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IMPORTANT: This presentation, its contents and any oral information or accompanying materials provided in connection with it (this “Presentation”) are being provided to you solely for your information in connection with Thames Water Utilities Limited and its 
affiliates (the “Company”) and not for any other purpose or for any other person. This Presentation may not be reproduced, redistributed, forwarded or disclosed to any other person or published, in whole or in part, for any purpose. Failure to comply with this 
directive may result in a violation of applicable laws. Neither this Presentation nor any of its contents may be used for any purpose other than for the purposes described to you above without the prior written consent of the Company.

This Presentation has been made available to you on the basis that you are a person into whose possession this Presentation may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located. By viewing this Presentation, you 
shall be deemed to have confirmed and represented to us that (a) you have understood and agree to the terms set out herein, (b) you consent to delivery of this Presentation, including by electronic transmission and (c) that you are a person into whose 
possession this Presentation may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located. This Presentation is provided for informational purposes only and does not constitute or form part of, and should not be construed as, 
(i) an offer, solicitation or invitation to subscribe for, sell or issue, underwrite or otherwise acquire any securities, loans or other financing of the Company or any other person or entity, nor shall it, or the fact of its communication, form the basis of, or be relied 
upon in connection with, or act as any inducement to underwrite, arrange, sell, buy, participate in, syndicate or enter into any contract or commitment whatsoever with respect to any securities, loans or other financing of the Company (or any other person or 
entity), in each case in the United States or in any other jurisdiction; or (ii) any form of financial opinion, recommendation or investment advice with respect to any securities, loans or other financing of the Company (or any other person or entity) in the United 
States or in any other jurisdiction. This Presentation does not comprise a prospectus approved under the Prospectus Rules made under Part VI of the Financial Services and Markets Act 2000 of the United Kingdom. This document includes summary financial 
information and should not be considered a substitute for our full financial statements or reports. Any opinions presented herein are based on general information gathered at the time of writing and are subject to change without notice. The Company relies on 
information obtained from sources believed to be reliable but does not guarantee its accuracy or completeness. It should be noted the auditors of the Company have not reviewed the information herein and the information has not been independently verified. 
No assurance can be or is given that the transactions in this Presentation would in fact be executed. No reliance should be placed upon the information contained in this presentation by prospective investors, as the accuracy cannot be guaranteed. The 
information contained in this presentation has no regard to the specific investment objectives, financial situation or particular needs of any person.

This presentation contains statements that are forward-looking statements with respect to the financial condition, results of operations and business and business strategy of the Company. Forward-looking statements typically use words such as “believes”, 
“anticipates”, "expects", “intends”, “plans”, “targets”, “projects”, “may”, “will”, “could”, “would” and “should” and words of similar import. Various known and unknown risks, uncertainties and other factors may cause the actual future results, financial situation, 
development, performance or achievements of the Company to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. Many of such factors involve assumptions and uncertainties 
that are beyond the Company’s ability to control or estimate precisely, such as changes in laws or regulations and decisions by governmental bodies or regulators, and there can be no assurance that any changes will not negatively impact the Company, its 
operations, its attractiveness to existing or future investors or lenders, or its ability to implement strategic objectives. None of the future projections, expectations, estimates or prospects in this presentation should be taken as forecasts or promises nor should 
they be taken as implying any indication, assurance or guarantee that the assumptions on which such future projections, expectations, estimates or prospects have been prepared are correct or exhaustive or, in the case of the assumptions, fully stated in the 
presentation. This presentation should not be relied on as a guide to future performance, and should not be relied on in making any investment decision with respect to any securities. Neither the Company nor any of its shareholders, affiliates, directors, officers 
or employees assumes any obligation to update any forward-looking statements or any other information contained in this presentation. 

No representation or warranty, express or implied, is made or given, and no responsibility is accepted, by or on behalf of the Company or any of its shareholders, affiliates, directors, officers or employees or any other person as to the accuracy, adequacy, 
usefulness, completeness or fairness of the information or opinions contained in this presentation or as to the reasonableness of any assumptions on which any of the information herein is based. The Company shall have no liability to any party for the quality, 
accuracy, timeliness, continued availability, or completeness of any information contained in this presentation. The Company does not accept any liability whatsoever for any direct, indirect or consequential losses to any person in relation to the distribution, or 
possession or reliance on this Presentation and its contents in contract, tort or otherwise.

