
 

     
 

 

              
              

 

        
          

  
 

            
               

     
   

            
          

           
     

   

               
             

                  
           

    

        
         

   

                  
             

                
           
    

                
       

   
             

                
             

               
   

 

               
  

         
  

              
              

          
          

           

BASE ADMISSION PARTICULARS 

Wessex Water  Services  Finance plc  
(Incorporated in England and Wales with  limited liability under registered number  3704265)  

£5,000,000,000  
Euro Medium  Term Note  Programme  

unconditionally  and irrevocably  guaranteed  by  
Wessex Water  Services  Limited   

(Incorporated in England and Wales with  limited liability under registered number  2366648)  
Under this £5,000,000,000 Euro Medium Term Note Programme described in these Base Admission Particulars (the “Programme”), Wessex Water Services 
Finance plc (the “Issuer”) may from time to time issue notes (the “Notes”) denominated in any currency agreed between the Issuer and the relevant Dealer (as 
defined below). 

The payment of all amounts due in respect of the Notes will be unconditionally and irrevocably guaranteed by Wessex Water Services Limited (the “Guarantor”). 
The obligations of the Guarantor in this respect (the “Guarantee”) are contained in the Trust Deed. The aggregate principal amount of all Notes from time to time 
outstanding under the Programme will not exceed £5,000,000,000 (or its equivalent in other currencies calculated as described herein) (the “Programme Limit”), 
subject to increase as described herein. 

The Notes may be issued on a continuing basis to the Dealers specified under “Overview of the Programme” and any additional Dealer appointed under the 
Programme from time to time by the Issuer (each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue or on an ongoing basis. 
References in these Base Admission Particulars to the “relevant Dealer” shall, in the case of an issue of Notes being (or intended to be) subscribed by more than 
one Dealer, be to all Dealers agreeing to subscribe such Notes. 

Application has been made to the London Stock Exchange plc (the “London Stock Exchange”) for Notes issued under the Programme during the period of 12 
months from the date of these Base Admission Particulars to be admitted to the London Stock Exchange's International Securities Market (“ISM”). References in 
these Base Admission Particulars to Notes being “admitted to trading” (and all related references) shall mean that such Notes have been admitted to trading on 
the ISM. The ISM is not a regulated market for the purposes of Article 2(1)(13A) of Regulation (EU) No 600/2014 as it forms part of the domestic law of the United 
Kingdom (the “UK”) by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”) (“UK MiFIR”). 

The ISM is a market designated for professional investors. Notes admitted to trading on the ISM are not admitted to the Official List of the Financial 
Conduct Authority (the “FCA”). Neither the London Stock Exchange nor the FCA has approved or verified the contents of these Base Admission 
Particulars. These Base Admission Particulars do not comprise (i) a base prospectus for the purposes of Part IV of the Financial Services and Markets 
Act 2000, as amended (the “FSMA”) or (ii) a base prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part of domestic law of the UK 
by virtue of the EUWA. 

The Programme provides that Notes may be listed and/or admitted to trading, as the case may be, on such other or further stock exchange(s) or markets as may 
be agreed between the Issuer and the relevant Dealer(s). The Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any market. The 
applicable Pricing Supplement (as defined below) will state whether or not the relevant Notes will be listed and/or admitted to trading. 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with any securities 
regulatory authority of any state or other jurisdiction of the United States, and the Notes may include Bearer Notes (as defined below) that are subject to U.S. tax 
law requirements. Subject to certain exceptions, the Notes may not be offered, sold, or, in the case of Bearer Notes, delivered within the United States or to, or for 
the account or benefit of, U.S. persons (as defined in the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder). Registered Notes (as 
defined below) are subject to certain restrictions on transfer – for further information, see “Subscription and Sale” in these Base Admission Particulars. 

The Notes may be issued in bearer form (“Bearer Notes”) only or in registered form (“Registered Notes”) only. Each Series (as defined in “Overview of the 
Programme – Method of Issue”) of Bearer Notes will be represented on issue by a temporary global note in bearer form (each a “temporary Global Note”) or a 
permanent global note in bearer form (each a “permanent Global Note”). If the Global Notes are stated in the applicable Pricing Supplement to be issued in new 
global note (“NGN”) form, the Global Notes will be delivered on or prior to the issue date of the relevant Tranche to a common safekeeper (the “Common 
Safekeeper”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream, Luxembourg”). Notes in registered form will be represented 
by registered certificates (each a “Certificate”), one Certificate being issued in respect of each Noteholder’s entire holding of Registered Notes of one Series. 
Registered Notes issued in global form will be represented by registered global certificates (“Global Certificates”). If a Global Certificate is held under the New 
Safekeeping Structure (the “NSS”) the Global Certificate will be delivered on or prior to the original issue date of the relevant Tranche to a Common Safekeeper 
for Euroclear and Clearstream, Luxembourg. 

Global notes which are not issued in NGN form (“Classic Global Notes” or “CGNs”) and Global Certificates which are not held under the NSS will be deposited 
on the issue date of the relevant Tranche with a common depositary on behalf of Euroclear and Clearstream, Luxembourg (the “Common Depositary”). 

The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes are described in the “Summary of Provisions 
Relating to the Notes whilst in Global Form” in these Base Admission Particulars. 

An investment in the Notes involves certain risks. Prospective investors should have regard to the risks described under “Risk Factors” on page 17 
which may affect the ability of the Issuer and/or the Guarantor to fulfil their respective obligations in respect of the Notes. 

The Issuer and the Programme have been rated Baa1 (Negative) by Moody’s Investors Service Limited (“Moody’s”). The Programme has been rated BBB+ 
(Negative) by Fitch Ratings Limited (“Fitch”). Moody’s and Fitch are established in the UK and are registered under Regulation (EC) No 1060/2009 as it forms part 
of the domestic law of the UK by virtue of the EUWA (the “UK CRA Regulation”). Tranches of Notes (as defined in “Overview of the Programme – Method of 



 

                
     

             
        

  

            
  

 

  

 

   

 
 

        

Issue”) to be issued under the Programme will be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be the same as the 
rating assigned to the Programme. Where a Tranche of Notes is rated, the applicable rating(s) will be specified in the applicable Pricing Supplement. 

The credit rating issued by Moody’s has been endorsed by Moody’s Deutschland GmbH in accordance with Regulation (EC) No 1060/2009 (the “EU CRA 
Regulation”). Moody’s Deutschland GmbH is established in the European Union (the “EU”) and registered under the EU CRA Regulation. The credit rating issued 
by Fitch has been endorsed by Fitch Ratings España S.A.U. Fitch Ratings España S.A.U. is established in the EU and registered under the EU CRA Regulation. 

A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating 
agency. 

Arranger 

Barclays 

Dealers 

Barclays HSBC 

NatWest 

The date of these Base Admission Particulars is 16 December 2025 



 

 

IMPORTANT  NOTICES   

These Base Admission  Particulars comprise admission  particulars  in  accordance with  the  
International  Securities Market  Rulebook  effective  as of  30  June  2025 (as may be  modified  and/or  
supplemented and/or  restated from  time to  time, the  “ISM  Rulebook”).  

Each  of  the  Issuer  and  the  Guarantor  accepts  responsibility for  the  information contained  in  these  
Base  Admission Particulars  and the  Pricing Supplement  for  each Tranche of  Notes issued  under  
the  Programme.  To the best  of the knowledge of  the  Issuer and the  Guarantor  the  information  
contained  in  these Base  Admission  Particulars  (or  the  applicable  Pricing  Supplement, as  the case  
may be)  is  in  accordance  with  the facts  and  these  Base Admission  Particulars  (or  the  applicable  
Pricing  Supplement,  as the case may be)  make no  omission  likely to  affect its  import.  

These Base  Admission  Particulars are  to  be read  in  conjunction  with all documents which are  
incorporated  herein  by  reference  (see  “Documents Incorporated by Reference”  below). These  
Base  Admission Particulars  shall  be  read and construed on the  basis  that  such  documents  are  
incorporated  and form  part  of  these  Base  Admission Particulars.  

Neither  the  Arranger,  the  Dealers  nor  the  Trustee  (as  defined below)  have independently verified  
the information  contained  in  these  Base Admission  Particulars.  Accordingly,  no  representation,  
warranty or  undertaking,  express or  implied,  is made  and  no  responsibility  or  liability  is  accepted  
by any of  the  Arranger, the Dealers or  the  Trustee  as to  the  accuracy or  completeness of  the  
information contained or  incorporated in  these  Base  Admission Particulars,  for  any statement  
made  or  purported to  be  made  by  the  Arranger,  any  Dealer  or  the  Trustee  or on  their behalf  in  
connection with the  Programme  or  any  other  information provided  by the Issuer  or  the Guarantor  
in  connection with  the  Programme.  None  of  the  Arranger,  the  Dealers  nor  the  Trustee accept  any  
liability  in  relation  to  the  information  contained  or  incorporated  by  reference in  these Base  
Admission Particulars  or  any  other  information provided by  either the Issuer  or the Guarantor in  
connection with the  Programme.  

No  person  is  or  has been  authorised  by the  Issuer,  the Guarantor, the  Arranger, the Dealers or  the  
Trustee to  give any information  or  to  make any  representation  not  contained  in or  not  consistent  
with  these Base Admission  Particulars or  any  other  information  supplied  in connection with the  
Programme  or  the  Notes  and,  if  given  or  made,  such  information or  representation  must  not  be 
relied  upon  as  having  been  authorised  by  the Issuer,  the  Guarantor,  the  Arranger,  any  of  the  
Dealers or  the  Trustee.  

Neither  these  Base  Admission Particulars,  any  Pricing Supplement,  nor  any  other  information  
supplied  in  connection  with  the  Programme  or  any Notes (i)  is  intended  to  provide  the  basis  of  any  
credit  or  other  evaluation,  or  (ii)  should  be considered  as a recommendation by  the  Issuer,  the  
Guarantor,  the  Arranger,  any  of  the Dealers or  the  Trustee  that  any  recipient  of  these Base  
Admission Particulars,  any  Pricing Supplement  or  any  other  information supplied  in connection 
with  the  Programme  or  any Notes should  purchase  any  Notes.  Each  investor  contemplating  
purchasing  any Notes should  make its own  independent  investigation  of the financial and  
business  condition and affairs,  and its  own  independent  appraisal  of the  creditworthiness,  of the  
Issuer  and/or  the Guarantor.  Neither  these Base Admission  Particulars, any  Pricing  Supplement  
nor  any  other  information  supplied in  connection  with the  Programme  or  the issue of  any  Notes  
constitutes  an  offer  or  invitation by  or  on behalf  of  the  Issuer,  the  Guarantor,  the  Arranger,  any  of  
the Dealers or  the  Trustee  to  any person  to  subscribe for  or  to  purchase any  Notes.  
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Neither the delivery of these Base Admission Particulars or any Pricing Supplement nor the 

offering, sale or delivery of any Notes shall in any circumstances imply that the information 

contained herein (or in a supplement to these Base Admission Particulars, as the case may be) 
concerning the Issuer and/or the Guarantor is correct at any time subsequent to the date hereof 
(or the date of a supplement to these Base Admission Particulars, as the case may be) or that any 

other information supplied in connection with the Programme is correct as of any time subsequent 
to the date indicated in the document containing the same. The Arranger, Dealers and the Trustee 

expressly do not undertake to review the financial condition or affairs  of the Issuer or  the  

Guarantor during the life of the Programme or to advise any investor in the Notes of any 
information coming to their attention. Investors should review, inter alia, the most recent published 

financial statements of the Issuer and the Guarantor when evaluating the Notes. 

The distribution of these Base Admission Particulars and the offering, sale or delivery of the Notes 

in certain jurisdictions may be restricted by law. Persons into whose possession these Base 
Admission Particulars come are required by the Issuer, the Guarantor, the Dealers and the Arranger 
to inform themselves about and to observe any such restriction. The Notes have not been and will 
not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) 
or under any relevant securities laws of any state or other jurisdiction of the United States, and are 

subject to U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold 

or delivered within the United States or to, or for the account of, U.S. persons (as defined in 

Regulation S under the Securities Act “Regulation S”) (see “Subscription and Sale” below). 

If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Dealers 

or any parent company or affiliate of the Dealers is a licensed broker or dealer in that jurisdiction 
and so agrees, the offering shall be deemed to be made by the Dealers or such parent company or 

affiliate on behalf of the Issuer in such jurisdiction. 

OFFER RESTRICTIONS   

MiFID  II product  governance  / target  market  –  If  applicable, the  Pricing Supplement  in respect  of  
any  Notes  will include  a  legend  entitled  “MIFID  II  PRODUCT  GOVERNANCE”  which  will outline  the  
target  market  assessment  in  respect  of  the  Notes  and  which  channels  for  distribution of  the  Notes  
are  appropriate.  Any  person subsequently  offering,  selling or  recommending  the  Notes (a 
“distributor”)  should  take  into  consideration  the  target  market  assessment;  however,  a distributor  
subject  to  Directive  2014/65/EU  on  markets  in  financial  instruments (as amended,  “MiFID II”)  is  
responsible for  undertaking  its own  target  market  assessment  in  respect  of  the Notes (by either  
adopting  or  refining  the  target  market  assessment)  and  determining appropriate  distribution  
channels.  

A  determination will  be  made  in  relation to  each issue  about  whether,  for  the  purpose  of  the  MiFID  
Product  Governance  rules  under  EU  Delegated  Directive 2017/593 (the “MiFID  Product  Governance  
Rules”),  any  Dealer  subscribing  for  any Notes is  a  manufacturer in  respect of  such Notes,  but  
otherwise  neither  the  Arranger  nor  any  Dealer  nor  any  of  their  respective  affiliates  will  be  a  
manufacturer  for  the  purpose  of  the  MiFID  Product  Governance  Rules.  

UK  MiFIR  product  governance / target  market – If applicable, the  Pricing  Supplement in respect of  
any  Notes  will include  a  legend  entitled  “UK  MIFIR  PRODUCT  GOVERNANCE”  which  will  outline  
the target  market  assessment  in  respect  of  the  Notes and  which  channels  for  distribution  of  the  
Notes are appropriate.  Any  distributor  should  take into  consideration the target  market  

assessment;  however,  a  distributor  subject  to  the FCA  Handbook  Product  Intervention and  
Product  Governance  Sourcebook  (the “UK  MiFIR  Product  Governance  Rules”)  is responsible for  
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undertaking its  own target  market  assessment  in  respect  of  the  Notes (by either  adopting  or  
refining  the  target  market  assessment)  and  determining  appropriate  distribution channels.  

A determination will be made in relation to each issue about whether, for the purpose of the UK 

MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in 

respect of such Notes, but otherwise neither the Arranger nor any Dealer nor any of their respective 

affiliates will be a manufacturer for the purpose of the UK MiFIR Product Governance Rules. 

PRIIPs REGULATION / EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes 
include a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Notes are not intended 
to be offered, sold or otherwise made available to and should not be  offered, sold  or otherwise  

made available to any retail investor in the European Economic Area (“EEA”). For these purposes, 
a retail investor means a person who is one (or both) of: (i) a retail client as defined in point (11) of 
Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, 
the “Insurance Distribution Directive”), where that customer would not qualify as a professional 
client as defined in point (10) of Article 4(1) of MiFID II. 

Consequently, no key information document required by Regulation (EU) No 1286/2014 (as 

amended, the “EU PRIIPs Regulation”) for offering or selling the Notes or otherwise making them 

available to retail investors in the EEA has been prepared and therefore offering or selling the 

Notes or otherwise making them available to any retail investor in the EEA may be unlawful under 

the EU PRIIPs Regulation. 

UK PRIIPs REGULATION / UK RETAIL INVESTORS - If the Pricing Supplement in respect of any 
Notes include a legend entitled “Prohibition of Sales to UK Retail Investors”, the Notes are not 
intended to be offered, sold or otherwise made available to and should not be offered, sold or 

otherwise made available to any retail investor in the UK. For these purposes, a retail investor 

means a person who is one (or both) of: (i) a retail client as defined in point (8) of Article 2 of 
Regulation (EU) No 2017/565 as it forms part of the domestic law of the UK by virtue of the EUWA; 
or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 
2000 (the “FSMA”) and any rules or regulations made under the FSMA to implement the Insurance 

Distribution Directive, where that customer would not qualify as a professional client as defined in 

point (8) of Article 2(1) of UK MiFIR. 

Consequently, no key information document required by the EU PRIIPs Regulation as it forms part 
of the domestic law of the UK by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or 
selling the Notes or otherwise making them available to retail investors in the UK has been 

prepared and therefore offering or selling the Notes or otherwise making them available to any 

retail investor in the UK may be unlawful under the UK PRIIPs Regulation. 

