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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

SEVERN TRENT INDUSTRIES LIMITED

= name is "SEVERN TRENT INDUSTRIES LIMITED".

s registered office 15 to be situated in England and

s objects are:-
To carry on business as a general commercial company.

To establish and maintain research stations, laboratories,
workshops, testing and proving grounds, facilities and
establishments and installations and to exploit and turn
to account the results of any research and development
carried out by or for {t.

To develop, invent, design, construct, manufacture,
produce, erect, assemble, test, alter, install, maintain,
repair, operate, manage, purchase, sell, hire, hire out,
import, export, supply and otherwise deal in equipment for
treating water or sewage or for the removal, treatment and

disposal of wasgte, sludge and other effluent.

To acgquire by any means and hold and deal with any real or
personal property or rights whatsoever and, without
prejudice to the generality of the foregoing, to purchase,
take on lease or in exchange, hire or otherwise acquire



(2}

(E)

(F)

and hold any real property and any estate or interest in
such property, including without limitation any lands,
buildings, installations, structures, servitudes,
easements, rights, priviliges and concessions and to
exploirt and develop the same.

To carry on all or any of the businesses of consultants,
advisers and suppliers of management, personnel and
training services whether in the United Kingdom or abroad
in relation to the supply of water or sewage services and
all related actvities thereto or 1n respect of one or more
of the types of business or activity which the Company has

power to carry on.

To enter 1into joint ventures or other commercial or
financial arrangements with third parties, to acquire an
interest in, amalgamate or enter i1nto any arrangement for
sharing profits with third parties and to co-ordinate and
regulate the activities and businesses of subsidiary and
assoclated companies for the time being, to provide any
form of capital for and take part in the formation,
management, supervision or control of the business or
operations of any company or undertaking and to acqulre
and hold either 1n the name of the Company or in that of
any nominee shares, stocks, debentures, debenture stock,
bonds, notes and other securities, obligations and other

investments of any nature whatsoever 1Ssued or created.

To carry on all or any of the businesses of suppliers,

distributors, developers, abstracters, producers, manufacturers,

refiners, distillers, processors, treaters, converters,

bottlers, packagers, storers, carriers, disposers, 1ncinerators,

importers and exporters of, explorers and prospectors for, and

dealers 1n all kinds of water {including, but not limited to,

natural, mineral, spa and bottled water), sewage, other

effluent, sludge, waste (including, but not limited to,

tndustrial and domestic waste, and refuse and debris of every




(3)

(4)

(5)

(6)

description) and products derived from or connected with any of
them.

To carry on all cor any of the businesses of suppliers,
distributors, designers, developers, manufacturers, assemblers,
installers, fitters, repairers, maintainers, importers and

'éxporters of, and dealers in, appliances, equipment, fittings,

apparatus, goods, machinery, materials and installations
connected with the use of water for domestic, industrial,
commercial, recreational or other purposes or with the supply,
discharge or conservation of water including without limitation,
meters and plumbing, bathroom and sanitary equipment, fittings

and materials.

To carry on all or any of the businesses of inspectors,
maintalners, repairers, reconditioners, cleaners, clearers,
services, coaters, designers, developers, manufacturers,
constructors, installers, layers, fitters, hirers, letters on
hire, suppliers, distributors, importers and exporters of, and
dealers in, mains, sewers, drains, pipes, plpelines, equipment
ancillary to the operation or use of any of them, installations
and facilities of all kinds, tools and machinery of every
description, plumbing, engineering and other equipment, plant,
components, accessories and supplies of every desecription,

To carry on all or any of the businesses of consultants,
advisers and suppliers of management, personnel and training
services, whether generally or 1n respect of one or more of the
types of business or activity which the Company has power to
carry on, and to provide training and educational courses,
instruction and materials, of every description, for employees
of the Company and for other persons.

To carry on all or any of the businesses of, and provide
services associated with, plumbers, engineers (including,
without limitation, water, sewerage, mechanical, gas,
electrical, heating, ventilation, civil, construction, chemical

and telecommunications engineers), mechanics, technicians,
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(8)

(9}

(10)

(11)

geologists, draughtsmen, designers, surveyors, architects,
builders, painters and decorators.

