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THAMES WATER PLC
THAMES WATER UTILITIES FINANCE PLC

U.8.$3,600,000.000
Debt Issuance Programme

’ 3 Irrevocabiy and unconditionally guaranised in respect of Notes issued by
Thames Waier Utilities Finance Pic by Thames Water Utilities Limited

Serjes No: 22
Tranche No: 1
Thames Water Utilities Finance Pic
£200,000,000
§.5% Guaranteed Bonds due 2032
irreveZably and unconditionally guaranteed by
Thames Water Utllities Limited .

. lssue Frice: 99.026 per ¢ent.

+£.P. Morgan Saéur'ui_es_ Ltd, Warburg Dillon Read

Cazenove & Co. ' HSBT

The date of this Pricing Supplement is 7th February 2000,
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This Pdcing Supplement, under which the Bonde described herdin {the *Bonds”) are issbed, Is
supplemental to, and should be reed in confuacton with, the Offsring Circuis? dated 22nd Oclabar
1999 (as supplometnied by the supplomental offering circular dated 25th January 2000), (the
“Oitering Circular issued in reletion te the U.S.33,000,000,000 Debt lssuanca Programme {ihe
“Pragremme') of Thames Water Plc and Thames Water Utities Fintnce Plc inevocably and
urconditionally guarantesd In raspect of Notes lzsued by Thames Water Wiities Finance Pic by
Thames Water Utiitics Umited. Terme defined in the Offering Clreular have the same meaing In
this Pricing Supplement, The Bends will be issusd en the lexmw of thia Pdting Supplemsnt read
together with tha Offering Circulay, Bach of Thames Water LHilties Finance Fie (he geuer™) and
Thames Water Utilies Limilod {the *Guwmator’) sccepts responsibiity for the Infanmaton
contained In this Pricing Supplemert which, when read togather with tha Offering Ceular, containg
all informatian that is material in the context of the issue of 1hs Bonas.

Tris Pricivg Suppinment doos net corxtitune, and may nat be uaed far the puposes of, an offer of,
or an invitation by of on bataif of snyone (% subsedbe of pirchasg any of the Bonds.

The Baads consfitute longer e debt securides lecued fn docordahcs with requistions
made unger gection 4 of the Sanking Ack 1887, The lssuet of he Bonds s Thamas Wmer
Utilities Flnance Ple. which 1s not an authatised insfitution or s Eurcpurn authariyed institution (48
such tarms are defined in the Banking Asl 1867 (Exempt Transactions) Reguiations 1957).
Repayment of the pancipal and payment of asy Inferest o premium in conhection with the Bonds
hae been guarnlacd by Thamas Water Utlifies Limited, which is nct an atrorised insthulion ar a
Europaan avtharised instliutien.

Tho lasier (8) has compled with i obigsdans trder the fisting ntes of the london Stock
Exohangs in rafation o tha admidgion to 4nd comtinuing liaing of 1he Prograrnmsa and of any
nreviaus 1scuez made by il under the Programme and listad on e cams exchange; (U} confirme
hat 1t Will have eamplled with ¢a sbligasona under the iisting rulea of the Lendon Stepk Exchangn
in telgtion to the admission to ksting of the Bonds by the fitte when tha Bonds are so rdmitied;
and (¢} has not, since the last publicaten, in compliance with the fisting rutes of the London Stock
Exchange, of inlornstion ebout lha Programme, afly prévicus issues mude by 1t under the
Programme and listed on ths London Stock Exchange, of the Bonde, heving made all reasonable
enquiries, hecome aware of any change In droumstance which cobld reasonsbly be regarded as
signifieantly Bnd sdvemely aifectng i abifity o mael i chiigations 8a Issutr In reapact of the
Bords as they fali due,

Although tha poatiion 1a nol frae from doubt, the Bonds should constilute qunlifying comorats
bonds within the meaning af saetion 117 of tha Taxalion of Chargeable Gaine Act 1992 2o that on
a disposal of redemption of the Bonds nefther a chargeabie gain hor an allowable foss wilt ardas for
the puiposes of United Kingdom fax on caphst galns,

There Nas besa no significant chenge in the finandial or Uading position of the lesuer, The
Guarantor or of the Groyp since 3181 March 1998 snd no materfal sdverse change i the finandal
position or prospéxis of tha jasuer, the Guarardor of of the Group sinca 316t March 1995

Signed: L et

-

Dlmotar f

} s ]

In _cnnmcihn with this issue, J.P. Morgan Seourties Lid. may ovar-aliet or offest transactions
witich stablilse ¢ malatain the ma;ko! pricg of the Bonde st a jeve) whioh might nat stherwiea
prevall. Such stedilising, if tommenoey. moy ba diseoniinuad st sy tms.
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Aqy such transaction will be cartied out in accordance with applicable laws and ragulations.
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SCHEDULE

Tha terms of the Bonds and additional provisions relating to theif issue ars as follows:

Provisions appearing an the face of the Bonds

1 Serias Mo : 22

2 Tranche No; 1

3 1SN . . X50107289323

q Currancy: Sterting

5 Principal Amounl of Tranche: £200,000,000

6 issue Date; Sth February 2000

Provisiens appearing on the back of the Bonds

7 Farm Bearer
| Denomination{s}: £100.000
8 interest Commencement Dale: 9ih February 2000

10 Hedeneminaton smio euro {of Bonds The foliowing new paragraph shouid be
denominated in a currency that may. aRer added to the end of Condition 10(b): “The
the third s1age of European ecopomic end  Trystee may agree, without the consent of
monetary Lnion. be corverted info 2Urd):  1he Bondholders or Ceuponhoiders, on ar

alter the Specified Date (as defined below)
1o such modifications of any of the
provisions of the Trust Deed, the Bends or
the Coupons in order to facilitate payment of
interest in auro end redemption at the evro-
equivalent of the sterling principal amoum of
the Bonds and associated reconventioning,
renominalisation and refated malters as may
be propossd by the issuer (and confirmed
by an independent financial instdution
approved by the Trustee 1 be in conformity
with then applicable marke! conventions),
For these purposes, “Specified Dale” means
the date on which the Uniad Kingdorn
participates in the third stage of European
Econamic and Monetary Union pursuani to
the Trealy establishing the European
Community or ctherwise paticipalas in
European Economic and Monetary Union in
a manner wilb an affect simiar fo such third

stags.”
11 - interest Raw (including after Maturity Dale): & 5 per cent. per annum
12 Inigrest Payment Dalsis): Sth February it each year, COmmencing on

AQDEIOZMBN 0INT Feb 2000
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$th February 2001
13 Relevant Time: N/A
- 14 o Interest Delermination Dale; NIA
18 Pnmary Source for Floaling Rate: N/A
16 Retsrence Banks NIA
17 Relevant Financial Centre; A
18 Benchmark; N/A
19 Reprosentative Amount: NIA
20 Remvan:zt Currency: N/ A
21 Effective Date NIA ‘
‘ 22 Spemf.ied Durati_on.‘ NiA
23 Margin: NIA
23 Rata Multipher: NFA
25 MaximurmMinimurn interast Rate: NFA
26 Maximumn/Minimum instalment Amount: ' N/A
27 Maximury/Minimum Redemption Amount: NIA
28 Interest Amount’ £6.500 per £100.000 Bond
29 Day Count Fraction; 30/360
30 Determinanon Dalels): N/A,
N Interesi Period Datels): Each Interest Payment Date
32  Redemption Amacunt (inchuding eady Principal Amount (save as provided in
redernplion). paragraph 35 below)
‘ 33 Malurity Date: gh Fehruary 2032
34 Redemption for Taxation  Reasons .Yes
permilied on dayt othar than Inleres)
Fayment Dates:
35 Terme of red‘eh{pﬁon 3t the option of the (i) For Taxation Reasons {as provided in

Issuer or description o! any other lgsuer's
option {if applicabie):

Condition 8(c)}; and

{iy &t any tme on or after the third
anhiversary of the [ssue Date. the 1ssuer
enay, having given nol less than 30 nor maore
than 45 days’ nolice 1o the Bondholdess {in
sccordance with. Condition 15) redeem alf,
bul not some onty of the Bonds at a price in
respec! of each Bond which shall be the
higher of the following. Together with interes!