SINGAPORE SFA PRODUCT CLASSIFICATION - In connection with Section 309B of the Securities 
and Futures Act 2001 of Singapore (the “SFA”) and the Securities and Futures (Capital Markets 

Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), each as modified or 

amended from time to time, unless otherwise specified before an offer of Notes, the Issuer has 
determined, and hereby notifies all relevant persons (as defined  in Section 309A(1) of  the  SFA),  
that the Notes are ‘prescribed capital markets products’ (as defined in the CMP Regulations 2018) 
and ‘Excluded Investment Products’ (as defined in MAS Notice SFA 04-N12: Notice on the Sale of 
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment 
Products). 

Neither  these  Base  Admission Particulars  nor  any  Pricing Supplement  constitute an  offer  to  sell  
or  the  solicitation of  an offer  to  buy  any  Notes  in any  jurisdiction to  any  person to  whom  it  is  
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unlawful to make the offer or solicitation in such jurisdiction. The distribution of these Base 

Admission Particulars and any Pricing Supplement and the offer or sale of Notes may be restricted 

by law in certain jurisdictions. The Issuer, the Guarantor, the Arranger, the Dealers and the Trustee 

do not represent that these Base Admission Particulars may be lawfully distributed, or that any 
Notes may be lawfully offered, in compliance with any applicable registration or other 

requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or 

assume any responsibility for facilitating any such distribution or offering. In particular, no action 

has been taken by the Issuer, the Guarantor, any of the Dealers or the Trustee which is intended to 

permit a public offering of any Notes or distribution of these Base Admission Particulars in any 
jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered or 

sold, directly or indirectly, and neither these Base Admission Particulars nor any advertisement or 

other offering material may be distributed or published in any jurisdiction, except under 

circumstances that will result in compliance with any applicable laws and regulations. Persons 

into whose possession these Base Admission Particulars or any Notes may come must inform 
themselves about, and observe, any such restrictions on the distribution of these Base Admission 
Particulars and the offering and sale of Notes. In particular, there are restrictions on the 
distribution of these Base Admission Particulars and the offer or sale of Notes in the United States, 
the EEA, the UK, Malaysia, Japan and Singapore (see “Subscription and Sale” below). 

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes 

must determine the suitability of that investment in light of its own circumstances. In particular, 
each potential investor should consider (either on its own or with the help of its financial and other 

professional advisers) whether it: 

(i) has sufficient knowledge, expertise and experience to make a meaningful evaluation of the 

relevant Notes, the merits and risks of investing in the relevant Notes and the information 

contained or incorporated by reference in these Base Admission Particulars or any 

applicable supplement; 

(ii) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of 
its particular financial situation, an investment in the relevant Notes and the impact the 
relevant Notes will have on its overall investment portfolio; 

(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the 
relevant Notes, including Notes where the currency for principal or interest payments is 
different from the potential investor’s currency or in which such potential investor’s financial 
activities are principally denominated; 

(iv) understands thoroughly the terms of the relevant Notes and is familiar with the behaviour of 
any relevant indices and financial markets; 

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may 

affect its investment and its ability to bear the applicable risks; and 

(vi) understands the accounting, legal, regulatory and tax implications of a purchasing, holding 

and disposing of an interest in the relevant Notes. 

Legal investment considerations may restrict certain investments. The investment activities of 
certain investors are subject to legal investment laws and regulations, or review or regulation by 
certain authorities. Each potential investor should consult its legal advisers to determine whether 

and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for 

various types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. 
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Financial institutions should consult their legal advisers or the appropriate regulators to determine 

the appropriate treatment of Notes under any applicable risk-based capital or similar rules. 

None of the Issuer, the Guarantor, the Arranger and the other Dealers, nor the Trustee makes any 

representation as to the suitability of Sustainability Bonds (as defined below) to fulfil 
environmental, social or sustainability criteria required by any prospective investors. Neither the 

Arranger, the other Dealers nor the Trustee have undertaken, nor are they responsible for, any 
assessment of the eligibility criteria for “Eligible Projects” (as described in “Use of Proceeds and 
Sustainable Finance Framework” below), any verification of whether the “Eligible Projects” meet 
such criteria or the impact or monitoring of the use of proceeds of any Sustainability Bonds (or 

amounts equal thereto). Investors should refer to the Sustainable Finance Framework (applicable 

to Wessex Water Limited, the parent company of the Guarantor, and its subsidiaries, including the 
Issuer) and the Second Party Opinion, both as referred to in “Use of Proceeds and Sustainable 
Finance Framework” below. None of the Dealers will verify or monitor any of the commitments set 
out in the Sustainable Finance Framework relating to the Sustainability Bonds or otherwise. 

STABILISATION 

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 

Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in the 
applicable Pricing Supplement may over-allot Notes or effect transactions with a view to 

supporting the market price of the Notes at a level higher than that which might otherwise prevail. 
However, stabilisation may not necessarily occur. Any stabilisation action may begin on or after 

the date on which adequate public disclosure of the terms of the offer of the relevant Tranche of 
Notes is made and, if begun, may cease at any time, but it must end no later than the earlier of 30 

days after the issue date of the relevant Tranche of Notes and 60 days after the date of the allotment 
of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be conducted by 

the Stabilisation Manager(s) (or person(s) acting on behalf of any Stabilisation Manager(s)) in 

accordance with all applicable laws and rules. 

GENERAL 

All references in this document to “U.S. dollars”, “U.S.$” and “$” refer to the currency of the United 

States, “Sterling”, “pounds sterling” and “£” refer to the currency of the United Kingdom and 

“euro”, “EUR” and “€” refer to the currency introduced at the start of the third stage of European 

economic and monetary union pursuant to the Treaty on the Functioning of the European Union, 
as amended. 

In these Base Admission Particulars, references to the “Group” are as defined in Condition 24 of 
“Terms and Conditions of the Notes” in these Base Admission Particulars 

In these Base Admission Particulars, unless the contrary intention appears, a reference to a law 
or a provision of a law is a reference to that law or provision as extended, amended or re-enacted. 

FORWARD-LOOKING STATEMENTS 

These Base Admission Particulars (including the documents incorporated by reference into these Base 
Admission Particulars) include forward-looking statements. All statements other than statements of 
historical fact included in these Base Admission Particulars are forward-looking statements, which by their 

7 



 

 

            
               
       

      
             

 

         
              

        
          

           
  

            
           

            
         

          
       

          
           

   

   

          
         
           

        

              
     

               
           

          
          
              

      

 

nature involve known and unknown risks, uncertainties and other factors which may cause the actual 
results, performance or achievements of the Issuer or the Guarantor, or industry results, to be materially 

different from any future results, performance or achievements expressed or implied by such forward-
looking statements. Forward-looking statements are based on numerous assumptions regarding present 
and future business strategies and the environment in which the Issuer and the Guarantor will operate in 

the future. 

Various factors could cause the Issuer’s or the Guarantor’s actual results, performance or achievements 
to differ materially from those in the forward-looking statements, including legislative, regulatory or other 
circumstances affecting anticipated revenues, costs or capital expenditure requirements, future climatic 

and environmental conditions, future economic conditions including changes in customer demand, 
development of competition within the water supply and water recycling industry and changes in capital 
market conditions. 

Additional factors that could cause actual results, performance or achievements to differ materially include, 
but are not limited to, those discussed under “Risk Factors” in these Base Admission Particulars. 

Forward-looking statements speak only as of the date of these Base Admission Particulars. Except as 

required by applicable law, regulation or stock exchange requirements, the Issuer and the Guarantor 
expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any 

forward-looking statement contained in these Base Admission Particulars (or the documents incorporated 

by reference into these Base Admission Particulars) to reflect any change in the Issuer’s or the Guarantor’s 
expectations with regard thereto or any change in events, conditions or circumstances on which any such 

statement is based. 

NON-IFRS RATIOS AND MEASURES 

The Issuer Statutory Accounts, Guarantor Non-Statutory Accounts and Guarantor Statutory Accounts 

(each as defined below) have been prepared in accordance with International Financial Reporting 

Standards as adopted by the UK (“UK IFRS”). These Base Admission Particulars contain certain ratios 
and measures that do not form part of UK IFRS. 

These measures and ratios include: (i) net debt; (ii) regulatory capital value (“RCV”); (iii) net debt to RCV; 
and (iv) pensions-adjusted net debt to RCV. 

Net debt, RCV, net debt to RCV and pensions-adjusted net debt to RCV are considered useful to investors 

to enhance their understanding of the Guarantor’s financial performance, particularly as these metrics are 

commonly used by other regional water and sewerage undertakers (notably, Ofwat (as defined below) 
publishes the RCV for each regulated water and sewerage company). Further information with respect to 

certain of these metrics can be found in the audited financial statements of the Guarantor for the financial 
year ended 30 June 2025 (notably, at note 28). 
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OVERVIEW OF THE PROGRAMME 

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by, 
the remainder of these Base Admission Particulars and, in relation to the terms and conditions of any 
particular Tranche of Notes, the applicable Pricing Supplement. The Issuer and any relevant Dealer may 
agree that Notes shall be issued in a form other than that contemplated in the Conditions, in which event, 
new Base Admission Particulars will be published. 

For a more complete understanding of the Programme and any Notes issued therefrom, prospective investors 
should refer to the section headed “Terms and Conditions of the Notes” and also carefully consider the 
information set out under the section entitled “Risk Factors”. Words and expressions defined in “Terms and 
Conditions of the Notes” shall have the same meanings in this overview. 

Issuer:  Wessex  Water  Services  Finance plc  

Issuer Legal Entity Identifier (LEI):  213800B9BFRCA1YMEI57  

Guarantor:      Wessex Water Services Limited 

Guarantor  Legal  Entity Identifier  213800RCUZO8NYF2KZ14  
(LEI): 

Website  of  the  Guarantor:  https://www.wessexwater.co.uk   

Risk  Factors:  There are certain  factors  that  may  affect  the Issuer’s  ability  to  fulfil  
its  obligations  under  Notes  issued under  the Programme.  These  
are set  out  under  “Risk Factors” below.  There  are  also  certain  
factors  that  may  affect  the Guarantor’s  ability  to fulfil  its  obligations  
under  the  Guarantee.  These are  also  set  out  under  “Risk Factors” 
below.  In  addition,  there are certain factors  which are material for  
the purpose  of  assessing the market  risks  associated  with  Notes  
issued under  the Programme.  These are set  out  under  “Risk  
Factors”  and  include certain  risks  relating  to  the  structure of  
particular Series  of  Notes  and  certain  market  risks.  

Description:  Euro  Medium Term  Note Programme  

Arranger:  Barclays  Bank  PLC  

Dealers:  Barclays  Bank  PLC  

HSBC  Bank  plc  

NatWest Markets  Plc  

 and any  other  Dealers  appointed in  accordance  with the Dealer  
Agreement.   

Principal Paying  Agent,  HSBC  Bank  plc  
Calculation  Agent, Transfer  Agent  
and Registrar:  

Trustee:  HSBC Corporate  Trustee Company (UK)  Limited  

Method of Issue:  The Notes  will  be  issued  on  a syndicated or  non-syndicated  basis.  
The Notes  will  be issued in  series  (each a “Series”)  having one or  

10 



 

 
 

       
           

       
          

        
      

         
       

          
       

   

            
      

      
       

   
     
    

       

       
      

          
      

        
 

        
       

        
      

 

         
      

           
        

     

        
         

     
       

          
       

 

Certain Restrictions: 

more issue dates and on terms otherwise identical (or identical 
other than in respect of the first payment of interest), the Notes of 
each Series being intended to be interchangeable with all other 
Notes of that Series. Each Series may be issued in tranches (each 
a “Tranche”) on the same or different issue dates. The specific 

terms of each Tranche (which will be completed, where necessary, 
with the relevant terms and conditions and, save in respect of the 
issue date, issue price, first payment of interest and principal 
amount of the Tranche, will be identical to the terms of other 
Tranches of the same Series) will be completed in the pricing 

supplement (the “Pricing Supplement”). 

Each issue of Notes denominated in a currency in respect of which 

particular laws, guidelines, regulations, restrictions or reporting 
requirements apply will only be issued in circumstances which 

comply with such laws, guidelines, regulations, restrictions or 
reporting requirements from time to time (see “Subscription and 
Sale”) including the following restrictions applicable at the date of 
these Base Admission Particulars. 

Notes having a maturity of less than one year 

Notes having a maturity of less than one year will constitute 

deposits for the purposes of the prohibition on accepting deposits 

contained in section 19 of the FSMA unless they are issued to a 

limited class of professional investors and have a denomination of 
at least £100,000 or its equivalent in other currencies, see 

“Subscription and Sale”. 

Programme Size: Up to £5,000,000,000 (or its equivalent in other currencies) 
calculated as described in the Dealer Agreement outstanding at 
any time. The Issuer and the Guarantor may increase the amount 
of the Programme in accordance with the terms of the Dealer 
Agreement. 

Distribution:  Notes may be distributed by way of private or public placement 
and in each case on a syndicated or non-syndicated basis. 

Currencies: Euro, Sterling, U.S. dollars and, subject to any applicable legal or 
regulatory restrictions, any other currency agreed between the 

Issuer, the Guarantor and the relevant Dealers. 

Maturities: The Notes will have such maturities as may be agreed between 

the Issuer and the relevant Dealers, as specified in the applicable 

Pricing Supplement, subject to such minimum or maximum 

maturities as may be allowed or required from time to time by the 
relevant central bank (or equivalent body) or any laws or 
regulations applicable to the Issuer or the relevant Specified 

Currency. 
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Issue Price: Notes will be issued on a fully-paid basis and at an issue price 
which is at par or at a discount to, or premium over, par, as 

specified in the applicable Pricing Supplement. 

Form of Notes: The Notes may be issued in bearer form (“Bearer Notes”) or in 

registered form (“Registered Notes”) only. Each Tranche of 
Bearer Notes will be represented on issue by a temporary Global 
Note if (i) definitive Notes are to be made available to Noteholders 

following the expiry of 40 days after their issue date or (ii) such 

Notes have an initial maturity of more than one year (determined 
taking into account any unilateral right to extend or rollover) and 
are being issued in compliance with the D Rules (as defined in 

“Selling Restrictions” below), otherwise such Tranche will be 

represented by a permanent Global Note. Registered Notes will be 
represented by Certificates, one Certificate being issued in respect 
of each Noteholder’s entire holding of Registered Notes of one 
Series. Certificates representing Registered Notes that are 

registered in the name of a nominee for one or more clearing 

systems are referred  to  as  “Global Certificates”. Registered 

Notes will not be exchangeable to Bearer Notes and vice versa. 

Fixed Rate Notes: Fixed interest will be payable in arrear on such date or dates as 

may be agreed between the Issuer and the relevant Dealer as set 
out in the applicable Pricing Supplement and on redemption and 

will be calculated on the basis of such Day Count Fraction as may 

be agreed between the Issuer and the relevant Dealer. 

Zero  Coupon Notes:  Zero Coupon Notes may be offered and sold at a discount to their 
principal amount and will not bear interest. 

Floating Rate Notes: Floating Rate Notes will bear interest at a rate determined 

separately for each Series: 

(i)  on the same  basis  as  the floating  rate under  a  notional  interest  
rate  swap transaction in  the  relevant  Specified Currency  governed  
by  an agreement  incorporating  the 2006 ISDA  Definitions  (as  
published by  the  International  Swaps  and Derivatives  Association,  
Inc.  (“ISDA”),  and as  amended and updated as  at  the  Issue Date  
of  the  first  Tranche of  the Notes  of  the relevant  Series)  or  the 2021  
ISDA  Definitions  (the latest  version of  the  ISDA  Interest  Rate  
Derivatives  Definitions,  including any  Matrices  referred  to  therein,  
as  published  by  ISDA  as  at  the  Issue  Date  of  the  first  Tranche of  
the Notes)  as  set  out  in  the applicable  Pricing Supplement;  or  

(ii)  by  reference to  a  reference  rate appearing on  the  agreed  
screen page  of  a commercial  quotation service or  by  reference  to 
a reference rate  index  rate  appearing on the  website of  an index 
administrator,  each  as  set  out  in  the  applicable  Pricing  
Supplement.  
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The margin (if any) relating to such floating rate will be agreed 

between the Issuer and the relevant Dealer for each Series of 
Floating Rate Notes. 

Floating Rate Notes may also have a maximum interest rate, a 

minimum interest rate or both. 

Interest on Floating Rate Notes in respect of each Interest Period, 
as agreed prior to issue by the Issuer and the relevant Dealer, will 
be payable on such Interest Payment Dates, and will be calculated 

on the basis of such Day Count Fraction, as may be agreed 

between the Issuer and the relevant Dealer. 

