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Directors’ report (continued)

The directors present their report and the audited financial statements for the year ended 31 March 2018
for North West Water International Limited, a private company limited by shares and incorporated and
registered in England and Wales.

The directors’ report has been prepared in accordance with the provisions applicable to companies entitled
to the small companies exemption.

Strategic report
The company meets the size criteria required to qualify as a small company and is therefore not required
to provide a strategic report.

Principal activities

The principal activity of the company was to develop overseas water and wastewater opportunities for the
United Utilities group by way of consulting services and major operating concession contracts, along with
holding interests in overseas contracts and investments. The company did not carry out its principal
activity during the current or prior year, and does not anticipate doing so in the future, and the only
activity now recorded in the company relates to resolution of the matters discussed below,

Going concern
The director’s considerations in preparing these financial statements on a basis other than that of a going
concern basis are set out in note 1.

Business review

The company was a partner in a consortium known as the NOSS Consortium (the “Consortium”), which
was engaged in the construction of a sewerage treatment works and associated sewerage network in
Bangkok which commenced in late 1993 following the submission of a tender in 1992. The contract value
at the time of the award was £150 million and the contract period was 38 months.

The contract was affected by delays and additional work as a result of changes to the specification
required by the client’s engineer and the failure of the client to provide appropriate possession of essential
sites. As a consequence of these problems, a provision of £83 million was charged to the profit and loss
account in the year ended 31 March 1997. This reflected a decision by the client to cease negotiations on
the increased costs that the project had incurred indicating at that time that the Consortium should register
a formal dispute and seek recovery through arbitration.

On 6 March 1998, the Consortium terminated the contract and issued a notice of arbitration against the
client. Despite termination of the contract in March 1998 the BMA issued termination notices in June
1999 and purported to terminate the contract in September of the same year. In October 1999, the BMA
made a call on the various performance and advance payment bonds to the value of £11.4 million.

An arbitral hearing took place on 3 June 2011, in which this dispute was settled and the settlement
agreement was signed by both parties. A letter releasing the company from its performance bond was also
received by the company on the same date. On 14 June 2011, a settlement sum of £6.2 million was paid to
the client.

On 12 July 2012 the Consortium was dissolved under Thai law. The Consortium filed liquidation accounts
on 22 October 2012, and the liquidation of the Consortium was completed on 11 May 2016.

In respect of the company’s Thai subsidiary Water Resources Limited (“WRL”), dissolution of the
company was registered with the Thai Ministry of Commerce on 26 July 2016, and liquidation of the
company in accordance with Thai law and practice commenced on 10 August 2016. The completion of the
liquidation of WRL was registered with the Thai Ministry of Commerce on 2 May 2017 and its Thai Tax
Identification number was surrendered to the Thai Revenue Department in accordance with Thai practice
on 25 May 2017. '
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Directors’ report (continued)

The dissolution of the company’s only remaining Thai subsidiary, Manta Management Services Limited,
was registered with the Thai Ministry of Commerce on 22 February 2018, and liquidation is expected to
be completed during 2019.

Directors
The directors who held office during the year and to date are given below:

DA Hill
UU Secretariat Limited

During the year, directors’ and officers’ liability insurance was in force.

Disclosure of information to the auditor

Each of the persons who is a director at the date of approval of this report confirms that:

e so far as the director is aware, there is no relevant audit information of which the company’s auditor
i1s unaware; and

e the director has taken all the steps that they ought to have taken as a director to make themselves
aware of any relevant audit information and to establish that the company’s auditor is aware of that
information.

This confirmation is given and should be interpreted in accordance with the provisions of section 418 of
the Companies Act 2006.

Auditor
Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and
KPMG LLP will therefore continue in office.

Approved by the board and signed on its behalf by:

L e QO

DA Hill
Director
/3 December 2018
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Statement of directors’ responsibilities in respect of the
directors’ report and the financial statements

The directors are responsible for preparing the directors’ report and the financial statements in accordance
with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law
they have elected to prepare the financial statements in accordance with UK accounting standards and
applicable law (UK Generally Accepted Accounting Practice), including FRS 101 Reduced Disclosure
Framework.

Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period. In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;

e  assess the company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern; and

e use the going concern basis of accounting unless they either intend to liquidate the company or to
cease operations, or have no realistic alternative but to do so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company’s transactions and disclose with reasonable accuracy at any time the financial
position of the company and enable them to ensure that the financial statements comply with the
Companies Act 2006. They are responsible for such internal control as they determine is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to
fraud or error, and have general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the company and to prevent and detect fraud and other irregularities.