To carry on all or any of the businesses of suppliers,
developers and promoters of recreational, sporting and leisure
services, facilities and activities, whether or not connected

with the use of water or land associated with water.

To carry on all or any of the businesses of bankers, financiers,
factors, debt collectors, dealers in securities, underwriters,
insurers, brokers of any kinds, storage contractors, freight
contractors, carriers by land, water and air of freight and
passengers, forwarding agents, shipping agents and agents of any
other kind.

To carry on all or any of the businesses of developers of, and

dealers 1n, preoperty, real or personal, and interests and rights
in such property, and of estate agents.

To carry on all or any of the businesses of running, operating,

managing, supplying, servicing, repairing and dealing in:

(A} telecommunication systems, systems of other kinds for the
conveyance by any means of sounds, visual 1mages and
sitgnals; and

(B) data processing and information retrieval systems,
computers, cemputer programs and software, computer

bureaux and gatabases,

and services, facilit:es and equipment ancillary to, or for use

In connection wi.th, any of the same.

To carry on all or any of the businesses of nurserymen,

gardeners, landscapers and funeral ungertakers.
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To provide and supply laboratory, scientifie, biological, bio-
chemical, technological, analytical and environmental services
of all kinds.

To carry on all or any of the businesses of suppliers,
distributors, manufacturers, producers, processors, importers
and exporters of, and dealers 1in, chemicals, pharmaceuticals,
fertilisers, compost and foodstuffs.

To carry on business as inventors, researchers and developers
and to conduct, promote and commission research and development
in connection with the activities of the Company and its

subsidiaries.

To invent, design, develecp, construct, manufacture, produce,
erect, assemble, test, alter, install, maintain, repair,
renovate, refurbish, recondition, utilise, operate, manage,
purchase sell, hire, hire out, import, expert, supply and
otherwise deal in all kinds of equipment, apparatus, plant,
machinery, appliances, artieles, furniture, things, accessories,
components, fittings, tools, materials, substances, products,
systems, computers, computer programs and software which are
required or are likely to be required by the Company for the
purposes of, or in connection with, any of 1ts businesses, or by
other persons, or which 1in the opinion of the Directors may be
conveniently or advantageously dealt with by the Company 1in
connection or associration with any of 1ts objects or the objects

of any of its subsidiaries.

Te purchase, charter, lease, take or let on hire, operate, use,
employ or turn to acecount, build, equip, service, repaL.r,
maintain, supply and deal 1in ships and vessels and craft of
every description (including, without limitation, submersible
craft), hovercraft, motor vehicles, aircraft, airships, railway
locomotives, wagons, trucks and any means of transport and parts

and accessories of all kinds for any of the same.
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To enter into, carry on and participate in financial
transactions and operat:ions of all kinds and to undertake, carry
on and execute all kinds of financial, commercial, trading,
trust, agency and other operat:ions, including, without
limitation, acting as agents for the collection, receipt or
payment of money.‘

To establish, acquire, produce, transmit, broadecast, publish,
print and reproduce in any form whatsoever {inecluding, without
prejudice to the generality of the foregolng, visual or audible
form and forms capable of being used by, in, or in connection
with, computers), and to buy, sell, supply and otherwise deal 1n
brochures, manuals, journals, periodicals, magazines,
newspapers, books, pictures, photographs, staticnery and other
documents, sound and visual recordings, tapes, films, and
programmes for radio, television, cinema and other means of

communication.

To ecarry on any other business or activity which the Directors
consider is, or may be capable of being carried on directly or

indirectly for the benefit of the Company.

To explore for, acquire and exploit natural resources, lands,
claims, wells, mines, minerals, mineral, drilling and mining
rights, exploration and production rights, and interests of all

descriptions in or relating to the same.

To further the conservation, enhancement and appreciation of

features of the natural and physical environment.