This Presentation does not constitute an offer of any securities for sale in the United States. No securities of the Company have been, or will be, registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”) and may not be offered or sold 
within the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable state or local securities laws. Accordingly, this Presentation has been prepared on the basis that 
you are either (i) “qualified institutional buyers” within the meaning of Rule 144A under the Securities Act (“QIBs”) or institutional “accredited investors” as defined in Rule 501(a)(1), (2), (3), (7) or (8) under the Securities Act (“IAIs”) or (ii) outside the United 
States (within the meaning of Regulation S under the Securities Act (“Regulation S”) and not a “U.S person” (as defined in Regulation S) (“U.S. Persons”). This Presentation is being sent at your request and, by accessing this Presentation, you represent to us 
that you are either (i) a QIB or an IAI; or (ii) outside the United States and not a U.S. Person.
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In the interests of ensuring that TWUL is investible and financeable, TWUL is engaging with Ofwat, the Environment 
Agency and the Drinking Water Inspectorate in respect of significant uncertainties relating to TWUL’s exposure to 
unfunded costs and/or fines across a range of investigations and environmental programmes, and related delivery 

constraints. 

This presentation provides an update on TWUL’s environmental compliance and regulatory investigations and 
uncertainties around these as at 25 October 2024.
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• On 18th November 2021 Ofwat and the Environment Agency announced their respective investigations into non-compliance by all water and 
wastewater companies in England and Wales at wastewater treatment works.  

Environment Agency Investigation

• The investigation by the Environment Agency (“Operation Standard”) continues.  Currently, there is no indication of any date for this 
investigation to reach a conclusion. The potential penalty for an environmental offence is a criminal conviction and an unlimited fine (in 
accordance with the Environment Offences Sentencing Guidelines).  

Ofwat Investigation

• On 6 August 2024 Ofwat published details of its proposed findings of breach, proposed financial penalty (£104.5 million) and draft enforcement 
order from its investigation into wastewater compliance for three companies, including TWUL. These proposed findings were subject to public 
consultation until 10 September 2024, and we submitted our response to the consultation on this date. Enforcement cases remain open in 
relation to seven additional companies, with Ofwat continuing to monitor compliance with existing undertakings for a further company.

• Ofwat’s proposed findings, both on the substance of the contraventions as well as the implications in terms of the regulation, appeared to have a 
number of potential consequences from a funding perspective. Notably, initially Ofwat’s proposed interpretation of the Urban Wastewater 
Treatment Regulations 1994 (“UWWTR”) appeared to establish a new compliance standard beyond existing permit requirements (which we 
would require funding to meet).  There were also other areas where Ofwat’s proposed expectations, as articulated both in its decision and draft 
enforcement order, appeared to go beyond existing requirements. Following extensive recent engagement between the parties (including on an 
industry wide basis), Ofwat has clarified a number of significant aspects of its position in relation to future compliance standards and funding 
requirements. 

Ofwat and Environment Agency Investigations into 
Storm Overflows
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Ofwat Investigation (continued)

• Following recent discussions with Ofwat in relation to its proposed findings, TWUL estimates that the costs of complying with the requirements of Ofwat’s 
proposed findings to be £1.7 billion in AMP8.  

• £1.044 billion of the £1.7 billion was requested in TWUL's response to Ofwat's Draft PR24 Determination as enhancement funding for TWUL's Waste Asset 
Assurance Programme, as TWUL does not believe that the necessary capital investment has been funded in previous price reviews. However, in recent 
discussions with Ofwat, it was suggested that Ofwat may take the view that such costs were historically funded through botex. The extent to which Ofwat 
will allow TWUL's enhancement funding in its Final Determination is therefore unclear.

• The remaining £650 million of the £1.7 billion funding represents the cost of complying with the requirements set out in Ofwat's proposed findings related 
to Dry Day Spills.  This funding requirement was not requested in TWUL's response to Ofwat's Draft PR24 Determination, because of the lack of certainty in 
relation to what the permit requirements in respect of Dry Day Spills will be following the outcome of the Environment Agency’s ongoing consultation.  
TWUL has now performed a high-level assessment of the potential cost of complying with Dry Day Spill requirements and is seeking clarity from Ofwat on 
how it can access the necessary funding through its PR24 price review or in respect of future AMPs.  Until such time as Ofwat's PR24 price review provides a 
mechanism for assessing such costs, TWUL is exposed to up to £650 million of unfunded costs in respects of meeting Dry Day Spill requirements.

• Should TWUL be required to undertake further capital investment programmes to comply with Ofwat's finding that go beyond compliance with existing EA 
permit requirements, such investment would need to be delivered over a multi-AMP period to allow sufficient time to grow the relevant supply chain and 
address the need to keep wastewater treatment plants in operation during the carrying out of any capital works. TWUL would seek funding for this work in 
future price reviews. 

