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APOSTILLE ~ //

{Convention de La Haye du 5 octobre 11)

//

5.in45130 Essen

1. Land: Bundesrepublik Deutschland /
Diese éffentliche Urkunde -
2. ist unterschricben von der Justizangestellten Foritz bei dem Amtsgericht
Essen
3. in ibrer Eigenschaft ats Urkundsbeamter Geschiftsstelle
4, sie ist versehen mit dem Stempel des Amts%ﬁichts Essen
Z
7
Vi
/i Bestitigt

6.am20. April 2006

7. durch den Prasidenten de[ Amtsgerichts
8. unter Nr. 79/2006
9. Siegel: 4 10. Unterschrift:
;« e
(Koschmieder)
V7
/
///
]
/
/
/|
J
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- Translation from the German, page 1 -

[stamp of the District Court of Essen]

Simple / Official Printout

Issued 20 April 2006

It should be noted that the underlined
sections of the entry in the following printout
have been deleted in accordance with the
amendment and deletion notes.

District Court of Essen

Commercial Register

Section B No. 14525
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- Translation from the German, page 15 -

APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: Federal Republic of Germany

This public document

2. has been signed by the Clerk of the Court Ms. Moritz at District Court of Essen

3.in her capacity as Certifying Officer of the Record Office

4.1t has been provided with the stamp of the District Court of Essen

Confirmed
5.in 45130 EssenB. on 20 April 2006
7. by the President of the District Court
8. under No. 7972006
9. Stamp/Seal:

[stamp of the Regional Court of Essen]

10. Signature:

[Signature]
(Koschmieder)

e\
This is to certify that the above text is - pETES T
the complete translation of and in strict el E /

conformity with the German original
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Gesellschaftsvertrag

§1
Firma, Sitz

(1)  Die Gesellschaft fihrt die Firma:

Thames Water Aqua Holdings GmbH.

-~

(2)  Sitz der Gesellschaft ist Essen.

§2

Gegenstand des Unternehmens

(1) Gegenstand des Untemehmens ist der Erwerb und die Verwaltung von Beteili-
gungen an Unternehmen im In- und Ausland.

(2) Die Geselischaft ist berechtigt, alle Geschéfte vorzunehmen, die mit dem Gegen-
stand des Unternehmens zusammenhangen oder ihm unmittelbar oder mittelbar
Zu dienen geeignet sind.

(3) Die Gesellschaft kann andere Unternehmen griinden, erwerben und sich an ih-
nen beteiligen, insbesondere an solchen, deren Untemehmensgegenstande sich
ganz oder teilweise auf das vorgenannte Geschaftsfeld erstrecken. Sie kann Un-
ternehmen, an denen sie beteiligt ist, unter ihrer einheitlichen Leitung zusam-
menfassen oder sich auf die Verwaltung der Beteiligungen beschranken.

§3

Geschiéftsjahr, Bekanntmachungen

(1} Das Geschaftsjahr lauft vom 01. Januar bis zum 31. Dezember eines jeden Jah-
res.

(2) Die Dauer der Gesellschaft ist unbestimmt.

(3) Die Bekanntmachungen der Gesellschaft erfolgen im elektronischen Bundesan-
zeiger.

AN fa THAMES WATZR AQUA HOLDINGS GMBH DOC

EXHIBIT C
Page 1 of 25



§4

Stammbkapital

Das Stammkapital der Gesellschaft betragt 501.000.000,00 € (in Worten: funfhundert-
einemillion EURO). Das Stammkapital ist in voller Hohe eingezahit.

§5

Einberufung von Geselischafterversammlungen

(1) Die Gesellschafterversammlungen werden durch die Geschaftsfihrer einberufen.
Die Einladung erfolgt durch einfachen Brief unter Mitteilung der Tagesordnung,
On, Zeit und érganzender Erduterungen mit einer Frist von zwei Wochen. Bei
der Fristberechnung werden der Tag der Absendung und der Tag der Gesell
schafterversammlung nicht mitgerexchnet. In dringenden Fallen kann auch mind-
lich, fernmindlich, per Telefax oder durch Verwendung eines anderen gebrauch-
lichen Kommunikationsmittels mit einer Frist von zehn Tagen einberufen werden.

(2) Die ordentliche Gesellschafterversammtung ist innerhalb der ersten sechs Mona-
te des Geschéiftsjahres abzuhalten. Eine auBerordentliche Gesellschafter-
versammiung findet auf Veranlassung der GeschéftsfUhrer statt oder wenn die-
ses von der Gesellschafterin verlangt wird.