ABCSI031879.0/07 Fep 2000
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accrued up 1o but excluding the date of
redemplion:

{x) lts principal amount; and '

fy} that price {the "Redemplion Price")
expressed as a percentage (rounded to
thres decimal piaces, 0.000S being rounded
upwerds) {as reponied in writing o the
Issuer by & financiat adviser selecled by the
Issuer and approved by the Trustes) al
which the Gross Redemptlion Yield {as
dalined helow] on the Bonds an the day
which is the thind dealing day prior 1o the
date of the nolice 1o the Somdholders
tefarred to above, is equal ta the Groas
. ) ) Redemption Yield (detemined by reference

‘ to the middie market price} at 3.00 p.m,
(London time) on that date of the & per cent.
Treasury Slack 2028 while that stock is in
issue, and thereafter such other government
stock as the lssuer and the Trustee shall be
advised by lwo financiel advisers seiacted
by the issuer and approved by the Trustee
1o be appropriale by way of substittion for
such Treasury Slock.

For the puspaees of this paragraph 35,
*Gross Hedemption Yield” means a yield
calculated on the basis indicaled by the
Joint Index and Classification Committee of
the Institute and Faculty of Actuaries as
seported in the Journal of the Institute of
Actuaries, Vol, 103, Pant 1, 1978, page 18 or

such other basis as the Trustee may
approve,

36 lssuer's Option Fericd: As set oul in paragraph 35 above,

a7 Terms of redemption at the oplion of the  Upsn the occurrence of a Put Event {as
Bondholders or description of any other provided in Condition 5(7)
Boadholders' option:

38  Bondhelders’ Option Perind {if applicable): Az setoul in Condition 5¢7)

39 inatatmeni Date(s) . R NfA
40 Instalmignt Amount(s), ' NA
41 Unmalured Couponis (0 become void upon  Ygg

* eary redemption:

4z Talons to be atached to Bonds and, if ves

AQDECOIIEN L/OT Fob 2000
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applicable, the number of Interest Payment
Dates betwean the maturity of each Talon:

 Business Day [or  Condition B}
jursdictions required lo be open for
paymant}): -

Additional sieps that may only be tsken
following spproval by an Extraordinary
Hesoltion in accordance with Candition
10(a} {if applicable).

Detalls of any olher additions or variations

16 the Conditions {if applicable):

The Agenis appointed in respect of the
Bonds ars: .

Provisions applicable to Global Bonds

47
a8
49

50

51

Boends lo be represented on issue by:
Applicable TEFRA exgmption:

Tempotary Global Bond exchangeable for
Detnilive Bonds: -

Permanent Globa! Sond sxchangeable for
Definitive Bonds at the request of the
holder

Gloksl Cerlilicale  exchangeable for
definitive Registered Bond a1 1he request of
the holder:

Provisions relating only t the salo and listing
of the Bonds

52

53
54

55

EL)

Oetails of any addilions er variations 10 the
selling restrictions:

Listing:

Dealer's Commiission:

Method of issua of Bonds:

The fotiowing Daalers are subscribing the
Bands: —

p.oB 27

0 S@P1714186827
: ! Foob

0. 14

London

NIA

N/A,

Cifibank, M.A. London
5 Carmeiite Sireat
Londan

£CAY OPA

Citivank AG, Frankfurt
Neue Mainzer Strasse 75
60371 Frankfurt am Main

Temporary Global Bond
D Aules
No

Only in the limited circumstances sel ot in
the Offering Circular

NIA

WA

London Stock Exchange

0.25 per cent. combined management and
underwriting commission; 0.378 per cent.
seliing commission.

Syndicated Issue

J.P. Morgan Securiies Lid,

. UBS AG, asting through lts division Warburg

00509 01t (rT Fon 200D
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Common Code; —

The aggregete prncipal amount of Bonds
issued has been rransfated inte .8, dollars
al the rate of LL.5.$1.5885 = E1, produsing
2 sum of {for Bonds no! denominated in
LS. doliars):

Net Proceeds:

Use of Proceeds (il different from that
stated in the OHering Circular);

Ditlor Read

TO 591714156827

M, joedd

Cazenove & Cg.

HSBC Hank ple
- 10728932

U.$.4317,700,000

£196,802,000
A

F.09727

The full text of the Terms &hd Conditions which apply to the Bonds are set oul in the Annaex herato.
These Terms and Condllions replace in their enticety those appearing in the Offering Clroular for
the purpose of the Sonds and will prevall aver any othet provision to the contrary,
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ANNEX

_ Terms and Conditions of the Bonds .~~~ = -+ -

The Bonds are constiiuted by a Trusl Daed dated 9th October 1997 (as amended of
supplemented as at Sth February 2000 {the “Issun Date’), the “Trust Deed”) between Thames
Water Utilties Sinance Pl (the “jssuer’), Thames Water pic, Thames Water Utilites Limited (the
“Guarantor} and The Law Debenture Trust Corporation pl.c. {the "Trusles’. whith expression
shal include all persons for the time bging the wrusiee or irustess under the Trust Deed) as trustee
for the Bondhaiders (as defined beiow). Thesa terms and condiions inciude summares of, and
are subject 16, the datsiled provisions of the Trust Deed. An Agency Agreement {as amended or
supplemented aa al the lssue Datg, Ihe "Agency Agreement’) dated 9th Criober 1997 has been
entered into in 1élation to the Bongs betwean ihe lssuer, Thames Water Pic, the Guarantor, the
Trusiee, Citbank, N.A., Londen as iniial issuing and paying agent (the “lssuing and Paying
Agent?), the paying agen!s (the "Paying Agents’} and the other agents named in it. Copies of the
Trust Deed and the Agency Agreemant and the Pricing ..upplemerrt. are avallable for inspection
dufing usua! business hours at the registered office of the Trustee (presently at Princes House, 95
Gresham Streat, London EC2V 7LY) and ot the specified offices of the Paying Agents,

The Sonds have the benefit of an unconditional and irrevocable guaraniee by the Guaranter.

The Bondhalders. the holders {the *Coupornholders”) of the interast coupons (the ‘Coupons’}
apperiaining o the Bonds and the talens for further Coupens (the “Talons”} are bound by, and are
gecmed lo have natice of, all the provisions of the Trust Deed #nd the Pricing Supplement and are
deemed 1o have notice of those provisions applicable to them of the Agency Agreement.

1 Form, Denomination and Title
The Bonds are issued in bearer form in the denomination of £100,000.
The Bonds ara serially numbarad and are issued with Coupons and a Talon attached.

Titte to the Bonds, Coupons and Talons shalt pass by delivery. Except as ordered by a
count of competent jurisdiction ar as required by law, the heider (as defined below) of any
8and. Coupon or Talon shail be gsemed 1o be and may be treated as fis absoiule owner
tor all purposds wheiher or not It Is overdue and regardless of any notice of ownership.
trust o an interest in it, any writing on it or it thefl or loss and no person shall be liable for
50 lreating the holder.

In these Conditions, *Bondholder” means the bearer of any Bond. “holder” (in refation to
a Bornd, Coupon or Talen} means the bearer of any Bond, Coupon or Talon and capitalised
larms have the meanings given to them herein, the absence of any such Insaning
indicating thal Such term is not applicable io the Bonds.

2 Exchanges of Exchangeable Bonds and Transfers of Registered Bonds
{a) Exchangs of Exchangeable Bonds

Not Applicable
tby Transler of Registered Bonds

Not Applicable .-

7 FEE
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Exercise of Options or Parnial Rademption in Respact of Aegisterad Bonds

~ Not Applicable

Deiivary of New Oerriﬁca{eé |
Not Applicable

Exchange Free of Charge
Not Applicable -

Ciosed Periods

Not Apnlicable

Guarantes and Status

Guarantee

The Guarantor has uncondilionelly and irrevocably guaranteed the due peyment of alt
sums expressed 1o be payable by the Issuer under the Trust Deed, the Bonds and the
Gaupons. its obligations in that respect {the *Guarantec”) are contained in the Trust Deed.

