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THE COMPANIES ACT 1985 

A COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

DWR CYMRU CYFYNGEDIG 

(Adopted with effect on 31 March 2006) 

1 The name of the Company 1s "DWR CYMRU CYFYNGEDIG" 

2 The registered office of the Company will be situate 1n Wales 

3 The obJects for which the Company 1s established are 

(a) Either itself or through any subs1d1ary undertaking or undertakings to

(1) carry on the business of a water undertaker ("Water Undertaker'') pursuant
to an appointment made under the Water Industry Act 1991 or any statutory
mod1ficat1on or re-enactment thereof for the time being 1n force ("the Act")

including but not l1m1ted to, whether by procurement from third parties or
otherwise, the prov1s1on, operation, development, maintenance,
improvement and extension of a system of water supply, the abstraction,
collect1on, storage, treatment, d1stnbut1on and supply of water, and the
prov1s1on, operation, maintenance, improvement and extension of water
mains and other pipes,

(11) carry on the business of a sewerage undertaker under the Act ("Sewerage

Undertaker") 1nclud1ng but not limited to, whether by procurement from
third parties or otherwise, the prov1s1on, operation, development,
maintenance, improvement and extension of a system of public sewers, the
removal, treatment and disposal of waste, sewage, sludge and other
effluent, and the prov1s1on, operation, emptying, cleansing, maintenance,
improvement and extension of sewers and drains, and

(111) 1n respect of the act1v1lies described 1n sub-paragraphs (1) and (11), do
anything which a Water Undertaker or Sewerage Undertaker 1s empowered
or required to do under the Act, or any other enactment, or which 1s, or 1s
considered by the Directors to be, expedient for such an undertaker to do
or which, m the opinion of the Directors, may facilitate or be conducive to or

further or supplement the performance or carrying on of any of the
functions or actrv1t1es of such an undertaker
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We, the subscribers to this Memorandum of Assoc1ation, wish to be formed ,nto a company 

pursuant to this Memorandum and we agree to take the share shown opposite our name 

Names and Addresses of Subscribers 

Signed Jacqueline Samuels 

For and on behalf of Leg1bus Secretaries Limited 

Royex House 

Aldermanbury Square 

London EC2V 7LD 

Signed Chnstine Anne Lee 

Royex House 

Aldermanbury Square 

London EC2V 7LD 

Total Shares taken 

Dated 16 March 1989 

Witness to all the above signatures 

Denise Ward 

Royex House 

Aldermanbury Square 

London 

EC2V 7LD 
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Number of Shares taken 

One 

One 

Two 



1 Preliminary 

ARTICLES OF ASSOCIATION 

of 

DWR CYMRU CYFYNGEDIG 

(Articles adopted with effect on 31 March 2006 

and amended on 3 December 2020) 

Interpretation 

The regulations contained 1n Table A 1n 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 

prov1s1ons of these Articles, apply to the Company to the exclusion of all other regulatlons 

or Articles of Association References herein to regulations are to regulations in the same 

Table A unless otherwise stated 

2 Definitions 

In these Articles unless the context otherwise requires 

"clear days" 1n relation to the penod of a notice means that penod excluding the day when 

the notice 1s served or deemed to be served and the day for which 1t 1s given or on which 1t 

1s to take effect, 

"Employee" means an employee of the Company or any of its subs1d1anes, 

"Executive Director" means a D1Tector appointed to hold any employment or executive 

office w1th1n the Company (1nclud1ng that of a chief executive or a managing director) 

pursuant to Article 48, 

"Listing Rules" means the L1st1ng Rules of the Financial Services Authority acting In its 

capacity as a competent authority under the Financial Services Act 1986, as the same may 

be amended from time to time, 

"Member" means a member of the Company, 

"Non-Executive Director" means a DJrector, other than an Executive Director, 

"Relevant Transaction" means any transaction involving the acqu1s1t1on or disposal of 

property by the Company which 1s classified as Class 1 under the prov1s1ons of the L1st1ng 