§6

Beschlussfassung

(1) Die Geschéftsflihrer nehmen an der Gesellschafterversammlung teil, so-
fern diese im Einzelfall nicht etwas anderes beschlielt.

(2) Die Gesellschafterbeschliisse kénnen auch aulerhalb einer Versammiung

schriftlich, per Telefax oder durch Verwendung eines anderen gebrauch-
lichen Kommunikationsmittels gefasst werden.

(3) Uber den wesentlichen Verfauf der Gesellschafterversammiung und die ce-
fassten Beschlisse haben die GeschiftsfOhrer unverziglich, spatestens jedoch
vier Wochen nach der Gesellschafterversammiung ein Protokoll anzufertigen,
das von der Geselischafterin und dem Protokolifihrer zu unterschreiben ist. So-
weit die Geschaftsfihrer an der Gesellschafterversammiung nicht teilnehmen,

wird das Protokoll von einer von der Gesellschafterin zu bestimmenden Person
angefertigt.
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§7
Zustindigkeit der Gesellschafterversammiung

(1) Der Beschlussfassung und Zustimmung der Gesellschafterversammiung unter-
liegen die ihr nach Gesetz, Gesslischaftsverirag oder durch sonstige Regelungen
vorbehaltenen Mafnahmen, insbesondere:

a) die Feststellung des Jahresabschiusses und die Verwendung des Ergeb-
nisses,

b) die Entlastung der Geschaftsfithrer,

¢) die Wahl des Abschlusspriifers,

-

d} die Bestellung und Abberufum::j der Geschéftsfiinrer sowie Abschluss, An-
derung und Beendigung von Dienstverirdgen mit Geschéftsfiihrern,

e) Anderungen oder Erganzungen des Gesellschaftsvertrages, insbesondere
Erhdhung und Herabsetzung des Stammkapitals.

(2) Die Gesellschafterversammlung ist berechtigt, sich die Zustimmung fir Rechts-
geschéfte und Malinahmen der Geschiftsfiihrer im Einzelfail vorzubehalten und
durch Beschluss den Kreis der zustimmungsbedirftigen Rechtsgeschafte fest-
zustellen, zu erweitern oder einzuschranken.

§8

Geschiftsfiihrer
{1) Die Gesellschaft hat einen oder mehrere Geschaftsfahrer.
(2) st nur ein Geschaftsfihrer bestelit, vertritt er die Gesellschaft allein.

(3) Sind mehrere Geschafisfihrer bestelit, so wird die Gesellschaft durch zwei Ge-
schaftsfihrer gemeinschaftlich oder durch einen Geschaftsfuhrer in Gemein-
schaft mit einem Prokuristen vertreten. Sind mehrere Geschaftsfiihrer bestelit,
kann jedem Einzeinen von ihnen durch Beschluss der Gesellschafter-
versammlung die Befugnis zur Einzelvertretung eingerdumt werden.

(4) Jedem Geschafisfihrer kann durch Gesellschafterbeschluss Befreiung von cen
Beschrankungen des § 181 BGB erteiit werden.
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§9

Jahresabschluss und Ergebnisverwendung

(1) Der Jahresabschluss ist innerhalb der ersten drei Monate nach Abschluss
des Geschifisjahres aufzustellen und - soweit eine Prlifung gesetzlich oder
durch Beschluss der Gesellschafterversammiung vorgeschrieben ist -

durch den von der Gesellschafterversammlung gewahliten Abschlusspriifer
2u prifen.

(2) Die Geschaftsfuhrer haben der Gesellschafterin den Jahresabschluss und
den Prufungsbericht des Abschlusspriifers unverziglich nach Fertigstellung
- méglichst mit der Einladung zur ordentlichen Gesellschafterversammiung,
die iber die Feststeliung des Jahresabschlusses und die Verwendung des
Ergebnisses zu beschlieBen hat, spatestens 10 Tage vor der Gesellschaf-
terversammlung - gemeinsam mit ihrem Vorschlag zur Gewinnverwendung
zur Beschlussfassung vorzulegen.

§ 10
Schlussbestimmungen

Soliten einzelne Bestimmungen des Gesellschaftsvertrages ungiiltig sein oder werden,
so bleibt der Vertrag im Ubrigen gleichwohi gliitig. in einem solchen Fall ist die unguiti-
ge Bestimmung des Gesellschaftsvertrages durch Beschluss der Geselischafter so zu
andern, dass der mit der ungiitigen Bestimmung beabsichtigte wirtschaftliche Zweck
erreicht wird. Dasselbe soll dann gelten, wenn bei Durchfithrung des Gesellschaftsver-
tfrages eine erganzungsbedarftige Licke offenbar wird.