Srarus of Bonds and Guarantes

The Bonds and Coupons constitte unsecursd end unsubordinated ohiigations of the
lssuar and shall at all tmes rank pari passu and withoul any praference among
themselves The payment obiigations of the Issuer under the Bonds and Coypons and of
the Guarantor undsi the Guarantee shall, save for such exceptions as may be provided by
applicable legisfation, at all tmes rank at least equatly with all ather unsecured and
unsubsrdinatsd indebtedness and monetary obligations of the lssuer and the Guarantor
respectively, prasent and future,

Interest and other Calculations
Interast Rate and Accrual

Each Bond bears intersst on iis oulstanding principal amount frem and including Sth
February 2000 at tne rate of 6.5 per ¢ent. per annum, such interest being payable in
arraar on 9 February in each year, commencing §th February 2601,

Interest shall cease o accrue on sach Bond on the dug date for redemption uniess, upon
due ptesentation, payment of principat is improparly withheld or refused, in which event
interest shall cantinue to accrue (as well atter as bafore judgment) to the Aelevant Dale {as
definad in Condition 7}.

if interest is requiréd ta be calcutated for a period of less than one year, it will be calculated
on the basis of a 360-day year, consisting of 12 months of 30 deys each and, in the case of
an incomplete month, the number of days elapsed.

Buainess Day Convenlion
Not applicable
interest Aaie on Floating Aate Bonds

Not Applicable

AGGSO09T B QDT Fab 000
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interpat Rate on Zero Coupon Bonds

. Not Applicable

Margin, MmimuMﬂfnfmum interest Rates, instaiment kmégms and Redemption Amodints,
Aate Muftipliers and Rounding .
" Not Applicabie
Calcutations
Mot Appliceble

Detarmination and Publication of Intergst Bates, interest Amouris, Redempition Amounts
and .'nsra!!menr Amouris

Not Ap‘pﬁ:'cable

Datermination or Calculation by Trustee
Not Applicable.

Definitions

Not appiicable

Caloylstion Agent and Refarence Banks

Not Applicadle

Certificates to be final

Not Applicable

Redemption, Purchsse and Qptions
Radsmpiion by instalments and Final Redemptian

Unless previously redeemed, purchased and cancelled as provided below, each Bond shall
be finally redeemed on Sth February 2032 at is principal amount.

Early Redemption of Zere Coupon Bonds
Not Appiicable
Redemplion for Taxation Reasons

if. as a tesull of any amendmen! to or change in the jaws or reguiations of the United
Kingdom or of any pofiicel subdivision thereof or any authority therein or thereof having
power fo fax of any change in the official or generally accepted interpretation or application
uf such laws o¢ regulations which becomes eective on or afier the dale of the Trust Deed,
the issuer or the Guaranlor has ar wili become obliged to pay any addilional amounts as
described in Condilion 7 {and such amendment or change has been evidenced by the
delivery by the issuer or the Guarantor, as the case may be. 10 the Trustee {who shall
accept such cortificate and opinion as sufficient evidence thereof} of (i) a certiticala signed
by lwo directors ol the [ssuer of the Guaranior, as the case may be, on behalf of the Issuer
or the Guaranlor. as the case may be, sfating that such amendment or ¢hange has
oecurred fimrespective of whather such amendment or change is then effective), describing
Ihe facls leading therelo and stating that such requirement cannot be avoided by the Issuer
or the Buarantor, as the tase may be, faking reasonable measures available fo it and (i)

ADCS008 13/ 0407 Fab 2000 ..
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an opinion of independen legal advisérs of recognised é.tariding o the effect that such
amendment or change has oceuyrred tirrespective of whether such amendment T change
is then eflective)), the Issuar may (having given not less than 30 nor more 1Han 90 days’

. notce o the Trustee and 1o the holders i acCordance with Condition 15) redeem all, but

nol some only, of the Bonds (other than Bonds in respect of which the Issuer shall have
given a notice of ‘redemption pursuant 1o Condition S{d} 'df in respect of which a
Bondhoider shall have given a Pul Evenl Notice in accordance with Condition 5(f), in each
case, priar 1o any nolice being given under this Condition 5(¢)) al their Redemplien
Amount. 1ogethsr with accrued interest 1o the dale fixed for such redemption, provided that
no such notice of redemplion shalfl be given earfier than 90 days prior {o the earliest date
on which the Issuer or the Guarantos, as the case may be, would be required ta pay such
additional amounts were a payment in respact of the Bonds then due,

Rademption at the Option of the issusr and Exereise of issuer's Options

Al any time on or after the third anniversary of the Issue Date, the lasuer may. having given
nol jess than 30 nor more than 45 days’ noticé to the Bonsholders (in accordance with
Condition 15) redeem all, but not seme only, of the Bcnds a1 a price in tespect of each
Bond which shall ba the higher of the following. together with Inlerest acerued up lo bul
exdluding the dsle of redemption:

{x] its principal amount, and

(y) that price {the "Redempllon Price™) expressed as a percentage (rounded 1o ihree
decimal places, 0.0005 being ounded upwards) {as reported in writing 1o the lssuer by a
tinancial adviser seiected by the lssuer and approved by the Trusiee} at whith the Gross
Raedemplion Yield (as defined below) on the Bonas on the day which is the third deating
day ptior 1o Ihe date of the rotice 1o the Bondhaiders referred to above, is equal to the
Gross Redemplion Yield (deferminad by refsrence to the middie market prige) at 3.00 p.m.
(London time) on thet date of the 6 per cent. Treasury Stock 2028 while that stock is in
1sstia, and lherealier such other government stock as the issuer and the Trustee shall be
advised by iwo financial advisers (seleclad by the Issuer and approved by the Trustee} fo
be appropriale by way of substilution for sush Treasury Stoek.

For the purposes of this Condition 5{d). "Gross Redemption Yield” means a yield
calculated on the basis indicaled by 1he Joint index and Classification Commitiee of the
Ingliture and Faculty of Actuaries as teported in the Journal of the Instilute of Actuaries,
Voi 1DS, Pert 1, 1978, pags 18 or such other basis as tha Trustee may appiove.

Aedemption af the Option of Bondholders and Exercise of Bondholdars’ Optivns

The 1ssuer shail, 2t the option of the holder of any Bond, redeem such Bond on the date or
dates £o provided alits Redemption Amount together with interest accrusd to the date
hxed for redemption.

To exarcise such option or any other Bondholders™ option thal may be set aut hereon the
helder must depasit such Bond (logsther with alf unmatured Coupons and unexchanged
Talons) with any Paying Agent, together with a duly compleled oplion exercise nolice
{"Exercise Notice") in the fonn obtainabie from any Paying Agent, within the Bendholders'
Oplion Penad No Bond so deposited and oplion exercised may be withdrawn without the
prior cansent of lhe lssuer, excapt that such Sond wili be returned 1o the refevant
Bondholder by the Paying Agent, with which it has heen deposited if, prior ta the due date
for its redemption or the exercise af the eption, the 8and becomes immediately due and

AOCZ009NA*Y rOT7 =g 000
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payeble or if upon due presentation payment of the redsmpticn moneys is not made or
exercise of the oplion is danied, .

{f: Redemption at the opsion of rhe Bandha!ders on the ox:currenca of & Put Evenf

if, at any time whila any of the Bords remains ou!siandmg a Put Event (&3 defined balow)
ocews. then, ynlass at any time the lssuer shall have given a notice under Condition 5{t)

ot {d) in respect of the Bonds, in each case expiting prior to the Put Date, a5 defined o
balaw, the hoider of each Bond will, upsn the giving of a Put Event Notice {as defined
beiow}, have the opiion 1o fequire the Issuer to redesm such Bond on the Put Date at il
pencipal amaunt, together with interest accrued up 1o, but excluding, the Put Date.