To acqulre by any means the whole or any part of the assets, and
to undertake the whole or any part of the liab:ilities, of any
person carrying on or proposing to carry on any business which
the Company is authorised to carry on or which can be carried on
in connection with any such business, and to acquire an interest
1n, amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for mutual assistance, with any

such person and o give or accept, for any of the acts or things
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(24)

(25)

(26)

aforesaid or property acquired, such consideration as the
Company thinks fit, including, without lLimitation, any shares,
whether fully or partly paid up, debentures, or other securities
or rights.

To apply for and take out, purchase or otherwise acquire any

patents, patent rights, inventions, secret processes, designs,

copyrights, trade marks, service marks, commercial names and
designations, know-how, formulae, licences, concessions and the
like {and any 1nterest in any of them) or any exclusive or non-
exclusive or limited right to use, or any secret or other
information as to, any i{unvention or secret process of any kind
and to use, exercise, develop, or grant licences in respect of,
or otherwise turn to account or deal with, the property, rights
or infermation s¢ acquired.

To subscribe for, underwrite, purchase or otherwise acquire, and
to held, and deal with, any shares, stocks, debentures, bonds,
notes and other securities, obligations and other investments of
any nature whatsoever and any options or rights in respect of
them; and otherwise to invest and deal with the money and assets
of the Company.

To borrow or raise money or secure or discharge any debt or
obligation (whether of the Company or of any other person) 1n
such manner as the Company thinks fit and in particular (but
Wwithout prejudice to the generality of the foregoing) by the
creation or issue, upon such terms as to priority or otherwise
as the Company thinks fit, of securities of any kind or
mortgages or charges (fixed or floating) founded or based upon
all or any part of the undertaking, property, assets and rights
(present and future)} of the Company, including its uncalled
capital, or without any such security; and to receive money on
deposit and advance payments with or without aliowance of

interest thereon.

To enter into any guarantee, contract of indemnity or suretyship
and in particular (without prejudice ta the generality of the

|
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foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation 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 or in any other manner, the performance
of any contracts, obligations or commitments of, and the
repayment or payment of the principal amounts of and any
premiums, 1nterest, dividends and other moneys payable on or in
respect of any securities or liabilities of, any person,
including (without prejudice to the generality of the foregoing)
any company which is a subsidiary or a holding company of the
Company or another subsidiary of a holding company of the
Company or otherwlse associated with the Company and whether or
not any consideration or advantage 1s received by the Company.

To advance, lend or deposit money, and to give credit or
financial accommodation to any person on such terms as may be
thought fit by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and
Lssue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable

instruments.

To accept securities of any person or any property or lnterest
therein of whatsoever nature in payment or part payment for any
services rendered or for any sale or supply made to, or debt

owing from, any such person.

To insure any property, asset, matter or interest and against
any potential liability or loss of the Company or of any other
persan and the life or health of any person for the benefit of

the Company.

To enter into and carry into effect any arrangement for
partnership or joint working or joint venture in business or for
the sharing of profits or for amalgamation Wwith any other

person.
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(33)

{34)

To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence, appointment, consent, or
authorisation of any government, state, municipality, minister,
department, local authority, or other authority or public body
foq enabling the Company to carry any of its objects into effect
or for extending any of the Company's powers or for effecting
any medification of the Company's constitution, or for any other
purpose which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem calculated,
directly or indirectly, to prejudice the interests of the
Company or of 1its members.

To enter into any arrangements with any governments or
authorities (national, municipal, local, international, or
otherwise), or any corporations, companies, public bodies, or
persons that may seem conducive to the Company's objects or any
of them, and to obtain from any such government, authority,
corporation, company, body or person any charters, contracts,
decrees, rights, privileges and concessions which the Company
may think des:rable, and to carry out, exercise and comply with
any such charters, contracts, decrees, rights, privileges and
concessions.