Rules, 

'seal" means any common or official seal that the Company may be permitted to have 

under the Companies Acts, 

'these Articles" means these articles of assoc1allon as altered from time to time by special 

resolutlon and the expression "this Article" shall be construed accordingly, 

"the Auditors" means the auditors for the time being of the Company or, rn the case of 

Joint auditors, any one of them, 

"the Board" means the board of Directors from time to time of the Company or the 

Directors present at a meeting of the Directors at which a quorum 1s present, 
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2A

3 

4 

"the Companies Acts" means every statute (including any orders, regulations or other 

subordinate leg1slat1on made under 1t) from time to time ,n force concerning companies ,n so 

far as 1t applies to the Company, 

"the Office" means the registered office from time to time of the Company, 

"the Secretary'' means the secretary, or (1f there are Joint secretaries) any one of the Joint 

secretaries, of the Company and (except 1n Article 71) includes an assistant or deputy 

secretary and any person appointed by the Board to perform any of the duties of the 

secretary, 

"United Kingdom" means Great Bntaon and Northern Ireland, 

references to a document being executed include references to ,ts being executed under 

hand or under seal or by any other method, 

references to writing include references to any method of representing or reproducing 

words ,n a legible and non-transitory form 1nclud1ng (but only to the extent that the rec1p1ent 

(1f not the Company) has requested or agreed) electronic cornmumcat,on. 

the expressions "commumcat,on" and "electronic commumcat1on" shall have the same 

respective meanings as ,n the Electronic Communications Act 2000, the latter 1nclud1ng, 

without l1m1tallon, e-mail, facs,mlle, CD-Rom, audio tape and telephone transm1ss1on and (1n 

the case of electronic communication by the Company 1n accordance with Article 81) 

publication on a web site, 

the expression "address" shall include, on relation to electronic communication, any 
number or address used for the purpose of such communication, and 

words or expressions to which a particular meaning ,s given by the Companies Acts ,n force 

when these Articles or any part of these Articles are adopted bear the same meaning ,n 

these Articles or that part (as the case may be) save that the word "company" shall include 

any body corporate 

Headings and notes are included only for convenience and shall not affect meaning 

Purpose

The purpose of the Company is to provide high quality and better value drinking water and 
environmental services as to enhance the well-being of its customers and the communities 
It serves both now and for generations to come

Share Capital 

The authorised share capital of the Company at the date of adoption of this Article ,s 

£501,050,000 d1v1ded into 501,050,000 Ordinary Shares 

Transfer of Shares 

Save ,n the case of the perfection or enforcement of any security interest where the 
Directors shall have no such d1scret1on and shall register such transfer, the Directors may in 
their absolute discretion decline to register any transfer of shares without assigning any 
reason therefore If the Directors refuse to register a transfer they shall notify the transferee 
w1th1n two months of such refusal 

Proceedings at General Meetings 

In the case of a corporation a resolution ,n writing may be signed on ,ts behalf by a Director or 
the Secretary thereof or by ,ts duly appointed attorney or duly authorised representative 
Regulation 53 shall be extended accordingly Regulation 53 (as so extended) shall apply 
mutat,s mutand1s to resolutions ,n wnt,ng of any class of members of the Company 
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6 Form of Resolution 

6.1 SubJect to the Companies Acts, where for any purpose an ordinary resolutton of the 

Company 1s required, a special or extraordinary resolution shall also be effective and 

where for any purpose an extraordinary resolution 1s required a special resolution shall 

also be effective 

6 2 A resolution 1n writing executed by or on behalf of each Member who would have been 

entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was 

present shall be as effectual as 1f 1t had been passed at a general meeting properly 

convened and held and may consist of several instruments 1n the like form each executed 

by or on behalf of one or more of the Members 

7 Votes of Members 

7.1 An instrument appo1nt1ng a proxy (and, where 1t 1s signed on behalf of the appointor by an 

attorney, the letter or power of attorney or a duly cert1f1ed copy thereof) must either be 

delivered at such place or one of such places (1f any) as may be spec1f1ed for that purpose 