A "Put Event’ occurs if () the appointment of Thames Water Utifiies Umited {the
"Appointment’) as the water undertaker and sewerags undertaker for the areas describad
in the Instrumant of Appointment under sections 11 and 14 of the Water Act 1989 {now
seclion & of the Waler industry Act 1991) is terminatad other than in respect of such pan of
its area as is the subject of an appointment or variation by vinue of section 7{4}{b) or {bb)
of the Water Industry Act 1891; or (i} a Restructuring Event.{as defined below) occurs and,
within the Restructuring Period (as defined below), either {a) if at the Ums the relevant
Restructuring Event occurs there are Rated Securities, 8 Rating Downgrading (both as
delined below} in respect of the Restructuring Event also occurs; or (b} if 21 such fime there
are no Rated Secufities, the issuer or the Guarantor fails to obtain (whather by failing to
seek a rating of otherwise) a raling of the Bonds or any other unsecursd und
unsubordinated debt of the Issuer or the Guarantor having an initizl maturity of fiva years
or more from a Raling Agercy {as defined beiow) of at least investment grade (BBB-, or its
enuivalant for the ime being) (a "Nagative Rating Event’), and in the case of either (a) or
{0), such Restrusturing Event is, not later than 14 days after the expiry of the Restructudng
Period, certified in writing by an indepsndent financial adviser appointed by he Trustee
(after consultation with the issuer or the Guarantor at 1o the identity of such independent
financial adviser) as being in its opinion materially prejudicial lo the interasts of the
Bondhaiders (a "Negative Certification’} {thar Resirucluring Event and the reievant
Rating Downgrading 07, 2s the case may be, Negative Rafing Event and, in each case, the
Negative Cenifieatiéh logelher constituting the Put Event); or (i) Thames Water Liilities
Limited ceasas 1o be a subsidiary {as defined in Seclion 736 of ths Companies Act 1985)
of Thames Waler Ple.

‘ Promplly upon becoming aware lhat & Pul Event has occtrred, and in any event nol [ater
1han 21 deys after the occurrence of the Put Event, the Isster or the Guarantor shali, and
al any tims upon the Trustee becoming similady so aware the Trustee may, and if 50
requested by the holders of at least one guarer in principal amoun! of the Bonds then
sutstanding, shafl, give notice {a “Put Event Notice™ fo the Bondhokders in accordance
with Condition 15, specilying The nature of the Put Event and the procedure for exercising
the option conlained in this Conditior §{f. Any cerification by an independsnt financial
adviser as aforesaid as to.whethar.ar not any Restructuting Event is malerially prejudicial
1o the interests of the Bondholders shall, in the absence of manifest error, be corclusive,

Yo axercise the oplion o require the Issuer 1o radeem a Bond under this Condition 5(f}, the
Bondholder must deliver such Bond at the specified office of any Paying Agent, on any day
which is & day on which banks are epen fer business in London and in the place of the
specified office talling within the periad {the *Put Period”} of 45 days after the dele on
which a Put Event Notice is given, accompanied by a duly signed and completed Exercise
Nolice. The Bond must be delivered to the Paying Agent together with all Coupons
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appenalning thereto maluring aftsr the gate (the “Put Date”) being the seventh day after
the date of expiry of the Put Period, failing which deduction in respect of such missing
unmalured Coupons shall be made in accordance with Condition & other than in respsct of
Floating Rate Bonds in which rase theé relevant unmatured Coupons shall be veid. The
Paying Agent to which such Bond and Exercise Notice are delivered will issue fo the
Bangholder concerned a non-transferable. receipt (2 *Put Option Receipt) in respect of
the Bond s¢ delivered. Payment by the Issuer in respect of any Bond so delivered shad be
made, if the holder duly specified in the Exercise Notica a bank account lo which payment
is to be mads, by transfer 16 that bank account on the Put Date, and in every olher ¢case,
on or aher tha Put Date against presentation and surrender of such Put Opticn Fecaipt at
the specified office of any Paying Agent An Exercise Notice, once given. shall be
irrevocable. For the purposes of these Conditions and 1he Trust Deed, Put Oplion Receipts
issued p"tlllrsuam 1o this Condition 5¢/) shall be treated as if they were Sonds,

In this Condition;

‘Nated Sectrities” means the Bonds, if at ary time and for so long as they shall have a
rating from a Rating Agancy. and otheswise any other unsecured and unsubondinated debt

" of the issuer having an initial maturily of five years or more which is rated by a Raling

Agency

“Rating Agency” means Standard & Poor's Hatings Group or any of its Subsidiaries and
theit sutcessors or any raling agency substituted for Standard & Poor’s Ratings Group {or
any petmined subslitute of i) by the lssuer or the Guarantor from time 1o time with the prior
wrilten approval of the Trustee {nat to be unreasonably withheld or delayed) or any other
raling agency appraved in writlng by tha Trustee from time to time.

A “Ranng Downgrading” shall be deemed to have cceurred in respect of a Restructuring
Event if the current rating assigned 1o the Rated Securilies by any Rating Agency {(whether
pravided by a Raling Agency at the invitation of the Isauer or the Guaranior er by its cwn

Fardt

volition) is withdrawn or teduced from an invesiment grade rating (BEB-, or ils equivalert

for the tima being, or better) to a non-Investmaent grade rating {B8+, or its equivelent for the
time being. ot worse) or, if the Rating Agency shell have already rated the Rated Securilies
below nvestment grade (as described above), the rating Is withdrawn or lowered one full
rating calegory}.

“Restructuring Event' means either {i) tha modification of the Appointment In any manner,
or {ii} the enaciment of any legislation (whether primary or subordinate} removing. reducing
ar qualilying the duties or powers of the Secretary of State for the Environment, Transport
and the Regions andfor the Director General of Water Services, including without limitation
any such legislation removing, reducing or qualifying such duties or powers under sections
2(2)(b). 812) or 23(2) of the Watar Indusiry Act 1981, in any case as comparad with those
in affect ds at 9th Ociober 1997,

“Restruciuring Period” maans, whelher or not thete ere Rated Secunlies al the me 2
Restructuring Event occurs, the period of 45 days starling from and including the date on
which that Restructuring Event oecurs.”

"Subsidiary” means any entily whose resulls are genersily raquired by jaw or in
accordance with generally accepted accounling principles applicable in the Uniled
Kingdom 0 be consolidaled with the Group accounts of Thames Water Ple plovided
always that where the lssuer is Thames Water Utiiities Finance Plc any subsidiary of
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. Thamaes Water Plc {other than Thamas Water Utifities Lirnited or any subsidiary of i) shail

not be a Subsidiery far the purposas of this definilion.

A repon by the Auditors that in their opinion an entity is or is not or was or wa$ not at any
particutar lime a Subsidiary shall, in the absence of manifes! error, be conclusive and
binding on ak part.es

The Trust Deed prowdes that the Trustee is under no cbligaticn to ascertain wha!her a Fu!
Everd or any event which coudd lead io the sccurrence of or could constitule a Fut Event
hes accurred and unt! Il shall have acluai knowledge or express aolice pursuant fo the
Trust Deed to the contrary the Trusiee may essume that no Put Bvant or other suzh svent
has ocourred.

Purchases

The lssuer, the Guaranior and any of their respective subsidiaries may to the sxtent
permitted by applicable law, at any hme purchass Bonds (providad that alf unmalured
Coupons and unexchanged Talons relalmg therelo nre atmched therets or surenderad
therewith) in the open market or otharwise at any price.