To do all or any of the following, namely:

(4) to establish, provide, carry on, malntaln, 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, annuities, allowances, gratuities, donations,
emoluments, benefits of any deseription (whether 1n kind
or otherwise), incentives, bonuses, assistance (whether
financlial or otherwise) and accommodatlon in such manner
and on such terms as the Company thinks fit to, and to
make payments for or towards the 1nsurance of:




(1) any individuals who are or were at any time in the
employment of, or directors or officers 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 1is or was 1its
holding company or 1s or was a subsidiary of

the Company or any such holding company; or

(b} any person to whose business the Company or
any subsidiary of the Company 15, 1n whole or
1n part, a successer directly or indirectly;

or

(¢) any person otherwise all:ied to or associated
with the Company;

(2} any other individuals whose service has been of
benef1t to the Company or who are or were at any
time members, or eligible to be members, of a scheme
established or designated under Section 27 of the
Water Act 1973 or contained in or governed by
regulations under Section 7 or Section 12 of the
Superannuation Act 1972 or who the Company considers

have a moral claim on the Company; and

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

and

(B) to establ:sh, provide, carry on, maintain, manage, support
and provide financial assistance to welfare, sports and
soclal facilities, associations, clubs, funds and
tnstitutions which the Company considers likely to benefit
or further tne interests of any of the aforementioned
windividuals, spouses, widows, wlidowers, families and

dependants
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(36)

(37

(38)

To establish, ma:ntain, manage, support and contribute to any
schemes for the acquisition of shares in the Company or its
holding company by or for the benefit of any individuals who are
or were at any time in the employment of, or directors or

officers of:
(&) the Company;

(B) any company whiech is or was its holding company or 1s or
was a subsidiary of the Company or any such holding
company; or

(C) any other company or former company connected or
associated in any way with the Company or with the whole
or any part of its undertaking,

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
otherwise) any schemes for sharing prefits of the Company or any

octher such company as aforesaid with any such 1ndividuals.

To subseribe or contribute (in cash or in kind) to, and to
promote or sponsor, any charitable, benevolent or useful object
of a public character or any object which may 1in the opinion of
the Company be likely directly or indirectly to further the
interests of the Company, its employees or 1ts members.

To pay and discharge all or any expenses, costs and
disbursements, to pay commlssions and to remunerate any person
for services rendered or to be rendered in connection with the
formation, promotion and flotation of the Company and the
underwriting or placing or issue at any time of any securities
of the Company or of any other person.

To 1ssue, allct and grant options over securities of the Company
for cash or otherwise or 1n payment or part payment for any real

or personal property or rights therein purchased or otherwise

T




(39)

(40)

(41)

(42)

(43)

acquired by the Company or any services rendered to, or at the
request of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liabilaty
or obligation undertaken or agreed to be undertaken by or for
the benefit cof the Company, or in consideration of any
obligation (even if valued at less than the nominal value of

such secur;tles) or for any other purpose.

To procure the Company to be registered or recognised in any
part of the world.

To promote any other company for the purpose of acquiring all or
any of the property or undertaking any of the liabilities of the
Company, 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, subseribe for, or
otherwise acquire all or any part of the shares, debentures or

other securities of any such company.

To dispose by any means of the whole or any part of the assets

of the Company or of any interest therein.

To distribute in specie or otherwise by way of dividends or
bonus or reduction of capatal all or any of the property or
assets of the Company among 1ts members and particularly, but
without prejudice to the generality of the foragoing, securities
of any other company formed to take over the whole or any part
of the assets or liabilities of the Company or any proceeds of
sale or other disposal of any property or assets of the

Company.

To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractoer or
otherwise, and either alone or 1n conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise.
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(44) To do all such other things as may be deemed, or as the
Directors consider, Lncidental to or conducive to the attainment

of the above objects or any of them.
AND IT IS HEREBY DECLARED that in this clause:

(1) unless the context otherwise requires, words in the singular
include the plural and vice versa;

(2) unless the context otherwise requires, a reference to a person
includes a reference to a company, and a2 reference to a person
or company includes a reference to a firm, partnership,
corporation, government or other authority (municipal, loecal or
otherwise), undertaking, organisation, assoclation, statutcry,
public or other bedy and any other legal entity, whether
resident, domiciled or situated (in any such case} in the United