Benchmark Discontinuation (in Notwithstanding the other fallback provisions provided for in the 

respect of Floating Rate Notes): Conditions, if a Benchmark Event (in respect of Notes referencing 

SONIA or €STR) or Benchmark Transition Event (in respect of 
Notes referencing SOFR) occurs, such that any rate of interest (or 
any component part thereof) cannot be determined by reference 

to the original benchmark or screen rate (as applicable) specified 
in the applicable Pricing Supplement, then the Issuer may (subject 
to certain conditions) be permitted to substitute such benchmark 
and/or screen rate (as applicable) with a successor, replacement 
or alternative benchmark and/or screen rate (with consequent 
amendment to the terms of the relevant Series of Notes and the 

application of an adjustment spread (which could be positive or 
negative or zero)). 

Index Linked Notes: Payments of interest and principal in respect of Index Linked Notes 

will be calculated by multiplying an Index Ratio, derived from 
either: 

(i)  the UK  Retail  Prices  Index  (the “RPI”)  (all  items)  published by  
the Office  for  National  Statistics  or  the  relevant  successor  index  
(“RPI Linked  Notes”);  

(ii)  the UK  Consumer  Prices  Index  (the “CPI”) (all  items)  
published by  the Office for  National  Statistics  or  the relevant  
successor  index (“CPI Linked  Notes”); or  

(iii)  the  UK  Consumer  Prices  Index  including Owner  Occupiers’  
Housing costs  and Council  Tax  (“CPIH”)  (all items)  published  by  
the Office  for  National  Statistics  or  the  relevant  successor  index  
(“CPIH Linked  Notes”),   

in each case by an amount specified in the applicable Pricing 

Supplement. 

Redemption: The applicable Pricing Supplement will indicate either that the 

relevant Notes cannot be redeemed prior to their stated maturity 
(other than for taxation reasons (as described below) or following 
an Event of Default) or that such Notes will be redeemable at the 
option of the Issuer and/or the Noteholders upon giving notice to 
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the Noteholders  or  the Issuer,  as  the case  may  be,  on a date  or  
dates  specified prior  to such  stated  maturity  and  at  a price or prices  
and  on  such  other  terms  as  may  be agreed  between  the  Issuer  
and the relevant  Dealer,  with further  detail  as  is  set  out  below.   

Redemption for  Taxation Reasons  The Issuer  may  redeem all,  but  not  some only,  of  the Notes  if  
additional  amounts  would be  payable  as  a result  of  change in,  or 
amendment  to,  the  laws  or  regulations  of  the United  Kingdom or  
any  political  sub-division  of,  or  any  authority  in  or  of,  the United  
Kingdom  having  power  to tax,  or  any  change  in the  application  or 
official  interpretation of  such laws  or  regulations  as  provided in  
Condition 11.  

Redemption  at the  Option  of the  If  Make-Whole Amount  or  Spens  Amount  is  stated  as  being  
Issuer – Call Option  applicable  in  the  applicable  Pricing Supplement,  the  Issuer  may  

redeem all  or  some only  of  the Notes  during  such period as  is  
specified in  the applicable  Pricing  Supplement  at  the Make-Whole 
Redemption  Amount  or  Spens  Amount,  as  the case  may  be,  in  
accordance  with Condition  8(d).  

Redemption  at the  Option  of the  If  Issuer  Maturity  Par  Call  is  specified as  being applicable in the  
Issuer –  Par Call Option  applicable  Pricing  Supplement,  the Issuer  may  redeem  all,  but  not  

some only,  of  the Notes  during such  period as  is  specified in  the  
applicable  Pricing  Supplement  at  the Final  Redemption  Amount  
together  with  interest  accrued (if  any)  to  (but  excluding)  the  date  
fixed for  redemption,  in  accordance with  Condition  8(e).  

Redemption  at the  Option  of the  If  Clean-Up Call  is  stated as  being  applicable  in the  applicable 
Issuer - Clean-Up  Call Option  Pricing Supplement,  the Issuer  may  redeem or  (at  its  option)  

purchase  or  procure  the purchase  of,  all,  but  not  some only,  of the  
Notes  at  the  Early  Redemption  Amount  together,  if  appropriate,  
with  interest  accrued to  (but  excluding)  the date fixed for  
redemption or  purchase (as  applicable),  in accordance with  
Condition 8(f).  

Redemption  at the  Option  of the  Early  redemption  at  the option of  the Noteholders  will  be  permitted 
Issuer - Put Option  (a)  at  the option of  the Noteholders  if  a  Put  Option is  specified as  

being applicable  in the  applicable  Pricing Supplement,  in  
accordance  with Condition  8(g)  or  (b)  in  certain  circumstances  
upon a Regulatory  or  Change of  Control  Put  Event  if  a  Regulatory 
or  Change  of  Control  Put  Option is  specified  as  being applicable in  
the applicable  Pricing Supplement,  in  accordance with  Condition  
8(h).  

Redemption for  Index  Reasons  If  a  Note is  an Index  Linked  Note,  the  Issuer  may  redeem  all,  but  
not  some only,  of  the Notes  for  reasons  related  to the relevant  
index,  in  accordance  with Condition 10(f).   

Denomination  of Notes:  Notes  will  be issued  in such  denominations  as  may  be agreed  
between the  Issuer  and the  relevant  Dealer  or  such other  amount  
as  may  be  required  from  time to time  by  the  relevant  central  bank  
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Taxation: 

(or equivalent body) or any laws or regulations applicable to the 
relevant Specified Currency, see “Certain Restrictions — Notes 
with a maturity of less than one year” above, and the minimum 
specified denomination of each Note shall be €100,000 (or, if the 
Notes are denominated in a currency other than euro, the 

equivalent amount in such currency). 

Notes  having  a  maturity  of  less  than one year  are  subject  to  
restrictions  on their  denomination and distribution,  see “Certain  
Restrictions — Notes  having a maturity  of  less than one year”  
above.  

All payments in respect of the Notes and Coupons or under the 

Guarantee shall be made free and clear of, and without withholding 
or deduction for, or on account of, Taxes imposed, levied, 
collected, withheld or assessed by or on behalf of the United 

Kingdom or any political sub-division of, or any authority in or of, 
the United Kingdom having power to tax unless the withholding or 
deduction of such Taxes is required by law, as provided in 
Condition 11. In the event that any such withholding or deduction 

of such Taxes is required by law, the Issuer or, as the case may 
be, the Guarantor will, save in certain circumstances provided in 

Condition 11, will pay such additional amounts as may be 
necessary in order that the net amounts received by the 

Noteholders and Couponholders after the withholding or deduction 
shall equal the respective amounts which would have been 

receivable in respect of the Notes or, as the case may be, Coupons 

in the absence of the withholding or deduction. 

Negative  Pledge:  The terms of the Notes will contain a negative pledge provision as 

further described in Condition 4. 

Cross  Default:   The terms of  the  Notes  will contain a cross default as  further 
described in Condition 13. 

Status  of the  Notes  and  the  
Guarantee:  

The Notes, and the obligations of the Guarantor under the 
Guarantee, will constitute (subject to the provisions of Condition 3) 
unsecured obligations of the Issuer or, as the case may be, the 

Guarantor and will rank pari passu and without any preference 

among themselves. The payment obligations of the Issuer in 

respect of the Notes and Coupons, and of the Guarantor under the 
Guarantee, shall, save for such exceptions as may be provided by 
applicable laws and subject to Condition 4, at all times rank at least 
equally with all their respective other outstanding unsecured and 

unsubordinated obligations, present and future. 

Ratings: The Issuer and the Programme have been rated Baa1 (Negative) 
by Moody’s and BBB+ (Negative) by Fitch. 

Moody’s and Fitch are established in the UK and are registered 

under the UK CRA Regulation. 
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Series of Notes issued under the Programme may be rated or 
unrated. Where a Series of Notes is rated, such rating will be 

disclosed in the applicable Pricing Supplement and will not 
necessarily be the same as the rating assigned to the Programme 
or to the Issuer, or to Notes already issued. 

A security rating is not a recommendation to buy, sell or hold 
securities and may be subject to suspension, reduction or 
withdrawal at any time by the assigning rating agency. 

Admission to trading: Application has been made for Notes issued during the period of 
12 months from the date of these Base Admission Particulars to 

be admitted to trading on the ISM. The Notes are not admitted to 
the Official List of the FCA. 

Clearing Systems: Euroclear, Clearstream, Luxembourg and in relation to any 

Tranche, such other clearing system as may be specified in the 
applicable Pricing Supplement. 

Governing Law: The Notes will be governed by, and construed in accordance with, 
English law. 

Selling Restrictions: There are restrictions on the offer, sale and transfer of the Notes 

in the United States, the EEA, the UK, Malaysia, Japan, 
Singapore, Canada and such other restrictions as may be required 
in connection with the offering and sale of a particular Tranche of 
Notes, see “Subscription and Sale”. 

Category 2 selling restrictions will apply to the Notes for the 
purposes of Regulation S under the Securities Act. 

Bearer Notes will be issued in compliance with U.S. Treas. Reg. 
§1.163-5(c)(2)(i)(D) (the “D Rules”) unless (i) the applicable 

Pricing Supplement states that Notes are issued in compliance 

with U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the “C Rules”) or (ii) the 

Notes are issued other than in compliance with the D Rules or the 
C Rules but in circumstances in which the Notes will not constitute 

“registration required obligations” under the United States Tax 

Equity and Fiscal Responsibility Act of 1982 (“TEFRA”), which 

circumstances will be referred to in the applicable Pricing 

Supplement as a transaction to which TEFRA is not applicable. 

16 



 

 
 

  

 
   

     
   

  

 
 

     
     

  

 
      

 
    

  
     

 

 

            
 

 
 

 
              

               
         

              
             

                
                

         
 

               
               

            
          

       
 
 

            
    

 
 

 
                

                
           

       
            

RISK FACTORS 

Each of the Issuer and the Guarantor believes that the following factors may affect its ability to fulfil its 
respective obligations under the Notes issued under the Programme. Most of these factors are contingencies 
which may or may not occur and neither the Issuer nor the Guarantor is in a position to express a view on the 
likelihood of any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with the Notes 
are also described below. 

Each of the Issuer and the Guarantor believes that the factors described below represent the principal risks 
inherent in investing in the Notes issued under the Programme, but the inability of the Issuer or the Guarantor 
to pay interest, principal or other amounts on or in connection with any Notes may occur for other reasons 
and neither the Issuer nor the Guarantor represents that the statements below regarding the risks of holding 
any Notes are exhaustive. Prospective investors should also read the detailed information set out elsewhere 
in these Base Admission Particulars, including the information incorporated by reference in these Base 
Admission Particulars, and analyse all other relevant persons, and market, political, regulatory and economic 
factors (or such other factors) as they deem appropriate in order to reach their own views prior to making any 
investment decision. Capitalised words and expressions defined under Condition 24 (Definitions) of “Terms 
and Conditions of the Notes” or elsewhere in these Base Admission Particulars have the same meanings as 
in this section. 

FACTORS THAT MAY AFFECT THE ISSUER’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER THE 
NOTES 

The Issuer is a finance vehicle 

The Issuer is a special purpose vehicle incorporated for the sole purpose of issuing capital market instruments 
on behalf of the Guarantor and on-lending the proceeds to the Guarantor. It has no business other than the 
incurrence of financial indebtedness, the on-lending of the proceeds of such financial indebtedness, and 
activities ancillary thereto. Substantially all of the Issuer’s assets will be loans and advances made by the 
Issuer to the Guarantor. The Issuer is therefore dependent on the Guarantor paying interest on, and repaying, 
in a timely manner, all loans made by the Issuer to the Guarantor. Any failure by the Guarantor to make such 
payments could have a material adverse effect on the ability of the Issuer to fulfil its obligations under the 
Notes. It is for this reason the Notes are guaranteed by the Guarantor. 

Each of the Issuer and Guarantor believes that there are no other specific, material risk factors peculiar to 
the Issuer that may affect its ability to pay interest, principal or other amounts in connection with the Notes, 
other than the risks described below in relation to the structure of the Notes, in relation to the Notes generally, 
and in relation to the market generally. However, by virtue of its dependence on the Guarantor, each of the 
risks described herein that affect the Guarantor will also indirectly affect the Issuer. 

FACTORS THAT MAY AFFECT THE GUARANTOR’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER 
THE NOTES AND THE GUARANTEE 

The Guarantor operates in a regulated industry 

The Guarantor is a “relevant undertaker” (as defined in section 219(1) of the Water Industry Act) and as such 
is regulated by the Water Services Regulation Authority (known as “Ofwat”), the UK secretary of state from 
time to time (the “Secretary of State”) and the Environment Agency (the “EA”). Various environmental 
protection and health and safety laws and regulations govern the Guarantor’s business, including (but not 
limited to) the Drinking Water Inspectorate, the Department for Environment, Food and Rural Affairs, the 
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Consumer  Council  for  Water  (“CCW”)  and  Natural  England1.  These laws  and  regulations  may  change over  
time,  potentially  resulting in  stricter  standards,  compliance with which may  impact  adversely  the Guarantor’s  
operating  costs  or  capital  expenditure  or  competition within  the Guarantor’s  region  of  operation (for  example,  
due to  regulatory scrutiny  of the  market for non-household retail  competition in  England).  Future intervention  
by  the UK  Government  in the water  markets  or  changes  in  governmental  policy  may  also  affect  the Issuer’s  
ability  to  meet  its  obligations  under  the Notes  and the Guarantor’s  ability  to  meet  its  obligations  under  the  
Guarantee.  The risk  of  changes  in governmental  policy  has  increased significantly  over  recent  years  with  
greater  attention being given to  the performance of  the  water  industry,  particularly  following the formation of  
a new  UK  Government  by  the Labour  Party  (“Labour”)  in July  2024.  In October 2024, the UK  Government  
launched  an  independent  commission chaired  by  Sir  John Cunliffe  which  aimed  to provide the basis  for  
reviewing  and modernising  the  regulation  of  the UK  water  industry  in  order  to  encourage  future investment  
(the  “Cunliffe  Review”).  The  Independent  Water  Commission  published a Call  for  Evidence in  relation to  the  
Cunliffe  Review  in  February  2025,  and  published an interim  report  of  its  responses  on 3 June  2025 which  
identified  five key  areas  critical  to  reforming the UK  water  industry:  (i)  strategic  direction and planning;  (ii)  
legislative framework;  (iii)  regulatory  reform;  (iv)  corporate structures,  ownership,  governance and 
management;  and (v)  infrastructure  and asset  health.  The final  recommendations  arising from the Cunliffe  
Review  were published on 21 July  2025 (the  “Final  Recommendations”).  In  summary,  the  Final  
Recommendations  include:  (a)  a  new  single integrated regulator  in  England which combines  Ofwat,  the 
Drinking  Water  Inspectorate  and  the  water  functions  from the  Environment  Agency  and  Natural  England,  as  
well  as  a  separate  single  regulator  in  Wales;  (b)  devolution  of  current  planning  responsibilities  and  transfer  
resources  from regulators  to  nine new  regional  water  authorities;  (c)  improvements  to  affordability  and 
customer  services,  including upgrading  the  CCW  into  an  Ombudsman for  Water;  (d)  strengthened  
environmental  regulation (particularly  in  relation to  abstraction,  sludge,  drinking water  standards  and water  
supply);  (e)  increased oversight  over  the  ownership  and governance of  water  companies;  (f)  legislative  
reforms  to  manage public  health risks;  (g)  a  reset  of  economic  regulation;  (h)  adoption  of  new  long-term 
national  water  strategies  by  the  UK  and  Welsh  governments;  and  (i)  improved  management,  monitoring  and 
delivery  of  water  infrastructure,  including asset  health  reforms.  The Final  Recommendations  are  yet  to be 
formalised  into  legislation  but  represent  the  largest  overhaul  of  the  water  industry  since its  privatisation,  and  
the impacts  of  the implementation of  any  of  these recommendations by the  Secretary  of State are  uncertain.  
The Guarantor  may  be required to  promptly  introduce new  measures  to  address  the Final  Recommendations  
implemented  by  the Secretary  of  State,  which may  incur  additional  costs  and adversely  impact  the 
Guarantor’s  business,  financial  condition and  ability  to  meet  its  obligations  under  the  Notes  and/or  the 
Guarantee.  

The UK Government continues to face calls to further review water ownership, regulation and policy 
(particularly in relation to rising bills, leakage and sewage discharges), including consultation with water 
campaigners, trade union representatives and customers, which could see imminent policy changes rolled 
out across the industry (see further – “Changes in the wider political environment may have adverse 
consequences for the Guarantor and the industry in which it operates”). In addition, the ongoing cost of living 
crisis has the potential to increase the likelihood of unforeseen regulatory interventions by Ofwat – this 
potential risk is addressed further in “Cost of living in the UK” below. 

Further, regulatory decisions on whether licences, approvals or permits to operate are renewed or modified, 
or whether there has been any breach of the terms of a licence, approval or permit, could have an adverse 
impact on the Guarantor’s operations, cash flow, financial condition and its ability to develop its business in 
the future. 