§ 11
Griindungsaufwand

Die Kosten der Gesellschaftsgriindung (Beurkundungskosten, Gerichts- und Verdffent-
lichungskosten, Kosten der Handelsregisteranmeldung einschiieflich etwaiger erfor-
derlicher Genehmigungserklarungen) tragt die Gesellschaft bis zu einer Hohe von

5.000,00 €. Etwaige dariiber hinausgehende Grindungskosten tragt die Grilndungs-
gesellschafterin.
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Ich bescheinige hiermit, dass die vorstehende Fassung des Gesellschaftsver-
trages der Thames Water Aqua Holdings GmbH, Essen, deren vollstandiy ..
Wortlaut, wis er sich unter BerUcksichtigung aller bisherigen Anderungen
ergibt, enthdlt und mit der zuletzt zum Handelsregister eingereichten Fassung
Ubereinstimmt.

74
Essen, den 11, Apriﬁése (3 g,;

(Dr. 1sing)
Notar
)
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APOSTILLE

(Convention de La Haye du 5 octobre 1961)

1. Land: Bundesrepublik Deutschland

Diese 6ffentliche Urkunde
2. istunterschrieben von Notar Dr. Peter Ising

3. in seiner Eigenschaft als Notar in Essen

4. sie ist versehen mit dem Siegel des Notars Dr. Peter Ising in Essen

Bestdtigt

5. in Essen am .4 April 2006
7. durch die Prasidentin des Landgerichts Essen
S IR

unterNr.91E1J ¢S

3.
10. Unterschrift:

Stempel/Siegel:
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(1)

(1)

3

(1)

(2}

- Transtation from the German, page 1 -

Articles of Association

Article 1
Corporate name, domicile

The company's name is:

Thames Water Aqua Holdings GmbH.

The domicile of the company is Essen._

Article 2
Object of the Company

The object of the company is the acquisition and the administration of
shares in companies in Germany and abroad.

The company is entitled to engage in any business related to the above
object of the company, or which are directly or indirectly suited to serv-
ing this object.

The company may establish, acquire or take interests in other compa-
nies, in particular in those whose object includes completely or partially
the aforementioned fields of business. it may centralize companies, in

which it participates, under its own management or restrict itself to the
administration of the participation.

Article 3
Fiscal year, Annhouncements

The fiscal year of the company is from 1 January to 31 December of
each year.

The company shall continue for an indefinite period.

s s gor MY _Goueflschulte crieng Thamcs Waa Aquy Holdiags Geatdd < dac
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(3)

- Transtation from the German, page 2 -

Announcements of the company shall be made in the electronic Bunde-
sanzeiger (German Federal Gazette).

Article 4
Share Capital

The share capital of the company is € 501.000.000 (in words: five hundred
and one million Euro). The share capital has been paid in in full.

(1)

2)

(1)

Article §
Convening of shareholders’ meetings

Shareholders’ meetings are convened by the managing directors. invi-
tation is made by non-registered letter including notice of the agenda,
location, time and any additional explanations, with a notice period of
two weeks. The notice period does not include the day of despatch of
the invitation and the day of the shareholders' meeting. In urgent cases,
a meeting may be convened by verbal communication, telephone, tele-

fax or any other customary means of communication with a notice pe-
riod of ten days.

The ordinary shareholders’ meeting must be held within the first six
months of the fiscal year. An extraordinary shareholders' meeting shall
be held when convened by the managing directors or when so re-
quested by the shareholder.

Article 6
Passing of Resolutions

The managing directors participate in the shareholders’ meeting, except
where the latter has resolved otherwise for the individual case.

EXHIBIT C
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- Translation from the German, page 3 -

(2) Shareholder's resolutions may be passed without a meeting in written
form, by telefax or by any other customary means of communication.

(3) The management must prepare minutes of each shareholders’ meeting
without delay, at the latest four weeks after such shareholders’ meeting,
which record the essential course of the shareholders’ meeting. These
minutes are to be signed by the shareholder and the secretary of the
meeting. In the event that the management did not participate in the
shareholders’ meeting, the mirutes will be prepared by a person to be
nominated by the shareholder.

Article 7
Responsibilities of the Shareholders’ Meeting

(1) The shareholders’ meeting shall pass resolutions pertaining to and shall
decide on all measures provided for by law, the articles of association
and other regulations, specifically:

a) the adoption of the annual accounts and the appropriation of profit,
b) discharging of the managing directors,
c) the election of the auditors,

d) the appointment or removal of the managing directors as well as
the conclusion, amendment and termination of employment con-
tracts with managing directors,

e) amendments of, or supplements to, the articles of association, es-
pecially the increase or reduction of the share capital.