• This is the latest stage in an ongoing investigation process, and we will continue to cooperate fully.  Ofwat is now considering our consultation response and 
may consider it appropriate to clarify its proposed findings or decide to impose a reduced financial penalty. Alternatively, Ofwat could decide not to issue 
an enforcement order and to impose a substantially reduced financial penalty (or no penalty) in response to formal commitments (“undertakings”) from 
the company to take appropriate measures to secure compliance and provide redress for failures identified by Ofwat.  

• We will continue to engage with Ofwat on its interpretation of the UWWTR and, to the extent that it becomes clear that Ofwat is seeking to require 
companies to work to different operating standards than they previously have, on how Ofwat views the compliance standards that companies will be 
required to achieve in future, and how this  would be funded.

Ofwat and Environment Agency Investigations into Storm Overflows
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• Substantially all of TWUL’s proposed capital investment in AMP8 is required to meet the requirements of environmental legislation and 
programmes.  Any failure to comply with these requirements may result in investigation by our regulators (Ofwat, the Environment Agency 
and/or the Drinking Water Inspectorate), fines being levied against us, ODI penalties, PCD penalties and/or, in certain circumstances, criminal 
prosecution.  

• Our exposure to these risks is in part a function of:
o the extent to which Ofwat’s Final Determination allows funding for relevant capital expenditure
o the extent to which Ofwat’s Final Determination and other regulators’ decisions expose TWUL to penalties, fines, and remediation
o TWUL being confident that it has the capacity to physically deliver the relevant capital programmes.  

• Over the course of AMP7, TWUL received prosecutions from the Environment Agency relating to five of its sites.  The fines associated with each 
prosecution ranged from £2m to £4m.  Earlier this year, the Environment Agency announced that it has expanded the size of its regulatory team 
such that water company inspections will be increased tenfold. It is anticipated that enforcement will increase proportionately.

• Each of our regulators have made it clear to us that under the law as it currently stands, neither lack of funding nor physical deliverability 
constraints, such as lack of supply chain capacity, will preclude investigations and/or enforcement action (including criminal prosecution) being 
taken against us, if we fail to deliver the requirements of environmental legislation or the Water Industry National Environmental Programme. 

• We are continuing to suggest to our regulators and Defra that a pragmatic solution to the concerns outlined above relating to market capacity 
could be to agree a long-term delivery programme that will allow companies to invest into their assets in a manner that, over time, improves 
water quality in our waterways to the new standards that public policy now demands.  Such a programme in this area could also act as a catalyst 
to much needed growth in the supply chain for specialist services required in the wastewater sector.  This is an approach that other regulated 
infrastructure sectors have taken when faced with similar challenges.

Environmental Compliance between 2025 and 2030
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• The WINEP is designed to enable companies to meet new legal obligations and regulatory expectations in relation to the environment.  Actions 
required under the WINEP are designed to ensure compliance with requirements of UK environmental legislation.  Companies and their 
stakeholders have limited influence over the associated investment.  

• Failing to deliver elements of the WINEP that are required by statute may result in companies being in breach of legal and regulatory 
expectations, leading to investigation, penalties and, potentially, criminal prosecution. 

• The costs associated with water and wastewater companies delivering their WINEP programmes are intended to be funded by their customers.  
Our latest customer research confirms that customers support the achievement of positive environmental outcomes and that the issue of storm 
overflows is a high priority for our customers.

Environmental Compliance between 2025 and 2030
Water Industry National Environmental Programme - WINEP



Discussion Draft

Confidential
8

• TWUL is scheduled to complete approximately 85% of the actions that the WINEP for the period 2019 to 2024 (“WINEP7”) requires it to complete.  

• It is anticipated that the balance of these actions will not be completed by the end of AMP7 due to a combination of lack of funding and delivery 
capacity.  

• TWUL has put in place plans to accelerate the delivery of these outstanding actions and intends to complete them as soon as is practicably 
possible across the 146 relevant sites.  

• Our funding allowance for PR19 was significantly lower than the actual cost to deliver the actions required by WINEP7.  
• TWUL estimates that the cost of completing the WINEP7 outputs that it will complete in AMP8 to be £1.7 billion.  
• In its response to Ofwat’s Draft Determination, TWUL requested funding of £1.2 billion towards completion of its WINEP7 programme. 