The Guarantor is price-regulated 
 
In  particular,  the  Guarantor’s  financial  position is  influenced  materially  by  the regulatory  targets  and price 
control  determinations  set  by  Ofwat.  The Guarantor  is  price-regulated,  with the prices  it  is  able to  charge its  
customers  agreed  by  the  Guarantor  with  Ofwat  by  reference to  the  Guarantor’s  forward business  plans  for  a  
specified five-year  regulatory  period (each known as  an Asset  Management  Period or  “AMP”).  The Guarantor  

1  In light  of  the  Final  Recommendations  of  the  Cunliffe  Review,  references  in  these  Base  Admission  Particulars  to  Ofwat,  the  EA,  the  Drinking  
Water  Inspectorate,  the  Department  for  Environment,  Food  and Rural  Affairs, CCW and Natural England  should  be  read as  including any 
relevant  successor  authority established by  the  UK  Government,  where  appropriate  in  the  context.  
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would need consent from Ofwat to increase its prices in the event of any unexpected cost increases under 
the terms of its licences. 

The seventh AMP cycle (known as AMP7) spanned from 1 April 2020 to 31 March 2025 and the eighth AMP 
cycle (known as AMP8) commenced on 1 April 2025 and will run until 31 March 2030. In the lead up to each 
AMP, Ofwat publishes a methodology (in draft form for consultation, later reissued in final form) detailing the 
key parameters for the setting of price controls for each category of activity. Water companies are required 
to submit business plans setting out their proposals for performance and expenditure commitments, following 
which Ofwat publishes determinations (in draft form for consultation, later reissued in final form) confirming 
the allowed revenues for each price control. Ofwat published its final methodology (“PR24 Final 
Methodology”) for the regulatory period covering 2025-2030 (“PR24”) on 13 December 2022 and 
subsequently published its final determination on 19 December 2024 (the “PR24 Final Determination”). The 
PR24 Final Determination applicable to the Guarantor sets revenues and an incentive package around costs 
and service levels over the same period, includes assumptions concerning the Guarantor’s future costs and 
its achievement of operating efficiency targets relative to the total expenditure allowance set out in the PR24 
Final Determination. Compared to the requirements of the AMP7, the PR24 Final Determination requires the 
Guarantor to deliver “significant improvements on current performance for a range of measures” (as stated 
by Ofwat) which the Guarantor considers to be harder to achieve and, in some cases, there is no proven 
means of achieving. Ofwat has set the Guarantor a total expenditure allowance of £4.2 billion for AMP8 in 
order to deliver its performance commitments and legal obligations, which is £854 million lower than the 
Guarantor had requested in response to Ofwat’s draft determination. No assurance can be given that actual 
costs will be the same as those originally assumed, nor that the Guarantor will be able to meet its obligations 
and customer expectations within Ofwat’s expenditure allowance, particularly given this is 17% short of what 
the Guarantor’s calculations had indicated to be required. Where those costs are higher, the Guarantor can 
currently raise prices to customers above the amounts prescribed by the PR24 Final Determination only in 
limited circumstances. Even where those circumstances arise, no assurance can be given that there will be 
a permitted increase, nor that any permitted increase will reflect fully any increased costs. Therefore, any 
failure by the Guarantor to achieve the assumptions contained in the PR24 Final Determination or to meet 
the performance commitments of the 2025-2030 regulatory period or future regulatory periods may result in 
increased financial penalties (and associated reputational risk) thereby negatively affecting the Guarantor’s 
future profitability and cash flow. 

On 18 February 2025, the Guarantor publicly announced its plans to seek a redetermination by the 
Competition and Markets Authority (“CMA”) of the PR24 Final Determination (the “PR24 Redetermination”). 
The Guarantor published its Statement of Case in relation to the PR24 Redetermination on 21 March 2025, 
in which it expressed its view that the proposed financial allowances set out in the PR24 Final Determination 
are not sufficient to meet its customers’ expectations or deliver on its wider obligations. The Guarantor does 
not expect the PR24 Redetermination to negatively impact annual charges for its customers – the increase 
in such charges as a result of the PR24 Final Determination was one of the lowest in the industry, with bills 
expected to remain below the national average even with potential additions from the CMA appeal. On 1 April 
2025, Ofwat announced that it had granted an extension to the period given to the CMA to report on and 
reach a conclusion on the PR24 Redetermination, with the redetermination now required by 17 March 2026. 
The CMA published its provisional determinations on 9 October 2025, in which it provisionally approved higher 
financial allowances than had originally been permitted by Ofwat’s PR24 Final Determination, however 
penalties imposed by Ofwat for delayed delivery have been permitted. Responses to the CMA’s provisional 
redetermination were submitted on 11 November 2025. 

The true impact of the PR24 Final Determination (including any adjustments made pursuant to the PR24 
Redetermination) is likely only to become fully realised once the implementation of PR24 is underway. 

Given that Ofwat controls the total revenue the Guarantor can recover from customers via bills, it is possible 
that any future changes in price regulation could adversely affect the Guarantor’s ability to comply with its 
instrument of appointment (the “Appointment” or “Instrument of Appointment”) and ultimately to meet its 
obligations under the Guarantee. The effect of regulation on the charges made by the Guarantor to its 
customers is described in further detail in the description of the Guarantor in “Wessex Water Services 
Limited”. 
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As part of Ofwat’s PR24 Final Methodology, the basis of indexation of allowed revenues was transitioned 
from RPI to CPIH effective from 1 April 2025. The effects of this change remain uncertain; although it is 
expected by Ofwat to have a positive risk impact given CPIH is expected to be less volatile than RPI, it could 
lead to increased financing costs, higher CPIH-linked issuance costs and increased exposure for RPI-linked 
liabilities, along with changes in customer bills and a lowering of long-term growth in the regulatory capital 
value (“RCV”), which could adversely affect the Guarantor's ability to satisfy the interest cover and net debt 
to RCV ratios in the Group's bank facilities when compared to previous regulatory periods. As RCV is linked 
to inflation, a prolonged period of low inflation and/or deflation could have a negative impact on the 
Guarantor’s financial performance and adversely affect the Guarantor’s ability to meet its debt finance 
obligations (particularly under its index-linked debt and by association its interest cover ratios). Similarly, high 
inflation (which peaked in the UK economy in late 2022 before subsequently easing through to 2025, and 
which is expected to remain stable over the coming months) could result in the Guarantor facing increased 
cost pressures which may result in a reduction in the Issuer’s interest cover and consequently have a negative 
impact on the Guarantor’s ability to meet its obligations under the Guarantee. It is also the case, particularly 
in a period of continued economic uncertainty in the UK, that the future effects of CPIH inflation indexation of 
prices are difficult to predict given that prices for the following year are set in advance using the November 
rate for inflation – this lag on the index could have a negative impact on the Guarantor’s financial performance. 
The Guarantor’s exposure to inflation through the CPIH component of RCV could therefore be detrimental to 
its overall financial condition. 

The Guarantor is required to have an instrument of appointment to undertake its regulated business 

The right to carry out the Guarantor’s regulated activities and charge customers derives from the conditions 
of the Instrument of Appointment. Until recently, this could be modified  by  Ofwat  with the consent of  the  
Guarantor or without the Guarantor’s consent following reference by Ofwat to the CMA on public interest 
grounds, or revoked in certain circumstances. Under this regime, the Guarantor’s Instrument of Appointment 
was modified with consent on 24 August 2021 to insert a new requirement relating to systems of planning 
and internal control, bringing its Appointment in line with those of other large water and sewerage companies’ 
licenses. In November 2021, the UK Government introduced the Environment Act 2021 which transposed a 
set of new provisions into the Water Industry Act and gave Ofwat the power to modify the Appointment without 
the consent of the Guarantor, subject to consultation and a right of veto of the Secretary of State. This new 
process has already been followed in practice – it was used to modify the Guarantor’s Instrument of 
Appointment (along with those of all other English water companies) with effect from 31 March 2022, whereby 
Ofwat made a unilateral amendment to remove the cap imposed by the Appointment on infrastructure 
charges. All water companies (including the Guarantor) supported the proposal, and the cap was removed 
from licences across the industry. The level of infrastructure charges imposed by English water companies is 
now solely regulated by the requirements of Ofwat’s charging rules. Any Ofwat modification made to an 
Appointment pursuant to the new regime may be appealed to the CMA. Any changes made by the UK 
Government to the regulatory model could have an impact on the modification process, or to the operation of 
instruments of appointments across the industry in general. 

In  March  2023,  Ofwat  published details  of  its  decision to  modify  certain ring-fencing  provisions  in  each water  
company’s  Instrument  of  Appointment  (the “Decision”)  following the  conclusion  of  a consultation  on the topic.  
In  the  Decision,  Ofwat  explained the reasons  for  making the  following changes:  (i)  modifying  the  cash lock-
up licence conditions  to raise the cash  lock-up trigger  to BBB/Baa2 with  negative outlook  from BBB-/Baa3 
with negative  outlook,  which took effect from 1 April 2025; (ii)  modifying  the dividend policy  licence  condition 
to  require  that  dividend  policies  and  dividends  declared  or  paid should take  account  of  service delivery  for  
customers  and the environment  over  time,  current  and  future investment  needs  and financial  resilience over  
the long term;  (iii)  modifying  the licence requirements  to require water  companies  to  maintain investment  
grade issuer  credit  ratings  with at  least  two credit  rating  agencies  and to  notify  Ofwat  of  any  changes  to  credit  
ratings;  and (iv)  modifying  the ring-fencing  licence requirements  of  the Guarantor  to  bring them  in line  with 
those of  other  water  companies.  Ofwat’s  election to modify  Conditions  A,  I,  K  and P  of  the Appointment  is  
intended to  bring the Guarantor’s  ring-fence  licence  conditions  in line  with those  of  other  large,  regulated  
water  companies.  Despite  the modifications  proposed  in  the  Decision,  Ofwat  did  note in  the  PR24 Final  
Methodology  that  if  sufficient  progress  is  not  made on  proposals  to  amend the regulatory  ring-fence and 
dividend  licence  conditions,  it  may  consider  imposing  an incentive-based  mechanism  within a future  price  
review  as  an  alternative  method  of  improving financial  resilience  in the sector.  If  introduced,  this  could  require  
the Guarantor  to  increase levels  of  monitoring  and reporting  or  to alter  its  financial  and/or  operational  structure 
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in order to meet incentive thresholds, which could have an adverse effect on the Guarantor’s ability to keep 
pace with other companies across the water sector and on its activities generally. 

Generally, any failure by the Guarantor to comply with the conditions of its Appointment or certain statutory 
duties, as modified from time to time, may lead to a fine or result in an enforcement order by Ofwat or the 
Secretary of State, which could have an adverse impact on the Guarantor. Failure to comply with its statutory 
duties or the conditions of the Appointment and failure to comply with an enforcement order (as well as certain 
other defaults, including where the Guarantor is, or is likely to be, unable to pay its debts) may lead to the 
making of an order by the High Court, which could result in the Guarantor’s Appointment being transferred 
away from the Guarantor (“Special Administration Order”). Except where the trigger for the Special 
Administration Order is an insolvency event, the duties and functions of a special administrator include that it 
must seek to transfer to one or more companies as a going concern as much of the Guarantor’s undertaking 
as is necessary to ensure that the functions which have been vested in the Guarantor by virtue of its 
Appointment may be properly carried out. It is not certain whether or not the obligations under the Guarantee 
are necessary to the Guarantor’s functions as a water undertaker under its Appointment and would, therefore, 
be transferred to a new company under a transfer scheme. 

Additionally, under the terms of the Appointment, the Secretary of State may terminate the Guarantor’s 
Appointment without its consent where the Secretary of State has given at least 25 years’ notice and that 
period of notice has expired. If a Special Administration Order were to be made in respect of the Guarantor, 
the Appointment could be terminated without consent on 25 years’ notice by the Secretary of State. Loss of 
its Instrument of Appointment would have a material adverse effect on the Guarantor. See further “Wessex 
Water Services Limited – Regulation” for a description of the applicable regulatory regime. 

The Guarantor must comply with the laws, regulations and regulatory standards applicable to its regulated 
activities. These obligations were taken into account by Ofwat in setting the PR24 Final Determination 
regarding permitted charging levels for the 2025-2030 regulatory period, as described in the description of 
the Guarantor in “Wessex Water Services Limited”, and there are provisions to allow for changes in certain 
circumstances. However, no assurance can be given that laws, regulations or government policies will not 
change in a manner that adversely affects the business of the Guarantor and its ability to perform its 
obligations under the Guarantee. 

The current PR24 Final Determination as described in the description of the Guarantor is for the period from 
2025-2030. No assurance can be given that future determinations will use the same or a comparable 
methodology, nor that the determination process will continue in the same form or at all. See further “Wessex 
Water Services Limited – AMP8”. 

Changes in the wider political environment may have adverse consequences for the Guarantor and 
the industry in which it operates 

Any significant change in UK Government policies or political structure could have an impact on the Group's 
business. 

Following the UK’s formal withdrawal from the EU at 11:00pm on 31 January 2020 and entry into the transition 
period until 31 December 2020, the UK Government stated its commitment to maintaining environmental 
standards and international obligations. At the end of the transition period a new body of retained EU law was 
created under the EUWA. Generally, the EUWA: (i) retained EU-derived domestic legislation (including UK 
legislation implementing EU Directives); and (ii) preserved and converted most directly applicable EU 
legislation into UK law. For example, the body of retained EU law includes UK environmental legislation which 
implements the EU Water Framework Directive (2000/60/EC), the Urban Waste Water Treatment Directive 
(91/271/EEC) and the Industrial Emissions Directive (2010/75/EU) – this effectively allows for the operation 
of certain EU environmental laws in the UK. 

It is possible that the Guarantor may in the future encounter difficulty in accessing funding from Europe-based 
investors and financial institutions – such as the European Investment Bank – which could have a negative 
impact on the Guarantor’s ability to finance its activities and ultimately on the cost and terms of that funding. 
In addition, the Guarantor may face raw material, product and labour shortages in the UK as a result of Brexit 
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across the longer term, or could be affected by slower economic growth in the UK, Europe and the global 
economy caused by the UK’s exit from the EU. 

Further, in the run up to the 2019 General Election, Labour, the UK Government’s official opposition at the 
time, pledged to nationalise the UK water industry. Since then, Sir Keir Starmer (the current Prime Minister) 
and Rachel Reeves (the current Chancellor), have publicly reversed the party’s 2019 manifesto policy to 
nationalise the water sector, but there has been continued discussion and public and political commentary on 
renationalisation. It is currently unclear what impact any renationalisation would have on Noteholders as there 
is currently no formal proposal or proposed legislation. Any future intervention by the UK Government in the 
water markets or changes in governmental policy (or the reintroduction of the prospect of renationalisation) 
may have an adverse impact on the Guarantor. 

In Labour’s manifesto for the 2024 General Election (held on 4 July 2024), it made various pledges regarding 
the water industry, including imposing ‘automatic and severe’ fines on water companies for wrongdoing, as 
well as ensuring independent monitoring of every sewage outlet. On 24 February 2025, the Water (Special 
Measures) Act 2025 (the “Special Measures Act”) received Royal Asset and introduced new measures to 
strengthen the powers of water industry regulators where water companies fail to meet certain environmental 
standards. Amongst other things, the Special Measures Act: (i) introduces rules on remuneration and 
governance, including to prevent bonuses for water company executives where performance fails to meet 
specified standards; (ii) permits criminal charges to be brought against persistent law-breaking executives 
and directors; (iii) provides for automatic and severe penalties for wrongdoing; (iv) mandates water companies 
to monitor all emergency sewage outflows and publish real-time data relating thereto; (v) introduces a new 
statutory requirement for water companies to produce annual pollution incident reduction plans to a certain 
standard; and (vi) grants the Secretary of State new powers to modify water company licences in the context 
of special administration to allow recovery of any UK Government funding shortfall associated with the 
process. In June 2025, Ofwat utilised its powers under the Special Measures Act to prevent certain water 
companies, including the Guarantor, from paying bonuses to senior executives with immediate effect. 
Although Ofwat has demonstrated a willingness to employ its newly designated powers, the implementation 
of the Special Measures Act is still in its nascent stage and therefore the practical impact of many of its 
provisions remains uncertain. Any adverse impacts of the Special Measures Act, or any other intervention by 
the UK Government or change in governmental policy relating to the water markets, may affect the Issuer’s 
ability to meet its obligations under the Notes and the Guarantor’s ability to meet its obligations under the 
Guarantee. 