. Canceilation

All Bonds purchased by or on behalf of the Issuer, the Guarantor or any of their respective
subsidiaries shall be surrendered for canceliation by surrendering each such Bond
together with all unmatured Coupons and all unexchanged Talons © the lssuing and
Paying Ageni and if so surrendered, shall, togethar with all Bonds redeemed by the Issuer,
be cancelled lorthwith (together with ali unmatured Coupons and unexchanged Talons
atlached thereto or surrendered therpwith), Any Bonds so surrandered lor ¢cancefiation
may nol be rajssued or resold,

Payments and Talons

Boarer Bonds

Payments of prancipal and interest in respect of Bonds shall, subject as mentioned below,
be made agains! presentation end surrendsr of the Bonds or Coupons {in the case of
interest, save as spacified in Copdition 6¢/)(i)). a3 the case may be, a! tha specified offive
of any Paying Adent outside. the United States by a chegue payable in sterling drawn on,
or. at the option of the holder, by transfer to a sterling aocount with a barnk in London,

Aegistersd Bonads

Not Appiicabie

Payments in r!';'.;; United States

Not Applicable

Paymenls subject t¢ Flseal Laws .

All payments are subject in all cases lo any applicable fiscat or other laws, regulations and
directives. bul withow! prejudice to the provisions of Condition 7. No commission or
expenses shall be charged to the Bondhelders or Couponholders in respect of such
payments,
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Appointmeant of Agents

The iniiat Paying Agents and their respective specified offices are fisted below, The lssuer
and the Guerantor reserve the right (with the prior approval of the Trusiee) at any time 10
terminale or to vary the appointment of any Paying Agent and may appaint additional or
other Paying Agenis, provided that lhey wit al all imes maintain at 1east wo Paying
Agenis having specified offices in European cities approved by the Trustes, one of which,
so long as the Bonds are listed on the London Stoek Exchange, shall be in London. Notice
ol any such termination or appoiniment and of any changes in the specified offices of the
Paying Agents will bé givén by the lssuer or the Guarantor 1o the Bondholders in
accordance with Condition 13, '

Unmaturad Coupons and Recelpis and Unexchanged Talons
@ Nt Applicable

(ii) Upon the due date for redemplion of any Bord, unmatured Coupons relating t
such-Bond {whather or not attached) shatt bscome vaid and-ne payment shaﬂ be
mads in. respect of therm.

4

Virgd

{iiiy Upon the due date for redemplion of any 8ond, any unexchangéd Taion relating to

such Gand (whether or not altachad) shall become void and no Coupon shall be
delivered in respect of such Talon.

{iv)  Not Agplicabie

{v} Where any Bond is presemed for rademption without all unmatursd Caupons and
sny unexchanged Talon relating to it, redemption shall be made anly against the
provision of such indemnity as the Issuer may require.

{vi} Mot apphicable
Talens

On or after the Interest Paymem Date for the final Coupon forming part of a Coupon sheet
issued in respect of any Bond, the Talon forming part of such Coupon shest may be
surrendered al the specified office of the Issuing and Paying Agent in exchange for a
further Coupon sheet {and if necessary another Taloh 'or & Jurther Coupon sheet) {but
excluding any Coupons that may have bacome void pursuant 1o Condition 8}

Non-Business Days

i any daie for payment in respect of any Bond or Coupon is not a business day, the holder
shall not be entitied to payment until the next following business day nar to any intarest or
other sum In respec of such postponed payment. in this paragraph, *business day”
means a day (other than a Saturday or 3 Sunday) on which banks and foreign exchange
markels are open lor business in Londan,

Taxation

All payments of principal and interast in respect of the Bonds and the Coupons or under
ihe Guarantee shaill be made free and clear of, and without withholding or deduction far,
any taxes, duties, assessments o governmental charges of whatever nature imposed,
levied, collected. withheld or assessed by or within the United Kingdom or any awthority
therein or thereol having power 1o tax. ynless such withholding or deduction is required by
law In that event the Issuer or. as the case may be, the Guarantor shall pay such

ACIS30918/1 0/57 Feb 20GQ
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additional amounts as shall result in receipt by the Bondholders and Couponholders of
such amounis as would have been received by them had no such withholding or deduction

0 991714186827 P.18/27

PO

been required, except thai na such ad,dit_ional amounis shall be payable with respect 1o any

Bond or Coupon: - _—

ia) fo, or 10 a thizd parly on behalf of. a hoider whe-is fiable 1o such 1axes, duties,
assassments or governmental charges in respect of such Bond or Coupon by
reason of his having some conneclion with the United Kingdom ether than the
merg holding of the Bond or Coupen; of

(&} presented for payment more than 3¢ days after the Relevant Date except 1o the
exlent that the holder of it wolld have been entitjed to such addiional amounis on
‘presenting il Tor payment on the thifigh (30t} day; or ’

(c)  presented for payment in the United Kingdom.

As usad in these Conditions, "Relevant Date” in respect of any Bond or Coupon means
tne date on which paymen! iri respect‘bf if first becorned due or (#f any amount of the
money payabls is improperly withhald or refused) the dale on which payment in full of the
amount oulstanding is made or {if eadier) the date seven days after that on which notics is
duly given to the Bondhalders that, upon further presentation of the Bond or Colipon being
made n accordance with the Condilions, such payment will be made, provided that
payment is in fact made upon such presentation. '

References in these Conditions to (i} “principal shall be deemed to include amounts in
ihe nature of principal payatle pursuant le Condilion § or any amendment or supplement
1o it, {ii} “interast” shall be deemed to include all interest Amounts and all other amounts
payable pursuant to Condition 4 or any amendment or supplemaent 1o it and (i} “principal”
and/or "interest’ shall be deemed to include any additional amounts that may he payable
under this Cendition or any udetaking givan in addition to or in substitution for it under he
Trust Deed.

Prescription

Claims agains! the Issuer and/or the Guaranior for payment in respect of the Bonds and
Coupons (which, for this purpose, shall not include Talons) shall be prescribed and
become void uniess made within len ysars {in the tase of principal) or five years (in the
case of interest] from the appropriate Relevant Date in respec! of them.

Eventis of Defaull

Frovided that al the time of such notice as herginafter referred to, such svent or {as the
case may be) all such evenis shall no! have been waived or remedied {if capable of
remedy} 1o the-satisfaction of the Truslee, the Trustee at its sbsolute discretion may and, i
s requasied in writing by the holders of al least one-fifth in principal amount of the Bonds
then outslanding or it so direcled by an Extraordinary Resotution of the Bondheiders shall
{in any case provided that the Trustee has been indemnllied to its satisfaction), give notice
1o the Issuer declaring the Bonds 1w e, and tey shall accondingly immediately become,
immediately repayable at their Aedemption Amount, logether with acerued interest as
provided in the Trust Deed, if any of the foliowing events (each an “Event of Defauit’) shall
oceur (bul in the case of the happening of any of the events referred to in sub-paragraphs
(0). fe). {dl. (g) or (i} lor (k) as i applies to the loregoing) and furlher in relation to a
Mazterial Subsidiary in sub-paragraphs (g}, (1. (hj and (k) subject lo the same having been
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centifiad to he issuer in writing by the Trustes 1o be, in its opinion, materially prejudicial 1o
the interests of the Bondholders):

1al Nen-Payment - - ' - : * L e
defaull 1« made in the payment of any amount in resbact of any brinci;_:ai due on the Bonds
or any of them for a period of more than seven days after the same ought-ta be made or
paid or of any interest in raspect of the Bonds or any of them for a period of more than 14
days afier the same ought te be made or paid. as the case may be; or

(b} Breach of Other Obiigations

other than a default falling within (a} above default is made by the lssuer or the Guarantor
in the, ﬁ'brlonnanne or observance of any covenant. undartaking, condition or provision
contained in tha Trust Deed or the Bonds and {except where such default is not. in the
spinion of the Trustee, capakle of remedy, when no such notice as is heseinafier
mentioned wilt ba required), such default continues for & period of 30 days (or such longer
period 3s the Tiustee may permit) next following the service: by the Trustee on lhe {ssuer
ot the Guazantor. as the case may be. of a notice in wiiting regquiring the same 1o be
_ temedied; or '