Independent auditor’s report
to the members of North West Water International Limited

Opinion

We have audited the financial statements of North West Water International Limited “(the company)” for
the year ended 31 March 2018 which comprise the Income Statement, Statement of Comprehensive
Income, Statement of Financial Position and Statement of Changes in Equity and related notes, including
the accounting policies in note 1. '

In our opinion the financial statements:

. gi\}e a true and fair view of the state of the company’s affairs as at 31 March 2018 and of its loss for
the year then ended;

e have been properly prepared in accordance with UK accounting standards including FRS 101
Reduced Disclosure Framework; and

e have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and
applicable law. Our responsibilities are described on the next page. We have fulfilled our ethical
responsibilities under, and are independent of the company in accordance with, UK ethical requirements
including the FRC Ethical Standard. We believe that the audit evidence we have obtained is a sufficient °
and appr opuate basis for our opinion.

Emphasis of matter - non-going concern basis of preparation

We draw attention to the disclosure made in note 1 to the financial statements which explains that the
financial statements have not been prepared on the going concern basis for the reasons set out in that note.
Our opinion is not modified in respect of this matter .

Directors’ report

'

The directors are responsible for the directors’ report. Our opinion on the financial statements does not
cover that report and we do not express an audit opinion thereon.

Our responsibility is to read the directors® report and, in doing so, consider whether, based on our
financial statements audit work, the information therein is materially misstated or inconsistent with the
financial statements or our audit knowledge. Based solely on that work:

+ we have not identified material misstatements in the directors’ report;

* in our opinion the information given in that report for the financial year is consistent with the
financial statements; and

e in our opinion that report has been prepared in accordance with the Companies Act 2006.

Matters on which we are required to report by exception

Under the Companies Act 2006 we are required to report to you if, in our opinion:

» adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us; or

o the financial statements are not in agreement with the accounting records and returns; or

e  certain disclosures of directors’ remuneration specified by law are not made; or

o we have not received all the information and explanations we require for our audit; or

e the directors were not entitled to take advantage of the small companies exemption from the
requirement to prepare a strategic report.

We have nothing to report in these respects.
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Independent auditor’s report
to the members of North West Water International Limited

Directors’ responsibilities

As explairied more fully in their statement set out on page 5, the ‘directors are responsible for: the
preparation of the- financial statements and for being satisfied that they give a true and fiair view; such
internal control as they determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error; assessing the company’s ability to
continue as a going concern, dlsclosmg, as applicable, matters related to going concern; and using the
going concern basis of accounting unless they either intend to liquidate the company or to cease
operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue our opinion in an auditor’s
report. Reasonable assurance-is a high level of assurance, but does not guarantee that an audit conducted
in accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if; individually or in aggregate; they could
reasonably be expected to mﬂuence the econoinic decisions of users taken on the basis of the financial
statements:

‘website  at

A fuller description of our responsibilities is provided on the FRC’s

www.frc.org vk/auditorsresponsibilities.

The purpose of our audit work and to whom we owe our respoi’lsibilitieS

This report is made solely to the company’s members, as a body, in.accordance with Chapter 3 of Part 16
of the Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s
membérs those matters we are required to state to them in an auditor’s report and for no other purpose. To
the fullest extent pexmltted by law, we do not accept.or assume responsibility to anyone other than the
company and the company’s members, as a body, for our audit work, for this report, or for the opinions
we have formed.

William Meredith (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor,
Chartered Accountants o
1 St Peter’s Square, Manchester, M2 3AE

19 December 2018
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Income statement
for the years ended 31 March

2018 2017

Note £000 £000
Dividend income : - 27
Gross profit : - 27
Net operating expense ) )
Impairment of investment 1) (19)
Operating loss 2 10) 1
Finance expense 3 (905) (903)
Loss before tax (915) o (;&6
Tax 4 - -
Loss after tax (915) (904)
All of the.results shown above relate to continuing operations.
Statement of comprehensive income
for the years ended 31 March
2018 2017
£000 £000
Loss after tax (915) (904)
Foreign exchange adjustments 1 2
Total comprehensive income 914) (902)




North West Water International Limited

Statement of financial position

At 31 March
2018 2017

Note £000 £000
ASSETS ~
Non-current assets
Investments 5 41 32
Current assets
Trade and other receivables 6 24,654 24,639