On 12 August 2024, the UK Government launched an eight-week consultation to double reimbursement for 
household and business customers where water companies fail to deliver basic water services and meet 
certain key standards (as set out in Ofwat’s Guaranteed Standards Scheme). Following this consultation, on 
17 December 2024 the UK Government announced significant reforms to the Water Supply and Sewerage 
Services (Customer Service Standards) Regulations 2008 (the “GSS”) which establishes standards for 
customer services standards in the water sector. Under these reforms, which came into force on 2 July 2025, 
the UK Government has introduced strengthened protection and significantly higher compensation (with all 
payment values at least doubling) for households and businesses who experience highly disruptive incidents 
(such as failing to provide notice of supply interruptions and missing arranged appointments with customers). 
With effect from 1 October 2025, the reforms have also increased the circumstances under which households 
and businesses are entitled to receive compensation, such as missed meter readings or installations and 
where customers are asked to boil their water due to contaminated supply. The Guarantor could face 
increased financial penalties as a result of non-compliance with the GSS which may trigger compensation. 
This could in turn impact the Guarantor’s financial condition, and its ability to fulfil its obligations under the 
Notes and/or the Guarantee. 

Further, any general changes in government policy outside of the water industry specifically which are 
implemented by the UK Government, which may affect the Guarantor’s supply chains and resources, its ability 
to raise finance or the UK economy generally, are difficult to predict and could have an adverse effect on the 
Guarantor, its business, financial condition and its ability to meet its obligations under the Notes and/or the 
Guarantee. 

The industry in which the Guarantor operates may become subject to increased regulatory scrutiny 
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There continues to be a significant focus on financial resilience in the water industry - the largest water 
company in the UK, Thames Water (“Thames”), has faced severe and well-documented financial difficulties, 
culminating in in the High Court sanctioning a restructuring plan under Part 26A of the Companies Act in 
February 2025 (the “Thames Plan”). Thames’ high levels of indebtedness, ratings downgrades (which placed 
Thames in breach of its licence condition to hold two investment-grade ratings), the refusal of further funding 
by existing shareholders and the Thames Plan have increased concerns over investment in the water sector 
and placed the water industry under considerable public scrutiny. Despite clarifying in a statement published 
in June 2023 that it would continue to keep water companies’ financial resilience under close scrutiny and 
work with market participants to ensure that they have strong financial backing to deliver both for customers 
and the environment, Ofwat has openly acknowledged that it should have actively intervened in a more timely 
manner in order to prevent water companies like Thames from becoming so highly geared (and ultimately 
from taking on significant and unmanageable levels of debt). Ofwat’s failure to offer prompt support and 
guidance to distressed water companies, coupled with the threat of special measures or renationalisation for 
water companies in financial distress, has raised concerns and uncertainty among market participants and 
adversely impacted investor confidence. 

In March 2024, changes were made to the special administration regime as it relates to water companies in 
the United Kingdom, including the Guarantor. The changes were effected through The Water Industry 
(Special Administration) Regulations 2024, the Water Industry Act 1991 (Amendment) Order 2024 and the 
Water Industry (Special Administration) (England and Wales) Rules 2024. Where insolvency is the trigger for 
a Special Administration Order, the changes allow the primary purpose of an administration to be the ‘rescue’ 
of the relevant company as a going concern, as well as for express powers to use a hive-down of the business 
and assets to a subsidiary as part of a transfer process. Additionally, a special administrator’s conduct may 
only be challenged if a special administrator is conducting the special administration in a way that is 
preventing its purposes from being achieved as quickly and efficiently as is reasonably practicable. Prior to 
these changes, a special administrator would have been appointed only for the purposes of transferring as a 
going concern to one or more different water undertakers or sewerage undertakers as much of the business 
of the undertaker as necessary for the proper carrying out of its functions (known as the ‘transfer’ purpose). 
Following the March 2024 changes, special administrators may only pursue the ‘transfer’ purpose instead of 
the new ‘rescue’ purpose where it forms the view that rescuing the company as a going concern or the transfer 
of assets is unlikely to secure more effective performance of the company’s activities or functions. Whilst the 
practical effects of the new scheme are as yet unknown, there is some concern that creditors may suffer 
bigger losses than they might have done under the previous regime (particularly given that a special 
administrator is not required to seek or obtain the approval of creditors in respect of any proposal). If a special 
administration order were to be made in respect of the Guarantor, the special  administrator would be  
responsible for managing the business and property of the Guarantor until ‘rescue’ or ‘transfer’ were achieved. 
The Guarantor is continuing to monitor the UK Government’s policies on the application of special 
administrative measures in the water sector. 

The Guarantor has significant funding requirements for its investment programme and refinancing 
maturing debt 

The Guarantor continues to undertake a significant capital investment programme. The Group also has 
outstanding indebtedness that will need to be repaid or refinanced. 

There can be no assurance that funds will continue to be available to the Group to finance its investment 
programme at the level or cost currently assumed, at the requisite time, or to repay or refinance its outstanding 
indebtedness (including the Notes). In particular, as set out above, historically the Group has accessed 
funding from EU-based investors and institutions, including the European Investment Bank which in light of 
the UK’s withdrawal from the EU, the Group may find more difficult to access going forward. In addition the 
conflict in Ukraine, rising inflation and interest rates on the UK and global financial markets may affect the 
Group's ability to access sources of finance. 

Cost of living in the UK 

Pricing in energy markets has become substantially more volatile than in recent years. The increased cost of 
energy and many other essentials, triggered by a matrix of concurrent macroeconomic and other factors 
including supply chain disruption, changes in the UK Government (see further below), raised interest rates 
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and the conflicts in Ukraine and the Middle East exposes the Guarantor to significant uncertainty in forecasting 
and could lead to cost pressures affecting the Guarantor’s business. These factors – both in combination and 
independently – have culminated in increased chemical prices, borrowing costs and labour costs, the effects 
of which the Guarantor is now experiencing. The resulting economic landscape – worsened by high levels of 
inflation and interest – has also adversely impacted the ability of many of the Guarantor’s customers to pay 
their bills (sometimes referred to as the “cost of living crisis”), causing increases in the non-recoverability of 
customer debts which may in the future impact the Guarantor’s financial condition. The Bank of England 
noted in its Monetary Policy Summary and minutes of the Monetary Policy Committee meeting published on 
6 November 2025 that twelve-month CPI inflation had increased to 3.8% in August and September 2025 and 
is expected fall to 3% in early 2026 before decreasing towards the 2% target over the course of 2026. 
Indicators show that household spending growth continues to be weak, with limited recovery expected in the 
near term due to a softening labour market and persistent high savings. The continued cost of living crisis 
may impact on the recovery of full and timely payments from customers for water companies generally 
(including the Guarantor). Whilst Ofwat makes some allowance in price controls at each periodic review for a 
proportion of debt deemed to be irrecoverable, any non-recovery of debt by the Guarantor above this 
allowance is a risk to the Guarantor and its overall profitability. 

Furthermore, as a result of the rising cost of living in the UK, it is possible that the Guarantor may come under 
further political and/or regulatory pressure not to increase tariffs in line with inflation in order to improve the 
affordability of its services. Instead, the Guarantor may in the future be obliged by the UK Government or 
Ofwat to reduce customer bills in order to minimise pressures for bill payers. Although Ofwat had announced 
in its PR24 Draft Determination that the Guarantor should be targeting an average reduction in customer bills 
of £12 per household before inflation from 2024-2025 to 2029-2030, following challenge by the Guarantor 
Ofwat’s PR24 Final Determination has allowed a £106 increase per household before inflation over the same 
period (see “The Guarantor is price-regulated” above). In the DD Response, the Guarantor reiterated its 
commitment to maintaining affordability, noting that the increase in average bills over the 2025-2030 period 
should remain below 30 per cent. (with bills still lower in 2030 than 2010, in real terms). Ofwat stated in its 
seventh wave cost of living report (May 2025) that half of customers it surveyed reported that they had 
struggled to pay household bills ‘sometimes’ or more often over the past year. Ofwat also reported that there 
has been a rise in concern about the cost of water among customers surveyed, with 33% reporting concern 
in wave seven versus 27% in wave six. In February 2024 Ofwat introduced a new ‘customer-focused licence 
condition’ in the licences of all water companies in England and Wales (including the Guarantor’s Instrument 
of Appointment), which put in place policies and approaches to achieve a set of customer care principles, 
including to provide support for customers who are struggling with bill payments or are in debt. Compliance 
with this new licence condition may have an adverse effect on the Guarantor’s revenue collection which may 
impact the Guarantor’s financial condition and overall profitability. 

Price intervention in the water sector by the UK Government also remains a possibility, particularly in light of 
its implementation of support measures for gas and electricity bills such as the Energy Price Guarantee (which 
until March 2024, limited the amount suppliers could charge per unit of energy used by capping the average 
bill for eligible households in Great Britain to an annual equivalent of c. £3,000). The reintroduction of more 
widespread price caps or standard reduction in bill totals could significantly adversely affect the Guarantor 
given that it has already announced price increases for its customers with effect from 1 April 2024 as a 
hedging measure against high inflation, and also given the fact that it is itself exposed to increased wholesale 
energy costs through its operations (as well as associated increased chemical, material and staffing costs). 
Any external intervention – whether by Ofwat or the UK Government - motivated by the cost of living crisis 
could result in permanent shortfalls for the Guarantor. 

Separately, the Guarantor has autonomously in line with its purpose to support its customers, developed and 
implemented a range of financial support packages to assist customers struggling with bill payment, providing 
customers on the lowest incomes with discounts of as much as 90 per cent. on bills. The Guarantor has 
implemented payment management incentives such as free water meters, payment breaks and flexible 
payment plans, and currently runs payment management schemes including, but not limited to, ‘Water Direct’ 
(helping customers in receipt of benefits set off water bills against benefit payments), ‘WaterSure’ (a bill cap 
scheme), ‘Discount for low income pensioners’ (bill reduction for pensioners in receipt of pension credit or 
whose sole income is state pension), ‘Assist’ (automatic bill reduction in line with financial circumstances) 
and ‘Restart’ (a debt write-off scheme), all of which are designed to make bills affordable and reduce debt. 
Over 65,000 households in the Guarantor’s region currently benefit from such relief, and the Guarantor 
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expects to have around 140,000 customers enrolled in its affordability schemes by 2030 to meet its aim of 
eradicating water poverty. In order to achieve this, the Guarantor has had to increase funding to debt advice 
agencies for the development of support packages, and further increased support costs remain a real 
likelihood. These schemes could conceivably also place additional strain on the Guarantor’s business 
operations, have a negative overall impact on the Group's net cash flow from operating activities, liquidity and 
working capital position, and adversely affect the Guarantor’s ability to meet its debt finance obligations 
(particularly under its index-linked debt and by association its interest cover ratios, in respect of which the 
Guarantor has obtained a temporary covenant amendment with its lenders), including the ability to meet its 
obligations under the Guarantee. 

The Guarantor’s information technology, operating technology and infrastructure are fundamental to 
its operations 

The Guarantor’s information technology, operating technology and infrastructure are critical to its operations 
and failure of or damage to any of these systems, for example the Guarantor's remote monitoring system, 
could  have a significant effect.  The  increased use of  online communications and cloud-based technology, 
smart technologies and the internet by the Guarantor requires enhanced protection. The need to engage fully 
with modern technology presents a transitional risk which the Guarantor remains committed to carefully 
monitoring. 

The Guarantor’s information technology, operating technology and infrastructure are exposed to various 
threats which could impact the provision of its services. Systems or data could be lost, taken, corrupted or 
otherwise misused or interrupted as a result of a malicious attack or a failure in cyber security. Infrastructure 
could be damaged due to malicious, accidental or natural causes (including climate change). The Guarantor 
maintains certification to an international standard (ISO 27001) to ensure effective management of its 
information and system security, and complies with UK laws (including the Network and Information Systems 
Regulations 2018, the Data Protection Act 2018 and UK GDPR). The Guarantor employs a Managed Security 
Services Provider  in concert with  its  own  security team  to provide hybrid, 24/7 incident detection and 
response. The Guarantor is enhancing its security measures in line with UK Government targets: the first 
Security Improvement Programme, centred on Operational Technologies, completed in 2025 and a second 
multi-year programme commenced in April 2025 with a 5-year delivery roadmap. Supplementary security 
maturity development has also been conducted, funded in-year and prioritised based on the prevailing cyber 
landscape. These measures do not guarantee protection against all risks, including cyber security threats 
(which have increased for critical infrastructure operators, particularly within the water industry over the last 
year) but demonstrate tangible enhancements and the Guarantor’s continued commitment to delivering an 
assured security infrastructure. 

Any such damage to, or failure or interruption of, any of the Guarantor’s systems or infrastructure could have 
material and far reaching effects on the Guarantor’s business, including service interruptions, breaches of 
legislation (such as data protection legislation), breaches of regulatory requirements (such as reporting 
requirements), the incurrence of significant penalties and/or reputational damage, which could endanger the 
health and safety of employees, contractors and members of the public, or negatively impact the local and 
wider environment, and ultimately could endanger the Guarantor’s continued possession of the Instrument of 
Appointment. 

Climate change risk 

Climate  change poses a risk  of significant scale to  the  delivery of the Guarantor’s core services. Climate 
volatility presents one of the biggest challenges to the Guarantor’s resilience planning – assessing and 
adapting to a changing climate is integral to the Guarantor’s strategic direction. The Guarantor’s services 
would be affected by the physical risks associated with climate change, affecting water availability, quality 
and the efficacy of sewerage and surface water management. The Guarantor would also be affected by a 
transition to a low carbon economy (as advocated for by the former Conservative Party government) or clean 
energy economy (should that continue to be a priority of the current UK Government) – providing water and 
wastewater services involves significant amounts of energy use and emissions of methane, carbon dioxide 
and nitrous oxide. The continued public focus on avoiding climate-related disasters may trigger additional 
regulations designed to combat climate change which the Guarantor may need to comply with. Whilst the 
Guarantor is wholly committed to reducing its carbon footprint and achieving net zero operational emissions 
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by 2030 and net zero total emissions by 2040, the decarbonisation of its activities requires substantial 
investment in economically viable and politically/regulatorily acceptable solutions. The Guarantor’s climate 
change contingency planning is also subject to a number of uncertainties – for example, the future return 
period of unpredictable extreme weather events, the occurrence of unforeseen climate emergency issues 
and the developing pace of climate change may lead to increased funding requirements and could affect 
business conditions and demand for services in the medium to long term. It is possible that the Guarantor 
may have to adapt its operations to respond to statutory or regulatory changes in relation to climate change 
in the near future given the volatility of the climate change crisis, which could involve increased expenditure 
and limits on operations for the Guarantor, consequently impacting its ability to meet its obligations under the 
Guarantee. 

Failure to supply high quality drinking water or to safely take waste water away could have an adverse 
impact on the Guarantor’s business 

Supplying high quality drinking water is a core duty of the Guarantor – the Guarantor treats and supplies over 
280 million litres of water per day to 1.4 million customers and over 47,000 businesses. External factors (such 
as contamination of supply or customer pipes) or internal factors (such as the failure of the Guarantor’s assets 
or poor operating performance) could result in the supply of unfit water, affecting public health. Operational 
performance problems or service failures could result in issues such as leakage and operational or asset 
failures leading to adverse effects on supply, water quality or flooding. Raw water quality issues such as 
pesticides, nitrates and turbidity (i.e. cloudiness) are increasing and the need to remove borehole licences 
has also reduced the quantity of water available. Whilst the Guarantor has underperformed in respect of water 
safety in recent years (see further “Litigation / Investigation Risk” below), quality over the past year is set to 
be recognised as industry leading, and the Guarantor remains fully committed to supplying high quality 
drinking water. 

Working with and around water, sewage, construction and excavation sites, plant and equipment exposes 
employees, contractors and the public to man-made and naturally occurring hazards. Any failure of 
operational controls or an external hazard could affect the health and safety of employees, contractors or the 
public. Additionally, external factors (such as sewer misuse or asset failure caused by a third party) or internal 
factors (such as asset failure or poor operating performance) could result in a major pollution incident 
significantly affecting the natural environment. In the event of contamination or a major pollution incident, the 
Guarantor would experience a significant adverse operational impact and likely incur expense in fine payment 
for breach of statutory requirements and/or a damaging effect on its brand image. 

The occurrence of any of the above could result in customer dissatisfaction, reputational damage, loss of 
revenues, increased costs, penalties, legal action or regulatory action, and ultimately could endanger the 
Guarantor’s continued possession of the Instrument of Appointment. 