1n or by way of note to the notice convening the meeting (or, 1f no place 1s so specified, at 

the registered office) before the time appointed for holding the meeting or adJourned 

meeting or (in the case of a poll taken otherwise than at or on the same day as the meeting 

or adJourned meeting) for the taking of the poll at which 1t 1s to be used or be delivered to 

the Secretary (or the chairman of the meeting) on the date and at the place of, but 1n any 

event before the time appointed for holding, the meeting or adJourned meeting or poll The 

instrument may be in the form of a facs1m1le or other machine-made copy and shall, unless 

the contrary 1s stated thereon, be valid as well for any adJournment of the meeting as for 

the meeting to which 1t relates 

An instrument of proxy relating to more than one meeting (1nclud1ng any adJournment 

thereof) having once been so delivered for the purposes of any meeting shall not require 

again to be delivered for the purposes of any subsequent meeting to which 1t relates 

Regulation 62 shall not apply 

7 2 At a general meeting, but subject to any rights or restrictions attached to any shares, on a 

show of hands every member present in person or by proxy (or being a corporation 

present by a duly authonsed representative) shall have one vote, and on a poll every 

member who 1s present 1n person or by proxy shall have one vote for every share of which 

he 1s the holder Regulation 54 shall not apply 

General Meetings 

8 Extraordinary General Meetings 

Any general meeting of the Company other than an Annual General Meeting shall be 

called an Extraordinary General Meeting 

9 Annual General Meetings 

The Board shall convene and the Company shall hold general meetings as Annual General 

Meetings 1n accordance with the requirements of the Companies Acts 

----------------------------·------------
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10 Convening of Extraordinary General Meetings 

The Board may convene an Extraordinary General Meeting whenever ,t thinks fit 

Notice of General Meetings 

11 Length of Notice 

An Annual General Meeting, and an Extraordinary General Meeting at which ,t ,s proposed 

to pass a special resolution or a resolution appointing a person as a Director, shall be 

convened by not less than twenty-one clear days' notice ,n writing All other Extraordinary 

General Meetings shall be convened by not less than fourteen clear days' notice in writing 

The notice shall specify the place, day and time of the meeting, and the general nature of 

the business to be transacted Notice of every general meeting shall be given to all 

Members and also to the Auditors or, 1f more than one, each of them 

Notw1thstand1ng that a meeting of the Company 1s convened by shorter notice than that 

specified 1n this Article, 1t shall be deemed to have been properly convened 1f ,t 1s so 

agreed 

(a) 1n the case of an Annual General Meeting, by all the Members entitled to attend

and vote at the meeting, and

(b) ,n the case of any other meeting, by  at least 95 per cent of the Members entitled to

attend and vote at the meeting

12 Omission or Non-Receipt of Notice 

The accidental om1ss1on to give notice of a meeting or (1n cases where instruments of 

proxy are sent out with the notice) the accidental om1ss1on to send an instrument of proxy 
to, or the non-receipt of either or both by, any person entitled to receive the notice shall not 

1nval1date the proceedings at that meeting 

13 Postponement of General Meetings 

If the Board, ,n ,ts absolute d1screllon, considers that 1t 1s 1mpract1cal or unreasonable for 

any reason to hold a general meeting on the date or at the time or place specified 1n the 

notice calling the general meeting, ,t may postpone the general meeting to another date, 

lime and place by giving notice of such postponement not less than three clear days before 

the date previously spec1f1ed for that meeting Such notice shall specify the date, time and 

place of the postponed meeting Notice of the business to be transacted at such postponed 

meeting shall not be required 

Proceedings at General Meetings 

14 Quorum 

No business shall be transacted at any general meeting unless a quorum 1s present when 

the meeting proceeds to business, but the absence of a quorum shall not preclude the 

choice or appointment of a cha1nman which shall not be treated as part of the business of 

the meeting Save as otherwise provided by these Articles. four Members who are not also 
Directors present ,n person or by proxy and entitled to vote shall be a quorum for all 

purposes 

----------------------------·---
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