(2) The shareholders’ meeting is entitled to reserve to itself the approval of
legal transactions and managerial measures in individual cases and, by
resolution, to determine, extend or limit the scope of legal transactions
requiring approval.
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- Transtation from the German, page 4 -

Article 8
Managing directors

(1) The company has one or several managing directors.

(2) If only one managing director is appointed, he is the sole representative
of the company,

(3) Where several managing directors have been appointed, the company
will be represented by two managing directors acting jointly, or by one
managing director acting jointly with a representative holding general
commercial powers of attorney (Prokurist). Where several managing di-
rectors have been appointed, anyone of them may be granted individual
powers of representation by a resolution of the shareholders’ meeting.

(4) Each managing director may be granted relief from the restrictions of

Article 181 BGB (German Civil Code) by a resolution of the sharehotd-
ers.

Article 9
Annual Financial Statements and Appropriation of Profit

(1) The annual accounts have to be prepared within the first three months
following the end of the relevant fiscal year and - is an audit is manda-
tory in accordance with law or a resolution by the shareholders’ meeting
— have to be audited by the auditor selected by the shareholders’ meet-
ing.

(2) The managing directors shall present to the shareholder the annual ac-
counts and the auditor's report immediately following their completion —
where possible together with the invitation to the ordinary shareholders’
meeting at which the annual accounts are to be approved, and the ap-
propriation of profit is to be decided, but at the latest ten days prior to
the shareholders’ meeting — together with their recommendation for ap-
propriation of profit for resolution by the shareholders’ meeting.

EXHIBIT C
Page 10 of 25



- Translation from the German, page 5 -

Article 10
Concluding Provisions

Should individual provisions of these articles of association be or become
invalid, then the remaining provisions shall remain valid. In such a case, the
invalid provision of the articles of association is to be amended by resolution
of the shareholders in such a way, that the economic intent of the invalid pro-
vision is achieved. The same shall apply when, during the execution of the
articles of association, an omissionZequiring correction becomes apparent.

Article 11
Formation Expenses

The costs incurred in the establishment of the company (legalisation costs,
court and publication costs, charges for entry on the commercial register,
including any declarations of approval required) will be borne by the company
up to an amount of EURO 5,000.00. Any formation expenses exceeding that
amount will be borne by the founding shareholder.
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- Translation from the German, page 6 -

| hereby certify that the above version of the Articles of Association of
Thames Water Aqua Holdings GmbH, Essen, contains the complete wording,
incorporating all amendments made until now, and conforms to the version
last entered in the Commercial Register.

Essen, 11 April 2006 c—

[Signature]
(Dr. Ising)
Notary
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e - Translation from the German, page 7 -

APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Country: Federal Republic of Germany
This public document
2. has been signed by the Notary Dr. Peter Ising
3.in his capacity as Notary in Essen

4.1t has been provided with the stamp of the Notary Dr. Peter Ising in Essen

Confirmed
5.in Essen 6. on 12 April 2006
7. by the President of the Regional Court of Essen
8. under No. 91 E 1/ Sch 941/2006
9. Stamp/Seal: 10. Signature:

[stamp of the Regional Court of Essen] [Signature]
(Dr. Anders)

This is to certify that the above text is
the complete translation of and in strict
conformity with the German original
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-Amtsgericht Essen, Zwaigertstralie 52, 45130 Essen-

thr Zeichen:

Amtsgericht Essen
- Registergericht —

Essen, 12. April 2006
Amtlicher Ausdruck

Hinwels:
Es wird ausdricklich darauf hingewiesen, dald die unterstrichenen Teile der

Eintragung in dem nachstehend wiedergegebenen Register in Verbindung mit den
Veranderungs- und Léschungsvermerken geldscht sind.
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APOSTILLE //
7/

{Convention de L.a Haye du S octobre 1967
1. Land: Bundesrepublik Deutschland /
Diese éffentliche Urkunde 4/ 7
2.ist unterschrieben von der Justizangestellten V/r}tegor bei dem
A

Amtsgericht Essen -

3. In ibrer Eigenschaft als Urkundsbeamter der/ é’eschaftsstelle
4. sie ist versehen mit dem Siegel des Amtsgenc]%ﬁissen

/ :
5.in45130 Essen / 6.am 12, Apn] 2006
/r___
7. durch den Prisidenten des Avntsgenchts
8. unter Nr. 71/2006 (//

9. Stempel/Siegel: 10. Unterschrift:

W%

(Koschmieder)
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- Translation from the German, page 1 -

[Stamp of the District Court of Essen]

- Amtsgericht Essen, Zweigerstrasse 52, 45130 Essen -

Your ref: -

[coat of arms]