Storm overflows 

There are concerns in the water industry surrounding storm overflows, flow compliance and river water quality, 
particularly given the growing interest in water based recreation. This is due to the fact that most sewerage 
systems have historically been designed to overflow into watercourses under storm or emergency conditions, 
and data shows that these overflows operate more frequently (as a result of more monitoring, more intense 
rainfall storms and more impermeable areas being connected to sewers) than is currently considered to be 
acceptable. As at March 2023, the EA indicated that this issue affects seven out of the 444 rivers in the 
Guarantor’s region – this was reconfirmed in August 2023. The Guarantor is continuing to work to 
progressively eliminate storm overflows (starting with those that discharge most frequently) and looking 
towards nature-based solutions as a priority, and has spent £3 million each month on rectification works – at 
no additional cost to customers. In its business plan for PR24 the Guarantor announced that it intends to 
double this figure, spending a total of £445 million to reduce the operation of storm overflows during PR24. 
Without the introduction of UK Government funding to help address the storm overflow issue, the cost to the 
Guarantor of preventing new developments from being connected to combined sewers and disconnecting 
existing overflows is  likely to  be substantial.  The  industry is  currently delivering a programme to install 
additional flow monitors at sewage treatment works which may identify sites which are making illegal storm 
discharges, but the additional costs of complying with bringing storm overflows to acceptable levels could 
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affect the Guarantor’s business, its ability to meet regulatory performance metric targets, its results of 
operations and ultimately its ability to meet its obligations under the Guarantee. 

As a result of the storm overflow issue, many water companies are facing increased media scrutiny over what 
is referred to as “raw sewage dumping”. Since 2022, the Guarantor has been petitioned by charities such as 
ocean conservationists, Surfers Against Sewage, and rallied by public protestors over the discharge of 
untreated sewage into local rivers. Under Ofwat’s PR24 Final Determination, the Guarantor is expected to 
deliver at least a 17 per cent. reduction in storm overflow spills over 2025-2030, supported by a robust £580 
million programme of investment (which in turn is projected to improve river quality and protect public health). 
The Guarantor intends to use this expenditure allowance to reduce storm overflow spills by increasing storage 
in its network, as well as taking action to separate rainfall from sewers (including through nature-based 
solutions). Whilst the Guarantor remains committed to tackling storm overflows, Ofwat has set a more 
stretching target for the Guarantor to reduce pollution incidents compared to the Guarantor’s business plan 
proposals (which the Guarantor acknowledged in its DD Response, revising its business plan to include 
additional storm overflow improvements) - this may require the Guarantor to divert time and resources away 
from its ‘core’ business, which could have a negative impact on its results of  operations and financial  
condition. 

In  addition,  Ofwat  has  opened enforcement  cases  against  all  wastewater  companies  in  England and Wales  
(including  the Guarantor)  over  the illegal  emptying of  raw  sewage,  and the EA  is  involved  in a criminal  
investigation  into  potentially  illegal sewage  discharging  by  water  companies  in  breach of  legal  permits  –  this  
is  further  described  in  “Litigation  / Investigation Risk”  below.  Further,  it  is  possible that  private  claims  could  
be brought  against  the Guarantor  by  the owners  of  waterways  into which untreated sewage has  been 
disposed.  This  risk  has  increased given  the  Supreme  Court’s  July  2024 ruling in  The Manchester  Ship Canal  
Company v United Utilities  Water Ltd that  owners  of  watercourses  or  bodies  of  water  are  permitted to  bring 
actions  in  nuisance or  trespass  in  the event  that  water  is  polluted by  discharges  of  untreated  water  from 
sewerage  undertakers.  Adverse findings  from current  public  investigations,  any  further  investigations  or  future  
public  or  private claims  commenced could lead  to  the imposition  of  fines  or  prosecutions  for  serious  non-
compliance and could  lead  to irreparable  damage of the  Guarantor’s  reputation.  

Further, the Guarantor is seeing an increase in the number of customers withholding water bill payments 
(either in full, or specifically the sewage charge portion) for prolonged and sometimes indefinite periods of 
time in protest over storm overflow overactivity and connected pollution incidents in the Guarantor’s region. 
Some environmental activist groups have recently launched bill boycotting campaigns (such as Extinction 
Rebellion’s “Don’t Pay for Dirty Water”), which are expected to continue until storm overflow issues are 
improved or fully resolved. The number of customers participating in bill strikes in the Guarantor’s region is 
currently thought to be immaterial in the context of the Guarantor’s business as a whole, but this figure could 
increase over the period of time that it takes the Guarantor to roll out its storm overflow spill reduction 
programme. This could have a negative impact on the Guarantor’s reputation and results of operations, as 
well as increase the non-recoverability of customer debt which could have an adverse effect on the 
Guarantor’s profitability and ability to meet its obligations under the Notes and/or the Guarantee. 

Reduced resilience in the Guarantor’s supply chain 

The supply chain associated with the Guarantor’s principal activities is becoming increasingly fragile, 
particularly in relation to the procurement of chemicals but also in relation to the sourcing of lead times and 
cost of sourcing them, all of which are becoming detrimental to the delivery of fundamental services. The 
former UK Government identified that the most significant single risk to public water supplies is a failure in 
the chemical supply chain – if difficulty in sourcing critical chemical supplies continues then this could have a 
substantial operational impact and would likely require that supply be moved outside the UK at a significant 
premium to UK pricing. As this is a market-wide issue, the Guarantor has limited means of proactively 
mitigating supply chain losses. Consequently, this could adversely affect the Guarantor’s overall financial 
condition, impact the operation of the Guarantor’s business and restrict the Guarantor’s ability to meet its 
obligations under the Guarantee. 

The Guarantor is reliant on its employees to operate effectively 
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The Guarantor has almost 3,000 employees who have varying degrees of access to its assets, systems and 
information. 

The Group has a predominance of positions requiring Science, Technology, Engineering and Maths (“STEM”) 
skills. For some time, there has been a national shortage of STEM skills across the UK, particularly 
Engineering. The construction project at Hinkley C in Somerset has exacerbated the STEM skills shortage in 
the Guarantor’s region, and the Group’s 2020-25 investment programme has increased its need for 
appropriately skilled employees and contractors. Post-Brexit and following on from COVID-19, there is also 
a general national shortage of labour resources in total and increasingly people have become accustomed to 
home working and are less willing to relocate for a new job. 

Furthermore, an incompetent, disgruntled, vulnerable or radicalised employee or contractor could cause 
inadvertent or malicious damage to operational activities and/or the company’s reputation. 

Any failure by the Group to have the right employees or contractors with the right skills in the right place may 
impact on the Group’s ability to operate effectively and to achieve its strategic objectives, and could damage 
the Group’s operational activities and adversely impact its business performance. 

In the financial year ending 31 March 2025, the Guarantor missed its employee retention target by 0.7 per 
cent. due to competition in the employment market. In addition, resurgence of the COVID-19 pandemic or 
similar, plus cost-of-living tensions, could potentially lead to significant staff absences through illness, periodic 
self-isolation, increased desires to work remotely, unanticipated disruption to personal life or significant 
downturns in socio-economic circumstances. This could have a detrimental impact on the efficiency of the 
Guarantor’s operations and service delivery, which may in turn result in customer dissatisfaction and 
reputational risk. 

The industry in which the Guarantor operates may become subject to more competition 

The Water Act 2014 includes market reform measures that are intended to increase competition in the water 
sector, including a revised water supply licensing regime to open up retail and wholesale competition in 
relation to supply to all eligible non-household customers in England. Inset appointments allow one company 
to replace another as the statutory undertaker for water or water recycling in a specified geographical area 
previously within the other company’s appointed territory. This may lead to competitors within the area in 
which the Guarantor operates, although the household retail market was not highlighted as an area of focus 
for Ofwat’s competition activities under the Department of Environment, Food and Rural Affairs’ most recent 
strategic policy statement published in February 2022. 

Ofwat has stated that it will use its powers under the Competition Act 1998 (the “Competition Act”), which 
provides Ofwat and the CMA with the power to investigate and prohibit anticompetitive agreements and 
conduct relating to the water and water recycling sector. 

Any increase in competition may have an adverse effect on the Guarantor, including in terms of competitors 
gaining market share from the Guarantor with respect to a service provided by the Guarantor, and in terms 
of any increase in competition increasing the risk that anti-competitive behaviours may occur if the Guarantor 
has ineffective internal controls to guard against such behaviour occurring. 

Damage to corporate reputation / brand perception 

The reputation  of  the utilities  industry  in general  has  been challenged  over  recent  years  and national  or  
regional  issues  have affected the perception of  all  English water  companies,  including the Guarantor  - 
reputation and brand image are important assets to  the  Guarantor  and integral  to  its  business.  Increases  in  
the cost  of  living  (including  water  and  sewerage  services),  extreme  weather  events,  underperformance  in  the  
sector  and  economic and  political  volatility have  increased  scrutiny of  the  actions  of  utilities companies,  
including the Guarantor.  In  particular,  as  mentioned above,  concerns  over  discharge of  untreated sewage 
into  rivers  have resulted  in additional  media attention for  water  companies  at  a national  and  regional  level.  
This  has  and  will most  likely  continue  to  have  a  negative  impact  on  the  public’s  perception of  the  water  industry  
in  general.  This  reputational  risk  could  potentially  lead to  increased  public  campaigns  for  change,  and  may  
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invite governmental and/or regulatory intervention or adversely affect periodic reviews, and/or increase capital 
expenditure requirements and costs for the Guarantor. 

The Guarantor had a pension scheme deficit at the last actuarial funding valuation 

UK legislation requires that pension schemes are funded prudently. The last actuarial funding valuation of the 
Guarantor’s pension scheme was carried out as at 30 September 2022 and showed a deficit of £35.3 million. 
The Guarantor paid special contributions of £15 million on 31 March 2020, £13.035 million on 1 August 2020, 
£14.8 million on 1 July 2021 and £16.6 million on 1 July 2022. The company also paid a special contribution 
of £18.4 million on 30 June 2023 which, along with investment returns from return-seeking assets, has made 
good the shortfall in line with the Guarantor’s expectations. The Guarantor also pays contributions of 15.5 per 
cent. of pensionable salaries in respect of current accrual and non-investment related expenses. Should a 
future valuation of the Guarantor’s pension scheme lead to an increase in the scheme deficit, there may be 
a requirement for the Guarantor to make additional contributions. The next triennial valuation as at 30 
September 2025 will be available in the summer of 2026. 

The effect of financial market factors (growth asset volatility, decreases in bond yields, risk of inflation 
increase) on the Guarantor’s pension scheme, and any requirement to fund contributions to the pension 
scheme, may adversely affect the Guarantor’s financial position and its ability to fulfil its obligations under the 
Guarantee. In particular, given the recent period of market instability and continued pension fund 
underperformance made worse by investment being driven down due to the weak global economic 
environment, the fair value of the Guarantor’s scheme assets and the present value of its defined benefit 
obligations could materially alter, creating further volatility and risk at least in the short-term, potentially 
increasing the deficit. This could, in turn, have a negative impact on the Guarantor’s pensions-affected 
income, such as profit before tax, which could therefore affect the overall financial condition of the Guarantor. 

Litigation / Investigation Risk 

Avonmouth incident 

The fatal  incident  at  the  Group's  Avonmouth water  recycling  centre  which  occurred on  3  December  2020,  in  
which  four  people died and  one  person  was  injured,  is  the subject  of  ongoing  investigation by  the  Health  and  
Safety Executive. In  July  2024, Avon  and  Somerset police  force  concluded its  criminal  investigation – it  was  
decided  in  conjunction with  Health  and Safety  Executive  investigators  that  there  was  insufficient  evidence to  
provide a realistic  prospect  of  a criminal  conviction for  manslaughter.  In October  2024,  the Health  and Safety  
Executive  concluded its  investigations  into breach  of  health  and safety  laws  and indicated  that  the  matter  
would be referred to  its  legal  team to  formally  consider  enforcement  action.  The Group is  continuing to  co-
operate fully with the  Health and Safety  Executive.   

In October 2024, the Health and Safety Executive concluded its investigations into breaches of health and 
safety laws and indicated that the matter would be referred to its legal team to formally consider enforcement 
action. Any enforcement action taken may result in reputational risk and could have an adverse effect on the 
Group’s business and profitability. 

Industry-wide investigations into sewage treatment works 

In November 2021, Ofwat and the EA announced separate industry-wide investigations into Flow to Full 
Treatment (the measure of how much wastewater a treatment works must  be able  to treat  at  any  time)  at  
wastewater recycling centres, to understand the extent to which water companies are breaking the conditions 
of their environmental permits by releasing untreated wastewater into storm overflows – this is further 
described in “Storm overflows” above. Ofwat has commenced investigations into all 11 water and sewerage 
companies (“WASCs”) in England and Wales (including the Guarantor) for wastewater treatment practices. 
A number of EA inspections have been carried out at the Guarantor’s water recycling sites. 

In addition to financial penalties, Ofwat may also issue enforcement orders which will require a company to 
rectify the problems Ofwat has identified to ensure compliance with legal and regulatory obligations. On 20 
March 2025, Ofwat concluded its investigation into Yorkshire Water and announced its decision to accept 
enforceable undertakings from the company, which commits Yorkshire Water to take action to address the 
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failures identified and invest £40 million into improving the quality of rivers in its areas. On 28 May 2025, 
Ofwat announced its final decision in respect of Thames Water, issuing a fine of £104.5 million (representing 
9 per cent. of relevant turnover) and on 4 June 2025 Ofwat concluded its investigation into Northumbrian 
Water and secured a £15.7 million enforcement package. In July 2025, Ofwat accepted a £62.8 million 
enforcement package in respect of Anglian Water and a £24 million enforcement package in respect of South 
West Water by way of resolution of these proceedings. 

Ofwat has demonstrated that it is willing to apply significant penalties, often close to the maximum permitted 
financial penalty, to water companies found to have failed to manage wastewater treatment works and 
networks resulting in excessive spills from storm overflows. It has also demonstrated that any proposals to 
resolve investigations by way of voluntary enforcement package must be valued with these potential penalties 
in mind. In relation to the final decisions that have been announced, Ofwat found that companies had: (i) 
failed to ensure discharges of untreated wastewater from storm overflows occurred only in exceptional 
circumstances, resulting in harm to the environment and to customers, (ii) shown a strong correlation between 
high spill levels and operational issues at wastewater treatment sites, indicating improper operation and 
maintenance of wastewater treatment works, (iii) failed to upgrade assets to ensure they meet the changing 
needs of the local areas they serve, and (iv) been slow to understand the scope of their obligations relating 
to limiting pollution from storm overflows and failed to ensure they had the necessary information, processes 
and oversight to enable proper compliance with those requirements. Ofwat has been clear that companies 
are unable to recover the money for any proposed penalties from customers and Ofwat will ensure customers 
do not suffer double charges where additional maintenance is required. 

On 11 November 2025, Ofwat published its findings in respect of its investigation into the Guarantor, which 
broadly reflect the findings in respect of the other WASCs outlined above. Ofwat also announced its proposal 
to accept a voluntary enforcement package of undertakings, including redress valued at £11 million, which 
had been offered by the Guarantor by way of resolution of these proceedings. In its findings, Ofwat noted that 
the value of the redress proposed by the Guarantor is higher than the £10 million financial penalty that Ofwat 
may have otherwise imposed on the Guarantor, which would have been the lowest of the fines Ofwat has 
issued to the WASCs thus far. As with the other WASCs, the financial element of the redress package will be 
financed either by the Guarantor or its shareholders, and there will be not from customer revenue. In addition 
to the financial redress, the enforcement package includes a number of remedial plans required by Ofwat, 
which is in line with the approach taken towards other WASCs. 

Ofwat’s proposal in respect of the Guarantor was subject to a public consultation which closed on 2 December 
2025. The Guarantor expects that Ofwat will now confirm its acceptance of the proposed voluntary 
enforcement package, which will formally determine Ofwat’s investigation. 

With regard to the EA investigation, a number of EA inspections have been carried out at the Guarantor’s 
water recycling sites. The Guarantor has received further information requests from the EA, focusing primarily 
on data an matters arising specifically out of the site visits. The Guarantor is continuing to work with the EA 
as they gather further information to inform the respective investigations and next steps. 

Any future adverse findings could result in a significant fine and/or enforcement order and could have a 
negative impact on the Guarantor’s business, reputation, financial condition and ability to meet its obligations 
under the Notes and/or the Guarantee. 

Investigations by media outlets 

At  the start  of  September  2023,  a  report  published by  the  BBC  named a number  of  water  companies  (including  
the Guarantor)  as  companies  that  have released  sewage into  rivers  throughout  2022 on days  when it  had not  
rained. The  Guarantor  responded publicly to this report at the  time,  indicating that  it  was  aware of  the issue - 
caused by  high groundwater  which  persists  for  longer  periods  of  time than rainfall  – but  contested the  
accuracy  of  some  of  the data reported and  confirmed that  none of  the  overflows  caused rivers to fail to meet 
ecological  standards.  In  June 2024,  the BBC  published a further  report  providing more  details  of  its  
methodology  and reports  of  further  spills,  and concluded (in conjunction with  three academic  experts)  that  its  
approach to  collating and cross-referencing data  had  been accurate.  Media  interest  in  the water  sector  as  a 
whole continues  to  be high.  In  addition,  an investigation by  the BBC  in  April  2025 reported  that  the Guarantor  
was  aware of  the risk  to  personnel  prior  to  the Avonmouth incident.  The Guarantor  responded  to the  
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investigation, noting that the reports on which the investigation was based were historic and related to a 
different part of the site to the area where the Avonmouth incident occurred. The Guarantor also noted that it 
has robust process controls on the Avonmouth site and the matters identified by the reports have been 
resolved. Any adverse findings or the commencement of further investigations by the BBC or any other public 
body could have a negative impact on the Guarantor’s reputation and financial performance. 