{c) Borrowings

ah aggregate amounl in respect of indebledness for or in respeet of horrowed meneys of
the Issuer, the Guaranlor or any Subsidiary of any of them (other than an Excluded
Subsidiary} exceeding one per cent of Consclidated Tangivie Ne! Warth {or its squivaient
thereof in other currencies) either {i) becomes dus prior 1o the dua date for the payment
thereof or (i} is nol paid on such due date as extended by any applicable grace period
originally provided in the documeniation relating thereto, or on demand if so payable; or
the issuer, the Guarantor or any Suhbsidiary of any of them (other than an Excluded
Subsidrary) fails ta honour when due and called upon {or, if later, al the expiry of an
apolicable grace period originaily provided therefor} any guaraniee given by the lssusr, the
Guaranior or any Subsidiary of any of themn (other than an Excluded Subsidiary} in respect
of such amouat of indeblednass for barrowed moneys: or

(s Secuiity

any Security over any of the assets of the Issuer, the Guarantor or any Subsidiary of any of
them (taken tagether or individually) {other than an Exclsded Subsidiary} securing an
amount or aggregate amount of indebtedness for borrowed moneys exceeding ane per
cent. of Consolidated Tangible Net Wonh {or the equivalent thereof in other currendles)
shall he enforceable and the hoider thereof shall commence proceadings or appoint a
receiver, manager ot similar officer to enforce the same or possession is laken on behalf of
3n encumbrance! to enforce the same and such receiver, manager or similar officer is not
discharged within 30 days or such lenger period as the Trustee may agree; or

{e} insolvency

£ the issuer. the Guaranlor or any Materiel Subsidiary besomes or is deemed for the
purposes of Section 123 of the Insolvency Act 1986 (but in the case of paragraph
(1)(a} theraot only if the indebladness concerned is one per cant. of Consolidated
Tangible Net Wonh {or the equivalent thereof in other currencies) of more) to be
unable to pay its debis as they falt due: or
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(it} the !ssuer, the Guarantor or any Maleriai Subsidiary otherwise becomes or is
determined by a compelent court to be inselvant or

(i)  the Issuer. th; Guarantar or any Material Subsidiary suspends making. paymenis
{whether of principal or interest) with respest of all or any class of its debts; or

i Adminisiration

{1 any meeting of the Issuer, the Guaranior of any Materiat Subsidiary is convened for
the pumoese of considering any resclution 1o present an application for an
adminisiration order; or

(if) the issuer, the Guaranior or any Material Subsidiary passes a resohition 1o present
an application for an administration order; or

(i) an application for an administration order including, in relation 1o the Guarantor,
any application for a special adminispation order pursuant Yo Seclien 24 of the
Water Industry ‘Azt 1991 (the “Water [Industry Act’) in relation to the Issuer, the
. Guaramior of any Matenal Subsigiary is presented” to the coun unlass the
application is being contested in good faith on reasonable graunds o appropriate
proceedings (including proceedings under Section 24 of the Water industry Act in

the case of an application far a special administration order}): or

{iv) an administration order or, in relation to the Guaranter, a epecial adminisiration
order is made in rejation to the Issuer, the Guaranior or any Material Subsidiary; or

(q) Compositions

irrevocable steps are laken lo implement {under any enaciment or otherwise} any kind of
composition, scheme of armangemsnt, compromise or afrangement irveiing the lssuer,
the Guaranlor or any Material Subsidiary and their respective creditors generally {other
than any composition, schemne, compromise or arrangermant approved in wriling by the
Trustee), of

Y Appotatment of Receivers and Managers

any administrative or other receiver or any manager is appointed of the lssuer. the
Guarantor or any Malerial Subsidiary or of of for any substantial pari of the assets of the
lssuer, the Guaranior or any Material Subsidiary {and such appoiniment Is rot dismissed or
stayed within 30 days or such longer periad as the Truslee mey egree in writing) or the
directors of the Issuer the Guarantor or any Material Subsidiary request any peison io
appoint such a receivel of manager, or

If Lagal Process  _.-

any sttachment, acquisition, distress or execution is levied, onforced or gued out on or
against & substanlial pan of the assels of the Issuer, the Guaranlor or any Material
Subsidiary and is not discharged or stayed withip 30 days [or such lenger period as the
Trustee may approve in wriling), or .

g Winding-up’
i) Ihe shareholders af the Issuer, the Guarantor or any Material Subsidiary pass any
resoiution for {or to petition for} lts winding-ug: ot

(i} a peotlion 1or the winding-up of the tssuer, the Guarantor or any Material Subsidiary
is presenied lo the court and either

AQQS305187Y 0IC7 Feb 2000
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(A) the issuer, the Guaranior or such Material Subsidiary, 2 the case may be,
does not apply 1o the cour] within 30 days after the presemtation of such petition
requesting Ihe court to refuse such petition or (B) it does so apply but such petition
is not refused by such court within 60 days after guch application for the tefusal of
such peltion; of :

(¢[3)] an order is made for the winding-up of the issyer, the Guarantor or any Material
Subsidiary, :

provided \hat this paragraph (J shall not apply 1o a reconstmuction, amaigamation or
reorganisation the terns of which have previously been approved in writing by the Trustee
or a voluntary solvent winding-up telaling fo the transfer of all or substantially eil of the
business, assels and undertaking of any Material Subsidiaty of the Guarantor or anather
Subsitiary of the Guarantor {or, where the Mateial Subsidiary is a Subsidiary of Thames
Waler Fle, byl not of the Guarantor, to any Subsidiary of Thames Water Plc); or

i) Analogous Procaagings ) o . .

there accurs, in relation to The tssuer, the Guaranlor or any Material Subsidiary in any
countty or tetritory in which it is incorporated or carries on business or 1o the jurisdiction of
whoee ccurts any substantial pert of its assels is subject, any event which corresponds
{whether in Specie oF as 1o iis effecis) in thal coumty of temitory with any of those
mentioned in paragraphs (e} 1o (j} finclusive) above; or

) Guarantee

any of the obligations ¢f the Guarantor under the Trust Deed &re nat (ot are claimead by the
Guarantor not 1o be) o¢ cease o be in full force and effect.

For the purposes of this Cendition:

"Accounts” means the lalest audited annpual eccounts of the lssuer or, as the case may
pe. the Gueramor or, if the same are prepared, the fatest sudiled consolidatad annual
accounts of the Group delivarad or required o be delivered 1o the Trustee pursuant 1o the
Trust Deed:

"Auditors” means lhe auditors for ihe lims being of the Issuer or, as the case may be, the
Gusranlar in the event of them being unable of unwiliing 1o carry out any action requested
of them pursuan! to the Trust Deed, such other firm of chariered accountants as the
Trustee may in writing nemmnate or approve for such purposes,

‘Consolidoted Tangible Net Worth™ means at any time the aggregate of:

(it the amount paid up or credited as paid up on the issued share capital of the
Guararttor:

{fiy  the amounts standing io the credit of the capital and revenUe reserves (including
ary share premium account and the capital redemplions reserve and the amount
standing 1o Ihe credit of the profil and loss account) of the Group; and

(ily  the amount aliributable 1o the inferests of persons (other than any members of the
Group) in the share rapital of a Supsidiary or Subsidiaries of the members of the
Issuer or, as the cage may be, the Guaranier,

all as shown in the latest audited consolidated balance sheel of the Group (heing a
balance sheel prepaced, in the opinion of the Autitors, under the hisisrical cost corventon,
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or other cost convention approved by the Trustes, modified, if appiicable, by any
revaluation and depreciation of fixed assets andfor by any revaluation carried ot in
accordance with paragraph (f) below} but, to the extsnt thar the following items have not
already teen added, deducted, excluded or atherwlse taken inta account in arriving at the
figures referred toin {i), (i} and (i) above:

{aj adjusted in respect of any variation in interasts in Subsidiaties of he !ssuer of, as-
the case may be, the Guarantor and in the paid up share capital of the Issuer of, as
lhe case may be, the Guarantor and the amounis of the said reserves {other than
vanations in profit and loss account arising from normal trading) sirce the dale as
at which such balance shest was made up;

{b) 1sking account of the subseription moneys (inciuding any premium) in respect of
any share capilal of he issuer or, as the case may be. the Guaranior or any wholly-
owned Subsidiary proposed to be issued for cash !0 the exient io which the
subscrplion theres! has been- unconditionally underwritten {provided such
subscnplion moeneys and any premium are payable not later than four meonths ahter
the dalte of aliotment) with effact from the date on which such issue was su
ungerwntlen: ’ ’