Amtsgericht Essen (District Court)
- Regional Court -

Essen, 12 April 2006

Official printout

Note:

It is expressly stated that the undersigned sections of the entry in the register reproduced
below in combination with the amendment and cancellation notes are cancelled.
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- Translation from the German, page 6 -

APOSTILLE
(Convention de La Haye du 5 octobre 1961)

-~

1. Country: Federal Republic of Germany

This public document

2.has been signed by the clerk of the court Ms. Vrenegor at the District Court of
Essen

3.in her capacity as Certifying Officer of the Record Office

4.1t has been provided with the stamp of the District Court of Essen

Confirmed
5.in 45130 Essen 6. on 12 April 2006
7. by the President of the District Court
8. under No. 71/2006

9. Stamp/Seal: 10. Signature:

[seal] [Signature]
(Koschmieder)

This is to certify that the above text is
the complete translation of and in strict
conformity with the German original
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Delaware .

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "THAMES WATER AQUA
US HOLDINGS, INC.", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY

OF JULY, A.D. 2002, AT 2:45 O'CLOCK P.M.

- —-—

\2&Uuuqub xz;mbi4/9%z&M¢AJ”J
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4668027

3552170 8100

060349568 DATE: 04-13-06
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STATE Ut DELAKARE

SUL-Ze-2ea2 13:01 csm SECR ¥ 0. E
DIVISIO, Mromp .82

FILED 02:45 PM 07/26/2C02
020478669 — 3552170

CERTIFICATE OF INCORPORATION
OF

THAMES WATER AQUA US HOLDINGS, INC.

ARTICLE T
Name

The name of the corporation {which is hereinafter
referred to as the “Corporation") is:

Thames Water'Aqﬁa US Holdings, Inc.

ARTICLE II
Regigstered Office and R tere

The address of the Corporation‘'s registered office
in the State of Delaware is c/o The Corporation Trust
Company, Corporation Trust Center, 1209 Orange Street, City
of Wilmington, County of New Castle, Delaware 19801. The
name and address of the registered agent for service of
process on the Corporation is The Corporation Trust Company,
Corporation Trust Center, 1203 Orange Street, City of
Wilmington, County of New Castle, Delaware 19801.

ARTICLE TIX

Business or Purposes tc be Conducted or Promoted
The purpose for which the Corporation is oxganized
is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation
Law of the State of Delaware.
ARTICLE IV

Capital Stock

The total number of shares of stock that the
Corporation shall have authority to issue is 1000 shares of
Common Stock, par value of $1.00 per share.

c«HYCORP~Z151444.1:4412A:C7/26702-12:3)pr>

Fad % B acr8 ve8 Clich SAS NOILRIORIOS LD 6Z:v1 Zoac-9c-MNr

EXHIBIT D
Page 2 of 4



JUL~-26-2082 13:84 C5M 212 474 3700 P.83

ARTICLE V

Incorporator

The name and mailing address of the incorporatorxr
is Arthur McMahor, III, Cravath, Swaine & Moore, Worldwide
Plaza, 825 8th Avenue, New York, New York, 10019.

ARTICLE VI
Business and Affairs of the Corporation

For the management of the business and for the
conduct of the affairs of the Corporation, and in further
definition, limitation and regulation of the powers of the
Corporation and of its directors and stockholders, it is
further provided that:

(a) the number of directors of the Corporation
shall be fixed by, or in the manner provided in, the By-laws
of tre Corporation;

(b} in furtherance and not in limitation of the
powers conferred by the laws of the State of Delaware, the
Board of Directors is expressly authorized and empowered to
make, alter, amend or repeal any by-law of the Corporation;

(c} in addition to the powers and authorities
herein or by statute expressly conferred upon it, the Board
of Directors may exercise all such powers and do all such
things and acts as may be exercised or done by the
Corporation, subject, nevertheless, to the provisions of the
laws of the State of Delaware, of this Certificate of
Incorporation and of the By-laws of the Corporation: and

(d) unless and except to the extent that the By-

laws of the Corporation so require, the election of
directors of the Corporation need not be by written ballot.

ARTICLE VIX
Indemnification
(al To the fullest extent that the General
Corporation Law of the State of Delaware as it exists on the
date hereof or as it may be hereafter amended permits the

limitation or elimination of the liability of directors, no
director of the Corporation shall be liable to the

<<HYCORP-3153444.1:4%911A:07/26/02-12:3)p>>
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Corporation or its stcckholders for monetary damages for
breach of fiduciary duty as a director. No amendment to or
repeal of this aAxticle shall apply to or have any effect on
the liability or alleged liability of any director of the

-Corporation for or with respect to any acts or omissions of

such director occurring prior to such amendment or repeal.