Other contingencies 

As  part  of  a  regulatory  settlement  for  2020-2025,  Ofwat  established  a  £200  million innovation  competition  to  
grow  the  water  sector’s  capacity  to innovate.  For  2025-2030,  Ofwat  increased the innovation  fund to  £400 
million to  support  further  sector-changing ideas.  The competition is  funded from additional  revenues  collected  
from customer  bills,  of  which the Group’s  share  is  approximately £8  million.  Each  year,  companies are  invited  
to  submit  projects  which  if  successful  are  awarded funding from  the  revenues  already  collected.  If  the  
Guarantor  is  unsuccessful,  then  those  revenues  are  to  be  transferred to  the  successful  companies.  If  at  the  
end of  the regulatory  period the revenues  have not  been  fully  utilised,  then the balance is  returned to  
customers  over  the subsequent  regulatory  period.  During the 2024/2025 period,  the  Guarantor  was  involved  
(i.e.  named as  lead or  partner  on a submitted entry)  in a total  of  four  winning entries:  (i)  the Rainwater  
Management  Platform,  led  by  the Guarantor,  which was  awarded £1,980,000;  (ii)  PyroPlas  which  was  
awarded £9,800,480  and  led by  Severn Trent  with  the  Guarantor  as  a partner;  (iii)  PEDAL  which  was  awarded 
£1,949,171 and led by  South  West  Water  with  the Guarantor  as  a  partner;  (iv)  Stream which  was  awarded 
£1,582,464  and led  by  Northumbrian  Water  with  the  Guarantor  as  a  partner.  During  this  period,  the Guarantor  
was  involved in  17 entries  to the competition in  total.  The latest  innovation  competition opened for  entries  on 
8 September  2025 and  winners  will  be announced in  Spring  2026.  Due to  the  uncertainty  surrounding  the  
nature,  timing and value of  any  expenditure,  if  the  Guarantor  were to  be unsuccessful  in the innovation 
competition,  this  could materially  worsen its  financial  condition and impact  its  ability to  meet its obligations  
under  the Guarantee.  

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET RISKS 
ASSOCIATED WITH NOTES ISSUED UNDER THE PROGRAMME 

Risks related to the structure of certain types of Notes which may be issued under the Programme 

Notes subject to optional redemption by the Issuer 

The Issuer may issue Notes that are callable, at the option of the Issuer, either at certain times or at any time 
during the life of the Notes. An optional redemption feature in the Notes is likely to limit their market value. 
During any period when the Issuer may elect to redeem Notes, the market value of those Notes generally will 
not rise substantially above the price at which they can be redeemed. This also may be true prior to any 
redemption period. 

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on 
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at 
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to 
do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other 
investments available at that time. 

Potential investors should also note that if Clean-Up Call is specified in the applicable Pricing Supplement, 
the Issuer in certain circumstances has the ability to exercise a “clean-up” call in relation to the relevant 
Series of Notes. If the Issuer, the Guarantor (if applicable) and/or any of their subsidiaries has/have in the 
aggregate purchased and cancelled or redeemed a Series of Notes in aggregate principal amount equal to 
the Clean-up Call Minimum Percentage (as specified in the applicable Pricing Supplement) in the principal 
amount of such Series of Notes initially issued (which shall for this purpose include any further Notes of such 
Series issued pursuant to Condition 19), the Issuer may then redeem or (at its option) purchase or procure 
the purchase of all, but not some only, of the remaining outstanding Notes of  that Series  at the Early  
Redemption Amount specified in the applicable Pricing Supplement together, if appropriate, with interest 
accrued to (but excluding) the date fixed for redemption or purchase (as applicable). 

Index Linked Notes 
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The Issuer may issue Notes with principal or interest determined by reference to movements in RPI, CPI or 
CPIH (each an “Index”) during a reference period. Potential investors should be aware that: 

(i) the market price of such Notes may be volatile; 

(ii) they may receive no interest; 

(iii) payment of principal or interest may occur at a different time than expected; 

(iv) the amount of principal payable at redemption may be less than the principal amount of such Notes 
or even zero; 

(v) an index may be subject to significant fluctuations that may not correlate with changes in interest 
rates, currencies or other indices; 

(vi) the timing of changes in an index may affect the actual yield to investors, even if the average level is 
consistent with their expectations. In general, the earlier the change in the relevant index, the greater 
the effect on yield. 

Moreover, the methodology used by the Office for National Statistics for calculating RPI, CPI or CPIH may 
change over time. Such change in the methodology for calculating RPI, CPI or CPIH may affect the actual 
RPI, CPI or CPIH figure. Consequently, the amount of interest payable on each interest payment date and/or 
the amount to be repaid upon redemption of Index Linked Notes may increase, or decrease, as a result of 
such a change to the RPI, CPI or CPIH methodology or basis of the calculation of the applicable index. 

In particular, in March 2020, a public consultation was launched on proposals issued by the UK Statistics 
Authority (“UKSA”) to cease the publication of RPI, and, in the interim, to change the methodology used for 
calculating the RPI with the aim of it converging with the methodology for calculating CPIH. In November 
2020, the UK Government and the UKSA published their response to the consultation confirming that the 
methodology used for RPI will be aligned with the methodology for calculating CPIH no earlier than 2030. 

If the relevant Index ceases to be published or where there is a fundamental change in the rules governing 
such Index, adjustments to such Index may be made, or a substitute index may be agreed. If an adjustment 
to such Index cannot be made or any substitute for such Index found then, in specified circumstances, the 
Issuer may redeem the Index Linked Notes early. See Condition 10(f) for further detail. 

The application of Condition 10(e) may have a positive or negative impact on the amount of interest payable 
on each interest payment date and/or the amount to be repaid upon, or the timing of, any redemption of 
Index Linked Notes. 

More  information  on RPI,  CPI  and  CPIH,  including  past  and current  levels,  can  be found at  the  following  
website:  https://www.ons.gov.uk/economy/inflationandpriceindices.  

The regulation, reform or discontinuation of “benchmarks” may adversely affect the value of Notes linked to 
or referencing such “benchmarks” 

Interest rates or other types of rates and indices which are deemed to be “benchmarks” are the subject of 
ongoing national and international regulatory review and reform, with further changes anticipated. These 
reforms have resulted in the cessation of certain benchmarks, including Sterling London Interbank Offered 
Rate (“LIBOR”) Japanese Yen LIBOR, and U.S. dollar LIBOR. Other benchmarks could be eliminated 
entirely or declared unrepresentative. Such reforms may cause benchmarks to perform differently than in 
the past, a benchmark could be eliminated entirely or declared unrepresentative, or there could be other 
consequences that cannot be predicted. Any such consequence could have a material adverse effect on 
any Notes linked to such a benchmark. 

Regulation (EU) 2016/1011 on indices used as benchmarks in financial instruments and financial contracts 
or to measure the performance of investment funds (the "EU Benchmark Regulation") and Regulation (EU) 
2016/1011 as it forms part of domestic law of the UK by virtue of EUWA, as amended (the "UK Benchmark 
Regulation") apply to the provision of benchmarks, the contribution of input data to a benchmark and the 
use of a benchmark within the EU and in the UK, respectively. These regulations could have a material 
impact on any Notes linked to or referencing a benchmark, in particular, if the methodology or other terms 
of the benchmark are changed in order to comply with the requirements of the EU Benchmark Regulation 
and/or the UK Benchmark Regulation. In each case, such changes could, among other things, have the 
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effect of reducing or increasing the rate or level, or affect the volatility of, the published rate or level of the 
benchmark. 

More broadly, any of the international or national reforms, or the general increase in regulatory scrutiny of 
benchmarks, could increase the costs and risks of administering or participating in the setting of a 
benchmark and complying with any such regulations or requirements. Such factors may have the effect of 
discouraging market participants from continuing to administer or contribute to certain benchmarks, trigger 
changes in the rules or methodologies used in certain benchmarks or lead to the discontinuation or 
unavailability of quotes of certain benchmarks. 

For Notes which reference any affected benchmark, uncertainty as to the nature of alternative reference 
rates and as to potential changes or other reforms to such benchmark may adversely affect such benchmark 
rates during the term of such Notes and the return on, value of and the trading market for such Notes. 

In accordance with the Conditions, Notes which reference any affected benchmark may be subject to the 
adjustment of the interest provisions in certain circumstances, such as the potential elimination of the 
relevant benchmark, changes in the manner of administration of such benchmark, it becoming unlawful to 
use such benchmark or the availability of a successor or replacement benchmark. The circumstances which 
could trigger such adjustments are beyond the Issuer's control. The subsequent use of a replacement 
benchmark may result in changes to the Conditions (which could be extensive) and/or interest payments 
that are lower than or that do not otherwise correlate over time with the payments that could have been 
made on such Notes if the relevant benchmark remained available in its current form.  

Although pursuant to the Conditions, spread adjustments may be applied to any such replacement 
benchmark in order to reduce or eliminate, to the extent reasonably practicable in the circumstances, any 
economic prejudice or benefit (as applicable) to investors arising out of the replacement of the relevant 
benchmark, the application of such adjustments to the Notes may not achieve this objective. Any such 
changes may result in the Notes performing differently (which may include payment of a lower interest rate) 
than if the original benchmark continued to apply. There is no assurance that the characteristics of any 
replacement benchmark would be similar to the affected benchmark, that any replacement benchmark would 
produce the economic equivalent of the affected benchmark or would be a suitable replacement for the 
affected benchmark. The choice of replacement benchmark is uncertain and could result in the use of risk-
free rates (see "The market continues to develop in relation SONIA, SOFR and €STR as reference rates for 
Floating Rate Notes" for the risks relating to the use of such rates) and/or in the replacement benchmark 
being unavailable or indeterminable. 

In certain circumstances the ultimate fallback of interest for a particular Interest Period may result in the rate 
of interest for the immediately preceding Interest Period being used. This may result in the effective 
application of a fixed rate for Floating Rate Notes based on the rate which was last observed on the Relevant 
Screen Page or the initial Rate of Interest. Furthermore, if the Issuer determines it is not able to follow the 
prescribed steps set out in the Conditions, the relevant fallback provisions may not operate as intended at 
the relevant time. Any such consequence could have a material adverse effect on the trading markets for 
such Notes, the liquidity of such Notes and/or the value of and return on any such Notes. 

The Conditions may require the exercise of discretion by the Issuer, its designee or an independent adviser, 
as the case may be, and the making of potentially subjective judgments (including as to the occurrence or 
not of any events which may trigger amendments to the Conditions) and/or the amendment of the Conditions 
without the consent of Noteholders. The interests of the Issuer or those of its designee or the independent 
adviser, as applicable, in making such determinations or amendments may be adverse to the interests of 
the Noteholders. 

Moreover, any of the above matters or any other significant change to the setting or existence of any relevant 
reference rate could affect the ability of the Issuer to meet its obligations under Notes linked to a benchmark 
or could have a material adverse effect on the market value or liquidity of, and the amount payable under, 
such Notes. 

Investors should consider these matters when making their investment decision with respect to such Notes. 
Investors should also consult their own independent advisers and make their own assessment about the 
potential risks imposed by the EU Benchmark Regulation, the UK Benchmark Regulation and any other 
regulations relating to benchmarks and/or risks arising from any possible cessation or reform of certain 
reference rates. 
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The market continues to develop in relation to SONIA, SOFR and €STR as reference rates for Floating Rate 
Notes 

Investors should be aware that the market continues to develop in relation to risk-free rates, such as the 
Sterling Overnight Index Average ("SONIA"), the Secured Overnight Financing Rate ("SOFR") and the euro 
short-term rate ("€STR"), as reference rates in the capital markets for sterling, U.S. dollar and euro, 
respectively, and their adoption as alternatives to the relevant interbank offered rates. 

This relates not only to the substance of the calculation and the development and adoption of market 
infrastructure for the issuance and trading of Notes referencing such rates, but also how widely such rates 
and methodologies might be adopted. 

Market participants and relevant working groups have been working together to design alternative reference 
rates based on risk-free rates, including applying term versions  of certain risk-free rates (which  seek  to  
measure the market's forward expectation of an average of these reference rates over a designated term, 
as they are overnight rates) or different measures of such risk-free rates. The market or a significant part 
thereof may adopt an application of risk-free rates that differs significantly from that set out in the Conditions 
and used in relation to Notes that reference such risk-free rates issued under this Programme. If the relevant 
risk-free rates do not prove to be widely used in securities such as the Notes, the trading price of such Notes 
linked to such risk-free rates may be lower than those of Notes referencing rates that are more widely used. 
The Issuer may in the future also issue Notes referencing SONIA, SONIA Compounded Index, SOFR, SOFR 
Compounded Index, or €STR that differ materially in terms of interest determination when compared with 
any previous SONIA, SONIA Compounded Index, SOFR, SOFR Compounded Index or €STR referenced 
Notes issued by it under this Programme. The development of risk-free rates for the Eurobond markets could 
result in reduced liquidity or increased volatility, or could otherwise affect the market price of any Notes that 
reference a risk-free rate issued under this Programme from time to time. 

In addition, the manner of adoption or application of risk-free rates in the Eurobond markets may differ 
materially compared with the application and adoption of risk-free rates in other markets, such as the 
derivatives and loan markets. Investors should carefully consider how any mismatch between the adoption 
of such reference rates in the bond, loan and derivatives markets may impact any hedging or other financial 
arrangements which they may put in place in connection with any acquisition, holding or disposal of Notes 
referencing such risk-free rates. 

In particular, investors should be aware that several different methodologies have been used in notes linked 
to such risk-free rates issued to date and no assurance can be given that any particular methodology, 
including the compounding formula in the Conditions, will gain widespread market acceptance. In addition, 
the methodology for determining any overnight rate index used to determine the Rate of Interest in respect 
of certain Notes could change during the life of such Notes. 

Notes referencing risk-free rates may also have no established trading market when issued, and an 
established trading market may never develop or may not be very liquid. Market terms for debt securities 
referencing such risk-free rates, such as the spread over the index reflected in interest rate provisions, may 
evolve over time, and trading prices of such Notes may be lower than those of later-issued indexed debt 
securities as a result. Investors in such Notes may not be able to sell such Notes at all or may not be able 
to sell such Notes at prices that will provide them with a yield comparable to similar investments that have 
a developed secondary market, and may consequently suffer from increased pricing volatility and market 
risk. 

Certain administrators of risk-free rates have published hypothetical and actual historical performance data. 
Hypothetical data inherently includes assumptions, estimates and approximations and actual historical 
performance data may be limited in the case of certain risk-free rates. Investors should not rely on 
hypothetical or actual historical performance data as an indicator of the future performance of such risk-free 
rates. 

Investors should consider these matters when making their investment decision with respect to any Notes 
which reference SONIA, SONIA Compounded Index, SOFR, SOFR Compounded Index or €STR. 

Risk-free rates differ from interbank offered rates in a number of material respects 

Risk-free rates may differ from interbank offered rates in a number of material respects, including (without 
limitation) by being backwards-looking in most cases, calculated on a compounded or weighted average 
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basis, risk-free, overnight rates and, in the case of SOFR, secured, whereas such interbank offered rates are 
generally expressed on the basis of a forward-looking term, are unsecured and include a risk-element based 
on interbank lending. As such, investors should be aware that risk-free rates may behave materially differently 
to interbank offered rates as interest reference rates for the Notes. Furthermore, SOFR is a secured rate that 
represents overnight secured funding transactions, and therefore will perform differently over time to an 
unsecured rate. For example, since publication of SOFR began on 3 April 2018, daily changes in SOFR have, 
on occasion, been more volatile than daily changes in comparable benchmarks or other market rates. 

Risk-free rates offered as alternatives to interbank offered rates also have a limited history. For that reason, 
future performance of such rates may be difficult to predict based on their limited historical performance. 
The level of such rates during the term of the Notes may bear little or no relation to historical levels. Prior 
observed patterns, if any, in the behaviour of market variables and their relation to such rates such as 
correlations, may change in the future. Investors should not rely on historical performance data as an 
indicator of the future performance of such risk-free rates nor should they rely on any hypothetical data. 