Environmental Compliance between 2025 and 2030
WINEP7
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• The WINEP for the period 2025-2030 (“WINEP8”) was issued to water and wastewater companies by the Environment Agency in July 2023, and 
was the subject of clarificatory discussions until early 2024.  The investment requirement for delivery of our WINEP8 programme is 
approximately five times greater than the investment requirement for our WINEP7 programme.

• TWUL is currently facing two significant challenges in relation to the physical delivery of WINEP programmes:
o Despite doubling the size of its capital delivery function since the end of AMP6, the scale of investment required by the WINEP (especially 

when taken together with actions required by other statutory programmes that we are required to deliver) goes significantly beyond the 
boundaries of TWUL’s delivery capacity.  This is largely due to supply chain constraints; and

o Since submitting our PR24 business plan to Ofwat in October 2023, we have met with Ofwat, the Environment Agency and Defra on several 
occasions to discuss our concerns related to lack of supply chain capacity.  Our regulators and Defra all acknowledge that there is a supply 
chain capacity issue (as reflected in Ofwat’s draft determination), although each of them have made it clear to TWUL that under the law as it 
currently stands, neither lack of supply chain capacity nor lack of funding will preclude investigations and/or enforcement action (including 
criminal prosecution) being taken in the event of failure to comply with the requirements of environmental legislation.  

• Depending on the outcome of Ofwat’s investigation into storm overflows and its final interpretation of the operating standards that the 
requirements of the UWWTR demand of companies, the above challenges could be compounded by Ofwat’s final decision.

Environmental Compliance between 2025 and 2030
WINEP8
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• TWUL estimates that it will be required to invest in excess of £1.2 billion in AMP8 in order to comply with the requirements of the Industrial 
Emissions Directive and the Security and Emergency Measures Direction. 
o Ofwat’s Draft Determination allowed TWUL £0.7 billion for these investment requirements and, in its DD response, TWUL requested a 

further £0.5 billion.  
o The extent to which this additional investment requirement will be allowed by Ofwat in its Final Determination is currently unclear.

• TWUL’s ability to physically deliver the necessary AMP8 investment across its 25 sludge treatment centres in order to comply with the 
requirements of the Industrial Emissions Directive is constrained by the delivery capacity challenges that our WINEP programmes are exposed to, 
as well as the logistical issues associated with the operational impact of temporarily decommissioning sites in order to undertake the necessary 
capital works.

Environmental Compliance between 2025 and 2030
Industrial Emissions Directive and Security and Emergency Measures Direction
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• In October 2023, TWUL paid interim dividends of £37.5 million to its immediate parent Thames Water Utilities Holdings Limited and informed 
Ofwat accordingly at that time. As requested by Ofwat, TWUL subsequently provided further information on this matter and the basis on which 
this decision was made by its board (the “Board”). 

• On 10 May 2024, a draft ‘minded to’ letter was received stating that Ofwat has preliminarily found evidence of a potential breach of condition 
P(30) by TWUL of its licence. In particular, the draft ‘minded to’ letter alleges that: (i) TWUL has not satisfied Ofwat that it has a dividend policy 
which has been approved by the Board and which complies with the principles contained in Condition P30; and (ii) the Board gave insufficient 
weight to how the dividend payment could be justified given the company’s performance, including and beyond headline Performance 
Commitments performance, as it is required to do so under condition P(30). 

• In order to remedy the alleged breach, the letter contains a draft proposal to impose: (i) an enforcement order directing TWUL’s compliance with 
condition P(30) of the Licence (pursuant to section 18 Water Industry Act 1991); and (ii) a penalty of £44 million.

• TWUL firmly rejects these allegations, and has responded to the draft ‘minded to’ letter in full setting out its arguments and evidence for the 
absence of any such breach. Ofwat is currently considering TWUL’s submissions and it is therefore too early to know the outcome of Ofwat’s 
investigation and the extent and content of any enforcement action including financial penalties which may result from it. If Ofwat decides that it 
is minded to continue with the enforcement case and publishes a draft notice of enforcement, TWUL (and third parties) will be able to make 
representations and/or objections in relation to the allegations and the proposed enforcement approach at that time and under the statutory 
consultation process.

• Separately, on 24 June 2024, TWUL received a request for information from Ofwat in relation to the March 2024 interim dividend and in 
particular the Company’s decision to approve a dividend for the purpose of surrendering of FY23 tax losses from TWUL. The Company responded 
to Ofwat’s request on 5 July 2024. Ofwat is currently considering TWUL’s response and it is therefore too early to know the outcome of Ofwat’s 
enquiries and the extent and content of any enforcement action including financial penalties which may result from it.

Ofwat Dividend Investigation