(b) In addition to any requirements of law and any
other provision herein or in the terms of any class or
series of capital stock having a preference over the common
stock of the Corporation as to dividends or upon liquidation
(and notwithstanding that a lesser percentage may be
specified by law), the affirmative vote of the holders of
80% or more of the voting power of the then outstanding
voting stock of the Corporation, voting together as a single
class, shall be required to amend, -alter or repeal any
provision of this Article.

IN WITNESS WHEREOF, I, Arthur McMahor, III, the
Sole Incorporator of Thames Water Aqua US Holdings, Inc.
have executed this Certificate of Incorporation this 26th
day of July, 2002, and DO HEREBY CERTIFY under the penalties
of perjury that this instrument is my act d dee nd that
the facts stated herein are true.

Arthur McMahon, III
Incorporator

Incorporator Mailing Address:
Cravath, Swaine & Moore
Worldwide Plaza

825 8th Avenue
New York, New York 10019

<<NYCCRP-2151444.2:4411R:07/26/92-22:33p>>
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Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AMERICAN WATER WORKS
COMPANY, INC.", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF

JUNE, A.D. 2003, AT 2:41 O'CLOCK P .M.

- -

Larrnat smitocPiioiaon
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4668015

0352210 8100

060349559 DATE: 04-13-06
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Scate or wveiaware
Secretary of State
Division of Corporations
Delivered 02:43 PM 06/20/20G3
FILED 02:41 PM 06/20,2003
SRV 030409293 — 0352210 FILE

RESTATED
CLERTIFICATE OF INCORPORATION
OF
AMERICAN WATER WORKS COMPANY, INC.

American Water Works Company, Inc., & corporation organized under the laws of the
State of Dejaware (the “Corporativn™), hereby certifies as fotlows:

A The name of the Corporation is Amencan Water Works Corapany. Inc. The
Corparution was origirally incorporated under the name American Communities Company, aad
the nriginal Certificate of Incorporation of the Corporation was filed with the Secrefary of Siate
of the Statc of Delaware on Augast 2§, 1936, = _

B. This Kestated Certificate of Incorporation, which amends the provisions of the
Corporation's Certificate of Incorporation as heretofore amended, restated and supplementec.
was duly adopted by the Board of Directors of the Corporation ané by the sole stockholder of the
Comporialion in accordance with the provisions uf Sections 228, 242 and 245 of the Generul

Corperation [.aw of the State of Nelaware.

C. The text of the Certificate of Incorporation ol the Corporation, as aeretofore
amended, restated and supplemented, is herehy amended and restated to read in its éntirety as

follows:

ARTICLE |

The name of the corporation (hereinafier called the “Corparation™) is American
Wale: Works Company., Inc.

ARTICLE 11

The address of the Corporation's registered office in the Siate of Delaware is 1209
Orange Sireet, in the City of Wilmington, County of New Castle, Delaware 19801, The name of
the (orporatior:'< registercd agent at such address is The Corporation Trust Company.

ARTICLEIIT

The purpose af the Corporation is 1o engage in aay lawfu! act cr aztivity for
which corporations may be organized under the General Corporation Law of the State of
Delaware.

EXHIBITE
Page 2 of 6
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ARTICLE IV

A Authorized Capital Stock. The total aumber of shares of all classes of stock that
the Corporazion shall have authority to issue is 2,730 sheres, consisting of (1) 1,000 shures of
common stock having the par value of $1.00 per share (the “Common Stock™) and (i1) 1,730
sharcs of preferred stock having no par value (the “Preferved Stock™).

n. Preferred Stock.  The powers, preferences and rights and the qualifications.
limjtations nd restrictions of the Preterred Stock are as follows:

1. Dividends. The holders of the outstanding shares of Preferred Stock shal.
be entitled to receive, when, as and if declared by the Board of Directors of the Corporation, out
of the assets of the Corporution legally available therefor, cumulative preferentiel dividends ava
rai cqual Lo 5.9% per annum (the “Dividend Rate™) of tae Liquidation Preference (as defined
below) of such shares, payable in cash quaricrly 4 arrcars commencing on Septeraber 15, 2003.
Dividends shall begin 10 accruc and be cumulative on outstanding shares of Preferred Stock (rom
the date of issuance of such shares. If the full amount of accrued dividends, whether or not
declarad. is not paid on 2 Dividenc¢ Payment Date (as defincd below), then interest shall accruc
or anyv unpaid amounts at a rate equa’ to the Dividend Rate until such amounts are paid ia full.
No dwidend may be paid on the Common Stock unless all outsianding cividends then owed on
the Preferred Stock have been paid in full. As used herein. “Dividend Payment Date™ shalt mean
March 13, June 13, September 15 and December 15 of cach year; provided. however. that i any
suci day is not a day oh which commercial banks are open for general business in the City of
New Yark (a “Dusiness Day”), then the Dividend Payment Date shall he the Business Day
immedialely preceding such day. The holders of shares of Preferred Stock shell not be entited
10 any dividends or uther distributions in respect of the Preterred Stock except as provided
herein.