{c) excluding alf sums set asige for taxation whether in respect of deferrad taxation or
otharwise under generally accepted accounting principlas in the United Kingdom;

{d) exchiding any distributions made by the Issusr or, as the case may be, the
Guaranier 1o members of the jssusr or, as the case may be, the Guarantor or by
any Subsidiary of the Issuer or. as the case may be, the Guarantor to outside
shareholders in such Subsidiary out of profils accrued prior to the date at which
such balance shea! was made up and not provided fer therein;

e} deducting all amounts aftributabie 10 goodwill end other intangible assets:

i) taking acceurt of the amount, if any, by which in the reascnahle opinion of the
directors of the Issuer (a8 shall have been stated in the repont of the directers
celivered or required to be delivered 1 the Trustee with the Accounts in
accordanc® with the provisions of the Trust Deed) based upon the results of the
valuation of all or a represemative sample of the relevant property or buifding or
category of propery or buiidings undensken by a chartared surveyor (approved by
the Truslee) in aceordance with the applicable guidelines for the time being of the
Roya! inslitution of Charlered Sutveyors, the open market value of such praperty ot
building or such calegory of property or buildings exceads the amount shown in the
relevant Accounts as the net book value thereot; and

(g after making such other adjustments as the Auditors may consider appropriaie,
and so thal no amount shall be inciuded or exciuded twica in the same calculation,

The ceriificate or reporl of the Auditers as 1o the amount of Consolidated Tangible Net
Worth for any finoncial year of the Jssuer or the Guarantor or at any time or in respect of
any penad may. in the absence of manifest arrar, be relied upon by the Trustee and, if a0
ralind upen, shall be conclusive and binding on the ssuer, the Guarantor, the Bondholders
and the Couponhoiders.

"Excluded Subsidiary” means any Subsidiary of Thamas Water Plc or the Guarantor;
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i} which i3 a single purpLse company whose pnncspal assels and business are
constituted by a project; and :

(i) nene of whose liabilities in respact of the financing of such project ara directly or
indirectlly the subject of any security, guarantee, indemnity or any other form of
assurance. underaking or support from Thames Water Plc or the Guaranior of any
of heir respective Subsidiaries or where any such security, guarantee, indemnity or
other form of assurance, undertaking or supporl is contractually fimiled lo and
cannot in any circumstances axceed a! any lime a maximum amount not exceeding
one per cent. of Consolidated Tangible Net Worth of Thames Water Pic ar the

‘Guaranter: and

{it}  which has been designated as such by the Issuer by written notice to the Trustes,
‘p‘rouidad wat the Issusr may give written notice to the Trustee at any time that any
Excluded Subsidiary is no longer an Exciuded Subsidiary, whereupon it shalt cease

lo be an E.xciuded Subsidiary,

“Group” means the Issuer. the Guarantor and their respective Subsnd:anes from urne 16
trne and *member of the Group” shall be construed accordingly.

“Indebledness™ means any indebtedness for money borrowed now or hereafter existing
{other than indebtedness in respect of which the credito?r has no right of recourse fo the
lasuser o1, as the case may be, the Guarantor or apy Subsidiary of lhe issuer or. as the
case may be, the Guaranlor in relation to the deblor's financial obligations or liabilives in
connection with such indebtedness),

“Material Subsidiary” means a! any particular tme any Subsidiary of the lssuer o, as the
case may be. the Guaranlor whose net assels (consclidated in the case of a company
which itselt has Subsidiaries) attibutable to the lssuer or, as the case may be, the
Guarantor rapresent at laast 10 per cent. of the censaiidated net assets of the Graup and
for this purpose:

0] all calculations shall be made by reference lo (A) the latest annual audiled
accounts of the relevant Subsidiary (or, a5 the case may be, a conselidaton of the
then latest annual audited accounts of it and its Subsidiaries) used {or the purpose
of the then latest Accounis and (B) the then latest Aceounts; and

{ii} a Material Subsigiary transferring all or substantially ali of its asseis 1o another
Subsidiary of the transtaror shall ceass to be a Matenial Subsidiary and any such
transferee which is not already a Materiai Subsidiary shall thereupon be deemed to
be 2 Material Subsidiaty untii the next Accounts after which whather il is or is nof a
Material Subsidiary shall be determinaed in accordance with (ij above.

A report by"lﬁc Auditors that in their apinfon a Subsidiary of Thames Water Pl or the
Guaranlot i3 or is not Or was or was not at any particular time a Material Subsidiary sheli,
in the absence ol manifast error, be conclusive and binding on alf parties.

*Security” means ahy mortgage, pledge, lien, chargs, assignmart far the pumase of
providing secunty, hypothecation, security interest or trust arrangerment for the purpose of
providing security and any octher agreement the effect of which is the creation of a securily
interest. -
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"Subsidiary” has the meaning given o that tetr in Condition 5/1) sava that for the pumpose
of Ine provise lo Condition 9¢j) the definitien of "Subsidlary” sha!l be read as’if the proviso
{0 such deliniton were dalated, :

10 Meetings of Bondholders, Modification, Walver and Substitution
fa) Meetlings of Bondpoldors

The Trust Oeed contains provisions for convening meatings of Bondholders 10 consider
matters affecling their interests. including the modificaton of any of the terms and
conditions of the Bonds or any provisions of the Trust Deed. Any such medification mey be
made f sanctioned by an Extraordinery Resslution. The quorum for any meeting convened
16 consider an Extraordinary “Resolulion will be sne or mare persans holding or
represeniing 3 clear majority in principal amount of the Bonds for the time being
outstanding, or at any adjourned meeling, one or more persons being or representing
Bondholders whatever the principal amount of the Bonds held or represented, unless the
o business of such meeting inciudes consideration of praposals, inter afla (i) to postpone the
‘ " meturity or rédemption of the Bonds, any Instaiment Dale o any date for payment of any
imerest or Interest Amaunt on the Bonds, ﬁi} 1o reduce of pancel the principal amounl of or
any premium paysble on redemption of, ine Bonds, {ik} o reduce the rate or rales of
interest i respect of the Bonds or to vary the methed or basis of caleldaling the rate or
rates or amount of interest in respect of the Bonds, (iv) 1o vary the cutrency or currencies
of payment or denemination of the Bonds, {v) to take any steps that as specified hereon
may only be laken follawing approval by an Extractdinary Resojution 1o which the special
quorum provisions apply, (vi) 1o modify the provisions concerning the quorum required at
any meeting of Bondholders or the majority required to pass the Extraordinary Resolulion
of (vii} 10 modify or cancel the Guaraniee, in which case the necessary quorum shall be
two of mare persons holding or represeming not less than two-thirds. or et any adjioumed
mesting nol less than one-third, in principal amount of the Sonds for the time being
oulstanding. Any Extraordinary Resolution duly passed shall be binding on Bondhokders
(whether or nol they were present at the meeting at which such resolution was passed)
anhd on all Couponholders,

bt Modification of the Trust Desd

The Trustee may agres. wilhout the consent of the Bondholders or Coupanhoiders, to {i)
any modification of any of the provisions of the Trust Dead, the Bonds or the Coupons that
is of a formal, minor or technical nature or is made to correc! a manitest error or lo comply
with & mandatery provision of the laws of Engtand, and (i) any other moditication {except
as mentioned in the Trus! Deed), and any waiver or authorisation of any breach or
proposed breach, of any of the provisions of the Trust Deed that is in the opinion of the
Trustee no! “malerially prejudiciel lo the interests of the Bondholders. Any such
modification, aulhorisation or waiver shall be binding on the Homdholders and the
Couponholders and. it the Trustee so requires, such modification shail be nolified fo the
Bondholders as soon as practcable,

The Trustee may agree, withoul the consent of the Bongholders or Coupenholdars, on or
after the Specified Dale {as defined below) 1o such modifications of any of the provisions of
the Trust Deed, the Bonds or the Coupons in ardet to facilitale payment of interast in euro
and redemption at the guro-equivalent of the sterling principal amourt of the Bonds and
assoctated reconventiching. renominalisation and related matlers as may be proposed by
the lssuer {and confirmed by #nr independenl financial ingtitution approved by the Trustes
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1o be in conformity with then appiicable market corventions). For these purposes,
“Specified Date” means the date on which the United Kingdom participates in the third
. ) stege of Europeah Economic and Monetary Union pursuant 1o the Trealy establishing the
_ European Cammunity or otherwise participates in European Economic and Mornetary
Union in 2 manner with an effect similar to such third stage.