Total assets 24,695 24,671

LIABILITIES

Current liabilities

Trade and other payables 7 (114,909)  (114,004)
Borrowings 8 (33) -
Total liabilities (114,942)  (114,004)
Total net liabilities (90,247) (89,333)
EQUITY

Capital and reserves attributable to equity holders of the company

Share capital 9 - -
Share premium account 45,000 45,000
Retained earnings (135,274)  (134,333)
Shareholders’ equity (90,247) (89,333)

The financial statements of North West Water International Limited, registered number 2374797, have

been prepared in accordance with the special provisions applicable to companies subject to the small

compames regime and were approved by the board of directors and authorised for issue on
December 2018. They were signed on its behalf by:

ééw,/%&u

DA Hill
Director
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Statement of changes in equity

for the years ended 31 March

At 1 April 2016
Loss after tax
Foreign exchange adjustments

Share

At 31 March 2017

Loss after tax
Foreign exchange adjustments

At 31 March 2018

Share premium Retained
capital account earnings Total
£000 £000 £000 £000
- 45,000 (133,431) (88,431)
- - (904) (904)
- - 2 2
- 45,000 (134,333) (89,333)
- - (915) (915)
- - 1 1
- 45,000 (135,274) (90,247)
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Notes to the financial statements (continued)

Accounting policies

Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with
United Kingdom Accounting Standards and applicable company law.

The company meets the definition of a qualifying entity under FRS 100 (Financial Reporting Standard
100) and so the financial statements have been prepared in accordance with FRS 101 ‘Reduced Disclosure
Framework’. As such the recognition and measurement requirements of EU-adopted IFRS have been
applied, with amendments where necessary in order to comply with Companies Act 2006 and The Small
Companies and Groups (Accounts and Directors’ Report) Regulations 2008 as these are Companies Act
2006 accounts. .

As permitted by FRS 101, the company has taken advantage of the disclosure exemptions available under
that standard in relation to accounting policies, cash flow statements, related party transactions, and
certain comparative information.

Where required, equivalent disclosures are given in the group accounts of United Utilities Group PLC.
The group accounts of United Utilities Group PLC are available to the public and can be obtained as set
out in note 10. The financial statements are presented in sterling and all values are rounded to the nearest
thousand pounds (£000) except when otherwise indicated.

Exemption from preparing group financial statements

The financial statements contain information about North West Water International Limited as an
individual company. At 31 March 2018, the company was exempt under section 400 of the Companies
Act 2006 from the requirement to prepare consolidated financial statements as it and its subsidiary
undertaking were included by full consolidation in the financial statements of its ultimate parent United
Utilities Group PLC, a company incorporated in Great Britain and registered in England and Wales.

Going concern

As the company did not trade during the current or prior year and does not anticipate trading in the future,
and given that the dissolution of its only remaining subsidiary has been registered with the Thai Ministry
of Commerce during the period, with liquidation expected to be completed during 2019, the financial
statements have been prepared on a basis other than that of a going concern. The rccognition and
measurement requirements of EU-adopted IFRS have continued to be applied, with the decision to prepare
the financial statements on a basis other than that of a going concern having had no material impact
compared with if they had been prepared on a going concern basis. No adjustments were necessary to the
amounts at which the remaining assets and liabilities are included in the financial statements.

The company has net liabilities and net current liabilities at 31 March 2018, and is dependent on its
ultimate parent undertaking, United Utilities Group PLC, providing additional financial support in order to
meet its liabilities as they fall due. United Utilities Group PLC has indicated its current intention to
continue to make available such funds as are needed by the company, if required, for a period of at least
12 months from the date of approval of these financial statements. The directors acknowledge that there
can be no certainty that this support will continue although, at the date of approval of these financial
statements, they have no reason to believe that it will not do so. Consequently, the directors are confident
that the company will have sufficient funds to continue to meet its liabilities as they fall due for at least 12
months from the date of approval of these financial statements.

Finance expense
Finance expenses are recognised in the income statement in the period in which they are accrued.

Tax

The tax expense represents current tax.

11
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Notes to the financial statements (continued)

Accounting policies (cbntinued)
Current tax )

Current tax, being UK corporation tax, is based on the taxable loss for the period and is provided at
amounts expected to be paid or recovered using the tax rates and laws that have been enacted or
substantively enacted at each reporting date. Taxable loss differs from the net loss as reported in the
income statement because it excludes items of income or expense that are taxable or deductible in other
years and it further excludes items that are never taxable or deductible.

Current tax is charged or credited in the income statement, except when it relates to items charged or
credited to equity, in which case the corporation tax is also dealt with in equity.