2. Voiag Rights.

(a)  Except as otherwise expressly required under Delaware faw or
proviced in this Restated Certificate of Incorporatioa. the holders of the outstanding shares of
Preferred Stock shall not be entitled ta vote on any mawer required or pemmitled to be voied on
by the stucklolders of the Corporetion.

(b)  Nowwithstanding paragraph (a) of this Section 2, so long us any
shares of Preferred Stock are issucd and outstanding, the Corporation shall not, without the
aftirmarive vate ar cansent of the holders of two-thirds of the shares of Preferred Stock at the
rime outstanding voling as a scparate class, alter or change any af the powers, preferences or
special rights of the shares of Preferred Stock so as w affect them adversely.

()  Natwithstanding paragraph (a) of this Section 2, if dividends on
the sharcs of Preferved Stock outstanding are unpaid and in arrears for six consecutive months or
more. thercafter and unt] all acerued and unpaid dividends, whether or not declarcd. on the
shares of Preferred Stock ouistanding shel] have been paid in full, each share of Preferred Stock

EXHIBIT E
Page 3 of 6
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shal. entitle the holder thereof to ane (1) vole on all matters submired to 2 vote ol the
stockholders of the Corporation.

3. Liquidation Preference.

In the event of any liquidanion, dissolution or winding up of the
Corparation, whether voluntary or involuntary (a “Liquidation Evenr™), the holders of the
outstanding shares of Preferred Stock shall be eatitled to receive out of the assets of the
Corporation available for distribution to its stockholders, prior and in preforence 1o ary
distnbution af any of the assets of the Corporation to the holders of Commar Stock, the amount
in cash equal to the sum of $1,000,000 per share (the ~Liquidation Preference™) plus an amount
In cash equal to all accrued and unpaid dividends thereon, whether or not declared, o the date
fixed for liquidation, dissolution or winding up (such sum, the “Aggregate Liquidation
Amount™). If, vpon the occurrence of a Liquidation Event, the assets of the Corporation shall be
insulticicnt to permit the payment to the holders of the Preterred Stock the ful) Aggregate
Liquidaiiun Amount. then e entire assets of the Corporation, or the proceeds thereof, legally
avaiiable for distnbution shall be distributed ratably ameng the holders of the Preferred Stock on
the basis of the number of shares of Preferred Stock held by each. After payment in full in cash
ar the Agaregate Liquidation Amount, the holders of shares of Preterrcd Stock will not be
entitled 10 any furtner participation in any distribution of assets of the Carporation.

As used herein, a Liquidation Event shall include any consolidation, merger, or
reorganization pursuant 10 which Permitted Persons do not continue to hold at least a majority of
the veting power of the Common Stock after such event. In addition, a sale, transfer or other
dispostton of all or substantially atl of the Corporation's assets shall be deemed to be a
Ligurdztion Event for purposes of this Restated Certificate of [ncorporation. As used herein.
“Prrvutied Persons’ shall mean RWE Aktiengesellschelt and any corporation, limited liability
compzny. associalion or other entity of which securities or other equity inierests representing
mere than 50% of the cquirty and more than $0% af the ordinary voting potver are directiy or
indireztiy held by RWE Aktiengesellschaft.

g Redemption. The shares of Preferred Stock shail not bz redeemable.

S. Conversion. No Lolder of shares of Preferred Stock shall have the right
or oplivr, at any Gime. to convert ity shares of Preferred Stock into shares of Common Stock.

C Common Stock. The powers and rights and the qualifications, limitations and
restrictions of the Commaon Stock are as follows:

] Dividends.  Subject to the prior rights of holders of ouistanding shares
of Preterred Stock. the holders of the outstanding shares of Common Stock shall be entitfed to
weeanve when, as and i declared by the Board of Divectors, out of the assers of the Corporation
legally available there(or. such dividends as may be declared from time 1o time by the Board of
Directors.

2. Vouny Rights. Each outstanding share of Common Stack shall entitle the
holder therenf to fifty (50) votes on all matters submitted fo a vote of the stockholdess of the
Corporanos.