{c) Substitution

The Trust Deed conltains provisions parmitting the Trustee to agree'with the Issusr and the
Guarantor. subject 1o such amendment of the Trust Deed and such other corditions 2s the
Trustse may require, but without the consent of the Bondholdets of the Couponhelders, to
() the substilution of any Holding Company, the Guarantor or any comgany under the
contral of either of them in place of the Issuer of of any arevious substituted company, as
pr:ncnpai debitor under tha Trust Deed and ths Sonds {provided that, unless such substitute
is the Guarantor of Thames Water Plc, the Guaranlor gives an unconditional and
irrevacable guarantee of such substitute’s obifgations in respect of the Bonds, the
Coupons. the Talens and the Trust Deed) and/or {if) the substilution of any Holding
‘ Cornpany in piace of Thames Water Utfities Limited {or of any previous substitute tharefor}
. as the Guarantor under the Trust Deed, the Bonds, the Coupens and the Talons in each
case subject 1o the relevant pravisions of the Trust Deed and such other corditions {if any)
as the Trustee may require, For the purpose of thase Terms and Conditions, "Holding
Company” means any company (i) of which the Guarantor is a8 wholly-owned Subsidiary
_and (7} the ordinary shares of which are fisted on the London Stock Exchange,

Such substitytion shail be permitted only if in addition to assuming the cbligations of the
Issuer (or o} any previous substiuted company) or, as the case may be. the Guarantor, (or
of any previous subgtituted company) under the Bonds, the Cougions, the Talons and the
Trust Deed {i) where the substiluted company is incorporated, domiciled or resident in, or
subject generally 10 the taxing jurisdiction of a lerritory other than or in addition to the
United Kingdom, Undertakings or covenants shall be given by the subslituled company In
terns corresponding 1o the provisions of Condilion 7 with the substitution for (or, as the
tase may be, the addition 10) references in that Condition 1o the taxing jurisdiction of any
lerritary or any political sub-division or authority of or in that teritory having power 1o tax in
telation to the lssuer or the Guarantor, as the case may be, of references 1o the lerrilory
where the subsiituied company is incorporated, domiciied or resident of o whose taxing
jurisdiction it is subject and Condition 5(c} shall be modified accordingly. (i} the substituled
company and the Issuer o, as The case may be, the Guarantor shell have abtained legal
opinions from independent fegal advisers of tecogmised standing in the country of
incarporation of the substilwled company and in England that the obligations of the
substituted company and of the ssuer and. as the case may be, the Guarantor are legal,
valid, binding and enforceabls and thal all necessary governmental approvals and
consonts for the assumption by the substituled company of the Issuer’s or, as the case:
may bes. the Gudrantor's abligations have been obiained and are in full force, [ii}} the
substiiuted company enters into a deed agresing to be bound by the terms of the Trust
Deed, the Bonds. the Coupons and the Talons (with any consequential amehdments as the
Trustee may deem approptiate) and {iv) any additional requirement of the Trust Deed or
the Trustee are complied with.

In the case of guch a substhwiion the Trusies may agree, wilthoul the consent of the
Bandholders or the Couponholders, 10 a change of the law goveming the Bonds, the
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Coupons, the Talons and/or the Trust Oeed provided that such change would not in the-
opinion of the Trustee be malerally prejudicial 1o the interasts of the Bondholders.

(di Enlitiermant of the Trustas

in connection with the exercise of its funclions {including but not limited to those referred to
in this Congition} the Trustee shall have regard ta the interests of the Bondholders as a
class and shall not have regard o the consequences of such exercise for individual
Bondhaiders or Coupanhalders and the Trustee shall not be entitled to require, ror shall
any Bongholder ar Couponholder be enfiled lo claim, from the Issuer or he Guarantor ahy
indernpification ¢r payment in respect of any 1ax consequenca of any such exercise upon
individual Bondheiders or Couponholders,

11 Replacamen! of Bonds, Coupons and Talons

if a Bond. Coupon or Talon is lost. stolen, mutilated, defaced or destroyed, it may be
replaced. subject to appiiceble laws, regulalions and stock exchange regulations, at the
specified office of the lssuing and Paying Agent or such other Paying Agent as may from’

‘ ' time 1o time ba designated by the Issuer for the purpese and hotice of whose designation
is given 19 Bondholkders, in each case on payment by the claimant of the lees and cosis
incurred in connatlion therawith and on such lerms as to evidence, security and indemnity
twhich may provide, inter aifg, that if the allagedly lost, stolen or destroyed Hond, Coupon
or Talon is subsaquently presented for payment o7, as the case may be, for exchange for
further Coupans, there shall be peid te the lssuar on demand the amoun! payable by The
Issuer in respect of such Bonds, Coupons or further Coupons) and otherwise as the jssuer
may reasonably requite. Mutifaled or defaced Bonds, Coupens or Talons mumt be
surrendered belo:s replacemnents will be issued.

12 Further Issues

The lesuer may from time 1o tme without the cansent of the Bondholders or
Couponholders creale and issus further securities either having the same fetms and
condiions as the Bonds in all tespacis (or in ail respects except for the first payment of
intarest on them) and so thal such further issue shall be consolidated and form a single
seriss with the outslanding securlties of any series {including the Bonds) or upon such
terms as the Issusr may delerming @ the lime of their issue. References in these
Conditions fo the Bonos include {unless the context requires otherwise) any other
‘ securitias jssued pursuant to this Condition and forming a dingle series with the Bonds.
Any funther securities forming a single seres with the ouistanding securities of any seriss
(including the Bonds) eenstituted by the Trust Deed or any dead supplemental to it shall,
ard any other securilies may (wilh the cansent of the Trustea), be constitled by the Trust
Deed The Trust Deed conlains provisions for conveming a single meeting of the
Bondholders-and the hokders of secuiritios of othet serigs where the Trustee so decides,

13 Enforcement

Al any time after the Bonds become dus and payable, the Trustee may, at its discretion
and without further nofice, institute Such proceedings against the lssuer andior the
Guarantor as il may think fit to enforce the 12ms of the Trust Deed, but it need not take
any such procesdings umiess {8} it shali have been so directed by an Extraordinary
Aesolution or so requesied in writing by holders of al isast one-Fifth in principal amount of
the Bonds oulstanding, and (b) H shall have been indemnified 1o its satisfaction. No
Bandholder or Golponholder may proceed direclly against the lssuer or the Guarantor
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unless the Trustee, naving become bound so 16 proceed faiis to da so Within 2 reasonable
fime and such Faillure 15 continuini,

14 indemnification of the Trustee

Tha Trust Deed comaing provisions far the indemnification of the Trustes and for its relief
from responsibility. The Trustee is entitled to enter into business transactions with the
Issuer and any entity related to the lssuer without accounting far any profit,

15 Notices

Noticas to the holders of Bonds shall be valid if pubiished in a daily newspaper of general
circulafion in London (which is expected o be the Financial Timas). Any sich nolice shail
be deemed 1o have been given on the date of such publication e, if published mora than
once or on aifferem dates, on the [irst dase sn which publication is made, as provided

ahove.

Couponhelders shall be desmed for &l putposes o have notice of the contenls of any
‘ . natice given 1o thé hoiders of Bonds in accordance with this.Condition,

16 Governing Law

The Trust Deed, the Sonds, the Coupons and the Talons are governed by, and shail be
construed in atcordanca with, English law,
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