Kingdem or elsewhere;

(3) references to "other" and "otherwise" shall not be construed

ejusdem gener1s where a wider construction 1s possible;

(4) the words "subsidiary” (except in paragraph (e) below) and
"holding company" have the same meaning as 1n Section 736 of the
Companies Act 1985 or any statutory modification or re-enactment
of 1t;

(5) the objects specified in each of the foregoing paragraphs of
this clause 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 or the order in which the paragraphs occur or
the name of the Company, and none of the paragraphs shall be
deemed merely subsidiary or incidental to any other paragraph.

4. The liability of the Members 1s limited.

13




5.

The Company's share capital is £1,000,000 divided
into 1,000,000 ordinary shares of £1 each.
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WE, the subscribers to this Memorandum of Assoclation, wish to be formed

into a Company pursuant to this Memorandum; and we agree to take the number

of shares shown dpposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of shares

taken by each

Subscriber
1. Peter William Long, One
73 Empress Drive,
Chislehurst,
Kent BR7 5BQ.
2. Leon Neal One

34 Hill Crest,
Tunbridge Wells,
Kent.

Total shares taken - Two

Dated the 12th day of May 1989

Witness to the above Signatures:-

June Pattinson,
6a Maybrick Road,
Hornchurch,

Essex.




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SEVERN TRENT INDUSTRIES LIMITED

The requlations contained in Table A in the Schedule to the
Companies (Tables A to F) Regqulations 1985 (hereinafter called
"Table A" shall apply to the Company save in so far as they are
varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations”
included references to these articles. Accordingly, in these
articles "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment of it for the time being in
force; and any reference in these articles to a provision of that
Act includes a reference to any statutory modification or
re—enactment of that provision for the time being in force.

Requlaticns 24 and 73 to 80 (inclusive)} in Table A shall not apply
to the Campany.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their
application to allotments by the Company of equity securities, are
hereby excluded.

The directors may in their absolute discretion, and without giving

any reason, decline to register any transfer of any share, whether
or not fully paid.




10.

A member or members holding a majority in nominal value of the

1ssued ordinary shares in the Company may appoint any person who is
willing to act to be a director, either to fill a vacancy or as an
additional director, and may remove from office any director
nowever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the member or
members concerned or, in the case of a corporate member, signed by
one of its directors on its behalf, and shall take effect on
lodgment at the office.

The directors may appeint any person who is willing to act to be a
director, either to £ill a vacancy or as an additicnal director.

The Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an
additional director and, without prejudice to the provisions of the
Act, may by ordinary resolution remove a director from office.

The removal of a director under article 5 or 7 shall be without
prejudice to any claim the director may have for breach of any
contract of service between him and the Company.

No person shall be disqualified from being or becoming a director
by reason of his attaining or having attained the age of 70 or any
other age.

A director who has duly declared his interest (so far as he is
required to do s0) may vote at a meeting of the directors or of a
committee of the directors on any resolution concerning a matter in
which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at
the meeting shall be taken into account in calculating the quorum.
Regulations 94 to 97 {inclusive) in Table A shall not apply to the
Company .



11.

delegation (which may
or any

irectors may impose and may be

of the powers delegated)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2387816

The Registrar of Companies for England and Wales hereby certifies that
SEVERN TRENT INDUSTRIES LIMITED

having by special resclution changed its name, is now incorporated
under the name of

SEVERN TRENT WATER INTERNATIONAL LIMITED

Given at Companies House, Cardiff, the 2nd August 1995

Ao

-

MRS. L. PARRY

For the Registrar of Companies
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Company Number: 2387816

THE COMPANIES ACT, 1985

MEMORANDUM AND ARTICLES OF
ASSOCIATION OF

Severn Trent
SfTYmgxwa%er-International Ltd

(formerly

Severn Trent Industries Ltd
date of change 2 August 1995)

Incorporated the 22nd day of May 1989

(New Articles of Association adopted on 31 August 1989 and
amended on 23 June 1994)