EXHIBITE
Page 4 of 6
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3. Liquidation Rights. In the event of any Liquidation Event. after there
shall have been paid in cash to the holders of the oursranding shares of Preferred Stock the tull
Aggregate Liguidation Amount. the holders of the outstanding shares of Common S:ack shall be
mmled ta receive ratably all of the remaining assets of the Corporation available for distribution

10 s stockholders.

4. Redemption.  The shares of Coramon Stock shall not be redeemabe.

ARTICLE V

The number of direciors of the Corporaticn shall be fixed frem time to time by the
Buard of Direclors of the Corporation.

ARTICLE VI

In furtherance and not in limitation-of the powers ccnferred upon it by law, the
3oard ot Directors of the Corporation is expressly authorized to adopt, amend or repeal the By-
laws ot the Corporation.

ARTICLE VII

Unless and except to the extent that the By-laws of the Corporation $n require, the
slection of directors of the Corporation need not be by writtea ballot.

ARTICLE VIII

A dircctor of the Corporation shall not, in the absence of fraud, be disqualificd by
nis effice Irom dealing or contracting with the Corporation either as vepdor, purchaser or
otherwise, nor in the absence of fravd, shall any contract or other transsction of the Corporation
he affected or invalldared in any way by the fact that ary of the dircetors of the Corperation are
it any way interesied in or connected with any other party to such contract or transaction or ate
thamselves parties to such contraci or transaction: provided. however, that such interest and
concection cither shall be tully disclosed to a meeting of the Board of Directors, or of a
committee thereof hiaving autkority in the premises, at which such contract or wansaction is
authorized. confimmed or approved. or shall at the time be otherwise known to the directors
present &t such meeting, and provided funther that there shall be present at the meeting of the
Board of Directors, or such commitiec, authorizing, confirming or approviny such contract or
ransachion, and such contraet or transaction shall be authorized, confirmed ur approved by the
vate ot directors nol so interested or connected constituting a majority of the directors then in
office No director of the Corporation shall be liable to the Corporation or to any stackholder or
creditor thereof or to any uther person. for any loss incurred under or by reasan of any conlract
a1 iranxaction ot the Carporation, and no such director shall be zecountabls for any gains or
oratits reahized therefrom. provided, however, that any such contrac: or transaction shall, at the
tiro 1! was entered inlo, have becn a reasonable cne 10 have been entered icto and shall have
Bovn upon terms that al the vime were fair, «nd pyovidad further thut, i such directer shail have

EXHIBIT E
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been so interested or connected as to such contract or ransaction, such contract or transaction
shell have been authorized, conficmed or approved as aforesaid after the disclosure or knowledge
of such interest or connection as afaresaid. A director of the Corporatioa shall nat be deemed
interested in or connected with a party o a contract or wansaction between the Corparation and 2
parent. subsidiary or affiliated corporation by reason of the fact that he is also & director, officer
or stvckliolder of such parent, subsidiary or affiliated corporation.

ARTICLE IX

No director of the Corporation shell be personaily liable to the Corporation or its
stockholders for monetary damages for breach of ficuciary duty as a directer, except for liability
(1) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for
acls or omissions notin good faith or which involve intentional misconduct or a knowing
violation of law, (iit) under Section [74 of the General Corporation Law of the State of
Dclaware, ot (1v) for any transaction from which the director derived an impropsr personal
benefii. Any repeal or modification of this Article by the stackholdets of thz Caorporation shall be
prospective only, and shall noe affect, 1o the detriment of any direcior, any limitation on the
personal fiability of a divector of the Corporation existing at the time of such repeal or
meditication.

ARTICLE X

,Edch person who is or was or had agreed w becume a director or officer of the
Corporation. and euch such person wha is or was serving or who had agreed to serve at the
request of the Corporation us 2 director, officer, partner. member, employee or agent of ancther
corporehion. partnership, limited liability company, joint veature, trust or other enterprise
(including the heirs, exceutor, administrators or estate of such person), shali be indemnified by
the Corporation to the fullest extert permitted from time to time by applicable (aw.

IN WITNESS WHEREQF. the Corporation has caused its corporate scal to be
hereunto affixed and this cenificate to be signed by Joseph F. Harnett, Jr.. its Vice President and
Treasurer and attested by W. Timothy Pohl, its Vice President, General Counse! and Secretary,
on this 2(rh day of June, 2003.

- ' Ameyican Water Works Company, Ing.
! By:%@v&

ph F. Hartnett. Jr. L/
ice President and Treasurer

(Corperate Seal) .

I
Atfes: e S T

2 -

/ .'/"’. :'/ -— .I Iy
Ry’ J e oo o C-";g{

W TnnothyPehl "
ViceRrasident-Gon | Cquasel and Secretary

-
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