Investments
Investments are stated at cost less provision for impairment.

Foreign currencies

Transactions in foreign currencies are recorded at the exchange rates applicable on the dates of the
transactions. At each reporting date, monetary assets and liabilities denominated in foreign currencies are
translated into sterling at the relevant rates of exchange applicable on that date. Gains and losses arising
on retranslation are included in net profit or loss for the period.

Operating loss

Operating loss is stated after charging 2018 2017

£000 £000
Dividend income - 27N
Impairment of investment 1 19
Net foreign exchange losses 2 3

The impairment relates to the investment in Manta Management Services Limited.

Dividend income relates to a dividend received from Manta Management Services Limited on 15 August
2016.

There have been no employees of the company during the year, other than the directors (2017: same). The
directors’ emoluments are borme by other group companies and are not recharged (2017: same). This is
because no material qualifying services were rendered to the company by the directors during the year.

The auditor’s remuneration for the statutory audit of the company was borne by another group
undertaking in the current and prior year. The amount attributable but not recharged to North West Water
International Limited was £2,000 (2017: £2,000). There were no non-audit services provided by the
auditor to the company in either year.

Finance expense

2018 2017
£000 £000
Interest payable to immediate parent company 905 903

12
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Notes to the financial statements (continued)

Tax

(a) Analysis of the tax charge for the year

The tax charge is made up as follows: 2018 2017
£000 £000

Current tax
Total current tax charge (note 5(b)) - -

(b) Factors affecting the current tax charge for the year

The difference between the total current tax shown above and the amount calculated by applying the
standard rate of UK corporation tax to the profit before tax is as follows:

2018 2017
£000 £000
Loss before tax 915) (904)
Loss on ordinary activities multiplied by the standard rate of
corporation tax in UK of 19% (2017: 20%) (174) (181)
Net expenses not deductible 174 181
Current tax charge (note 4(a)) - -
Investments
Unlisted investments
Subsidiaries
£000
Cost:
At 1 April 2017 76
Additions 32
Repayment of share capital (22)
Provision for impairment:
At 1 April 2017 (44)
Charged during the year ¢y
At 31 March 2018 (45)
Net book value:
At 31 March 2017 32
At 31 March 2018 41

13
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Notes to the financial statements (continued)

Investments (continued)

Name Shares held Proportion Nature of business
of voting
rights held
Subsidiaries
Manta Management 199,998 THB100.00 99.9% To administrate the formal dispute and
Services Limited ordinary shares legal proceedings against Bangkok

Metropolitan Administration

Manta Management Services Limited (incorporated in Thailand) was dissolved in accordance with Thai
law on 22 February 2018, and liquidation of the company commenced on 7 March 2018.

During the year the company purchased 102,000 shares at a value of £32,347 in Manta Management
Services and subsequently realised £21,880 through a repayment of share capital.

As a result of the commencement of liquidation of the company, the investment in Manta Management
Services is measured based on the expected recoverable amount on liquidation being completed. The
impairment charged during the year represents the amount required to reduce the value of the investment
to the expected recoverable amount.

Trade and other receivables

2018 2017
£000 £000
Amounts owed by immediate parent undertaking: group relief receivable 24,613 24,613
Other receivables 41 26
24,654 24,639
Trade and other payables
2018 2017
£000 £000
Amounts owed to immediate parent undertaking 1 14,909 114,004
Borrowings
2018 2017
£000 £000
Amounts owed to subsidiary undertaking 33 -
Share capital
2018 2017
£ £
Allotted, called up and fully paid

12 ordinary shares of £1.00 each 12 12

14
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Notes to the financial statements (continued)

10. Ultimate parent undertziking

The company’s immediate parent undertaking is United Utilities PLC, a company incorporated in England
and Wales.

In the directors’ opinion, the company’s ultimate parent undertaking and controlling party is United
Utilities Group PLC, a company incorporated in England and Wales.

The smallest group in which the results of the company are consolidated is that headed by United Utilities
PLC. The consolidated accounts of this group are available to the public and may be obtained from: The
Company Secretary, United Utilities PLC, Haweswater House, Lingley Mere Business Park, Lingley
Green Avenue, Great Sankey, Warrington, WAS 3LP.

The largest group in which the results of the company are consolidated is that headed by United Utilities
Group PLC. The consolidated accounts of this group are available to the public and may be obtained
from: The Company Secretary, United Utilities Group PLC, Haweswater House, Lingley Mere Business
Park, Lingley Green Avenue, Great Sankey, Warrington, WAS 3LP.
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