoti & Radier); with oflicée In: Alicanie Amsiergam Aniwerp
Bangkok Beljing Berlin Braislava Brussals Bugharst Budapost Colognn Franklun The Hague Hong Kong Londen Luxempoury Madrid Malmd Mllan Mosgow
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