Furthermore, interest on Notes which reference a backwards-looking risk-free rate is only capable of being 
determined immediately prior to the relevant Interest Payment Date. It may be difficult for investors in Notes 
which reference such risk-free rates to reliably estimate the amount of interest which will be payable on such 
Notes, and some investors may be unable or unwilling to trade such Notes without changes to their IT 
systems, both of which could adversely impact the liquidity of such Notes. Further, in contrast to Notes linked 
to interbank offered rates, if Notes referencing backwards-looking SONIA, SOFR or €STR become due and 
payable under Condition 15 or are otherwise are redeemed early on a date which is not an Interest Payment 
Date, the final Rate of Interest payable in respect of such Notes shall be determined by reference to a 
shortened period ending immediately prior to the date on which the Notes become due and payable or are 
scheduled for redemption. 

Any of the administrators of SONIA, SOFR and €STR may make changes that could change the value of 
SONIA, SOFR or €STR or discontinue SONIA, SOFR or €STR, respectively 

The Bank of England, the Federal Reserve Bank of New York or the European Central Bank (or their 
successors) as administrators of SONIA (and SONIA Compounded Index), SOFR (and SOFR Compounded 
Index) or €STR, respectively, may make methodological or other changes that could change the value of 
these risk-free rates and/or indices, including changes related to the method by which such rates and/or 
indices are calculated, eligibility criteria applicable to the transactions used to calculate such rates and/or 
indices, or timing related to the publication of SONIA or SONIA Compounded Index, SOFR, SOFR 
Compounded Index or €STR.  

In addition, an administrator may alter, discontinue or suspend calculation or dissemination of SONIA, SONIA 
Compounded Index, SOFR, SOFR Compounded Index or €STR, in which case a fallback method of 
determining the interest rate on the Notes will apply in accordance with the Conditions (see "The regulation 
and reform of “benchmarks” may adversely affect the value of Notes linked to or referencing such 
“benchmarks"). An administrator has no obligation to consider the interests of Noteholders when calculating, 
adjusting, converting, revising or discontinuing any such risk-free rate. 

If any such reference rate is changed, that change may result in a reduction or other change in the Rate of 
Interest and may adversely affect any payment on the Notes. 

Fixed/Floating Rate Notes 

The Issuer may issue Fixed/Floating Rate Notes which bear interest at a rate that converts from a fixed rate 
to a floating rate, or from a floating rate to a fixed rate either at the election of the Issuer or automatically, in 
each case, on the date set out and as provided in the applicable Pricing Supplement. If the conversion is at 
the Issuer's option, such possibility to convert the interest basis and any conversion of the interest basis will 
affect the secondary market and the market value of the Notes since the Issuer may be expected to convert 
the rate when it is likely to produce a lower overall cost of borrowing. If the rate of interest is converted from 
a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may be less favourable than the 
prevailing spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new 
floating rate at any time may be lower than the rates on other Notes. If the rate of interest is converted from 
a floating rate to a fixed rate, the fixed rate may be lower than then prevailing rates on its other Notes. 

Zero Coupon Notes 
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Zero Coupon  Notes  may  be more  difficult  to trade and their prices may be more variable than Fixed Rate 
Notes, as there are no Interest Payment Dates on which interest is paid during the life of the Zero Coupon 
Notes. Zero Coupon Notes may also be more difficult to trade soon after they have been issued rather than 
nearer to their redemption date, as the returns on such Notes will be paid to investors only on their redemption 
date. 

Notes issued at a substantial discount or premium 

The Issuer may issue Zero Coupon Notes or interest paying notes which are issued at a discount, and may 
issue notes at a premium to par. The market values of securities issued at a substantial discount (such as 
Zero Coupon Notes) or premium from their principal amount tend to fluctuate more in relation to general 
changes in interest rates than do prices for conventional interest-bearing securities. Generally, the longer the 
remaining term of such securities, the greater the price volatility as compared to more conventional interest-
bearing securities with comparable maturities. 

Risks related to Sustainability Bonds 

Sustainability Bonds may not be a suitable investment for all investors seeking exposure to sustainable assets 

Notes may be issued as Sustainability Bonds (as defined below). The Pricing Supplement relating to any 
specific Tranche of Notes may provide that it will be the Issuer’s intention to apply an amount equal to the 
gross proceeds from an offer of those Notes (such Notes being “Sustainability Bonds”) specifically for 
Eligible Projects and activities that are in keeping with the Sustainable Finance Framework (both as defined 
in and as further described in the section of these Base Admission Particulars entitled “Use of Proceeds and 
Sustainable Finance Framework”). Prospective investors should have regard to the information set out in the 
applicable Pricing Supplement regarding such use of proceeds and must determine for themselves the 
relevance of such information for the purpose of any investment in such Notes together with any other 
investigation such investor deems necessary. 

In particular, no assurance is given by the Issuer, the Guarantor or any of the Dealers that the use of such 
proceeds for any Eligible Projects will satisfy, whether in whole or in part, any present or future investor 
expectations or requirements as regards any investment criteria or guidelines with which such investor or its 
investments are required to comply, whether by any present or future applicable law or regulations or by its 
own by-laws or other governing rules or investment portfolio mandates, in particular with regard to any direct 
or indirect environmental, sustainability or social impact of any projects or uses, the subject of or related to, 
any Eligible Projects. 

The definition (legal, regulatory or otherwise) of, and market consensus as to what constitutes, an 
“environmental”, “social”, “sustainable”, “governance”, ‘‘green’’ or an equivalently labelled (together, “ESG”) 
project or loan that may finance such project and the requirements of any such label may continue to develop 
and evolve, and different organisations may develop definitions or labels that are different from, and may be 
incompatible with, those set by other organisations. The EU has implemented Regulation (EU) 2020/852 (the 
“EU Taxonomy Regulation”) on the establishment of a framework to facilitate sustainable investment (the 
“EU Taxonomy”). The stated purpose of the EU Taxonomy Regulation is to establish the criteria for 
determining whether an economic activity qualifies as environmentally sustainable for the purposes of 
establishing the degree to which an investment is environmentally sustainable. 

Further, Regulation (EU) 2023/2631 of the European Parliament and of the Council of 22 November 2023 on 
European Green Bonds and optional disclosures for bonds marketed as environmentally sustainable and for 
sustainability-linked bonds was published in the Official Journal of the European Union on 30 November 2023 
(the “EU Green Bond Regulation”). The EU Green Bond Regulation, which became applicable from 21 
December 2024, introduces a voluntary label (the “European Green Bond Standard”) for issuers of “green” 
use of proceeds bonds where the proceeds will be invested in economic activities aligned with the EU 
Taxonomy. Any Sustainability Bonds issued under the Programme will not be aligned with such European 
Green Bond Standard and are intended to comply only with the criteria and processes set out in the 
Sustainable Finance Framework. It is not clear if the establishment under the EU Green Bond Regulation of 
the “EU Green Bond” or “EuGB” label and the optional disclosures regime for bonds issued as 
“environmentally stable” could have an impact on investor demand for, and pricing of, green use of proceeds 
bonds (such as the Sustainability Bonds) that do not meet such standard or the optional disclosures regime. 
It could reduce demand and liquidity for the Sustainability Bonds or could otherwise affect the market price of 
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any Sustainable Notes that do not comply with those standards proposed under the EU Green Bond 
Regulation. 

The FCA has introduced its anti-greenwashing rule which requires communications to be (a) consistent with 
the sustainability characteristics of the product or service and (b) fair, clear and not misleading. The FCA’s 
guidance on its anti-greenwashing rule, published in April 2024, refers to “sustainability characteristics” as 
being, in the FCA’s view, “environmental or social characteristics”, while noting that there is no single definition 
of sustainability. 

In light of the continuing development of legal, regulatory and market conventions, no assurance is or can be 
given by the Issuer, the Guarantor or the Dealers to investors that any projects or uses the subject of, or 
related to, any Eligible Projects will meet any or all investor expectations regarding such “green”, 
“sustainable”, “social” or other equivalently-labelled performance objectives or that any adverse 
environmental, social and/or other impacts will not occur during the implementation of any projects or uses 
the subject of, or related to, any Eligible Projects. In addition, no assurance can be given by the Issuer, the 
Guarantor, the Dealers or any other person to investors that any Notes will comply with any future standards 
or requirements regarding any “green”, “social”, “sustainable” or other equivalently-labelled performance 
objectives and, accordingly, the status of any Notes as being “green”, “social” or “sustainable” (or equivalent) 
could be withdrawn at any time. 

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any 
opinion or certification of any third party (whether or not solicited by the Issuer or the Guarantor) which may 
be made available in connection with the issue of any Notes and in particular with any Eligible Projects to fulfil 
any ESG and/or other criteria. For the avoidance of doubt, any such opinion or certification is not, nor shall 
be deemed to be, incorporated in and/or form part of these Base Admission Particulars. Any such opinion or 
certification is not, nor should be deemed to be, a recommendation by the Issuer, the Guarantor, any of the 
Dealers or any other person to buy, sell or hold any such Notes or that any Eligible Projects fulfil any ESG 
and/or other criteria. Any such opinion or certification is only current as of the date that opinion was initially 
issued. Prospective investors must determine for themselves the relevance of any such opinion or certification 
and/or the information contained therein and/or the provider of such opinion or certification for the purpose of 
any investment in such Notes. Currently, the providers of such opinions and certifications are not subject to 
any specific regulatory or other regime or oversight. 

In  the event  that  any  such  Notes  are listed or  admitted to  trading on  any  dedicated ESG  or  other  equivalently-
labelled segment  of  any  stock  exchange or  securities  market  (whether  or  not  regulated)  or  included in  an  
ESG  bond index,  no representation  or  assurance is  given by  the Issuer,  the Guarantor,  any  of  the Dealers  or  
any  other  person that  such listing,  admission,  or  inclusion satisfies,  whether  in  whole  or  in  part,  any  present  
or  future investor  expectations  or  requirements  as  regards  any  investment  criteria or  guidelines  with which  
such  investor  or  its  investments  are  required to comply,  whether  by  any  present  or  future  applicable law  or  
regulations  or  by  its  own by-laws  or  other  governing  rules  or  investment  portfolio mandates,  in particular  with  
regard  to  any  direct  or  indirect  environmental,  sustainability  or  social  impact  of  any  projects  or  assets  or  uses,  
the subject  of  or  related to,  any  Eligible Projects.  Furthermore,  it  should  be noted that  the  criteria for  any  such  
listings  or  admission  to trading may  vary  from  one stock  exchange  or  securities  market  to  another.  No  
representation  or  assurance is  given  or  made  by  the Issuer,  the  Guarantor,  any  of  the Dealers  or  any  other  
person that  any  such listing or  admission to trading will  be obtained  in respect  of  any  such Notes  or,  if  
obtained,  that  any  such listing or  admission to  trading will  be  maintained  during the life  of  the Notes.  

While it is the intention of the Issuer to apply an amount equal to the gross proceeds of any Notes so specified 
for Eligible Projects in, or substantially in, the manner described in these Base Admission Particulars or the 
applicable Pricing Supplement, there can be no assurance that the relevant project(s) or use(s) the subject 
of, or related to, any Eligible Projects will be capable of being implemented in or substantially in such manner 
and/or accordance with any timing schedule and that accordingly such proceeds will be totally or partially 
disbursed for or towards such Eligible Projects. Nor can there be any assurance that such Eligible Projects 
will be completed within any specified period or at all or with the results or outcome (whether or not related to 
the environment and/or society) as originally expected or anticipated by the Issuer. Any such event or failure 
by the Issuer or the Guarantor will not (i) give rise to any claim of a Noteholder against the Issuer, the 
Guarantor, the Arranger or any of the Dealers, (ii) constitute an Event of Default under the Notes, or (iii) lead 
to an obligation of the Issuer to redeem such Notes or be a relevant factor for the Issuer in determining 
whether or not to exercise any optional redemption rights in respect of any Notes. 
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Any event or failure to apply an amount equal to the gross proceeds of any issue of Notes for or towards any 
Eligible Projects as aforesaid and/or the withdrawal of any such opinion or certification or any such opinion 
or certification attesting that the Issuer or the Guarantor is not complying in whole or in part with any matters 
for which such opinion or certification is opining or certifying on and/or any such Notes no longer being listed 
or admitted to trading on any stock exchange or securities market as aforesaid may have a material adverse 
effect on the value of such Notes and also potentially the value of any other Notes which are intended to 
finance and/or re-finance Eligible Projects and/or result in adverse consequences for certain investors with 
portfolio mandates to invest in securities to be used for or towards a particular purpose. 

None of the Dealers shall be responsible for (i) any verification of whether Eligible Projects fall within an 
investor’s requirements or expectations of a “green”, “social”, “sustainable” or equivalently-labelled project, 
or (ii) ongoing monitoring of the use of proceeds in respect of any Sustainability Bonds issued under the 
Programme, nor will they verify or monitor any of the commitments set out in the Sustainable Finance 
Framework relating to the Sustainability Bonds or otherwise. 

Risks related to Notes generally 

Modification, waivers and substitution 

The Trust Deed and the Conditions of the Notes contain provisions for calling meetings (including via an audio 
or video conference call) of Noteholders to consider matters affecting their interests generally, or to pass 
resolutions in writing or through the use of electronic consents. 

These provisions permit defined majorities to bind all Noteholders including Noteholders who did not attend 
and vote at the relevant meeting or did not sign the written resolution or did not give their consent 
electronically (as the case may be), and including Noteholders who voted in a manner contrary to the 
majority.  

The Trust Deed and the Conditions of the Notes also provide that the Trustee may, without the consent of 
Noteholders and without regard to the interests of particular Noteholders, agree to (i) any modification of, or 
to the waiver or authorisation of any breach or proposed breach of, any of the provisions of the Notes; or (ii) 
determine without the consent of the Noteholders that any Event of Default or potential Event of Default shall 
not be treated as such; or (iii) the substitution of another company as principal debtor under any Notes in 
place of the Issuer, in the circumstances described in Condition 14. 

The value of the Notes could be adversely affected by a change in English law or administrative practice 

The Conditions of the Notes are based on English law in effect as at the date of these Base Admission 
Particulars. No assurance can be given as to the impact of any possible judicial decision or change to English 
law or administrative practice after the date of these Base Admission Particulars and any such change could 
materially adversely impact the value of any Notes affected by it. 

Investors who hold less than the minimum Specified Denomination may be unable to sell their Notes and may 
be adversely affected if definitive Notes are subsequently required to be issued 

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination 
plus one or more higher integral multiples of another smaller amount, it is possible that such Notes may be 
traded in amounts in excess of the minimum Specified Denomination that are not integral multiples of such 
minimum Specified Denomination. In such a case a holder who, as a result of trading such amounts, holds 
an amount which is less than the minimum Specified Denomination in their account with the relevant clearing 
system would not be able to sell the remainder of such holding without first purchasing a principal amount of 
Notes at or in excess of the minimum Specified Denomination such that its holding amounts to a Specified 
Denomination. Further, a holder who, as a result of trading such amounts, holds an amount which is less than 
the minimum Specified Denomination in their account with the relevant clearing system at the relevant time 
may not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would 
need to purchase a principal amount of Notes at or in excess of the minimum Specified Denomination such 
that its holding amounts to a Specified Denomination. 

If such Notes in definitive form are issued, holders should be aware that definitive Notes which have a 
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid and 
difficult to trade. 
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If an investor holds Notes which are not denominated in the currency in which that investor conducts their 
financial activity, that investor will be exposed to movements in exchange rates which could adversely affect 
the value of their holding. In addition, the imposition of exchange controls in relation to any Notes could result 
in an investor not receiving payments on those Notes 

The Issuer will pay principal and interest on the Notes and the Guarantor will make any payments under the 
Guarantee in the Specified Currency. This presents certain risks relating to currency conversions if the 
Investor’s Currency is different to the Specified Currency. These include the risk that exchange rates may 
significantly change (including changes due to devaluation of the Specified Currency or revaluation of the 
Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose 
or modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the Specified 
Currency would decrease: (i) the Investor’s Currency-equivalent yield on the Notes; (ii) the Investor’s 
Currency, equivalent value of the principal payable on the Notes; and (iii) the Investor’s Currency, equivalent 
market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls that 
could adversely affect an applicable exchange rate or the ability of the Issuer or the Guarantor to make 
payments in respect of the Notes. As a result, investors may receive less interest or principal than expected, 
or no interest or principal. 

Risks related to the market generally 

Exchange rate risks and exchange controls 

The Issuer  may  issue Notes  in  any  currency.  The Issuer  will  pay  principal  and interest  on the Notes  and the  
Guarantor  will  make  any  payments  under  the Guarantee  in  the  Specified  Currency.  This  presents  certain  risks  
relating  to currency  conversions  if  an investor’s  financial  activities  are denominated principally  in  a  currency  
or  currency  unit  (the “Investor’s  Currency”)  other  than the Specified Currency.  These include the risk  that  
exchange rates  may  significantly  change (including  changes  due to  devaluation  of  the Specified Currency  or  
revaluation of  the Investor’s  Currency)  and the risk  that  authorities  with jurisdiction over  the Investor’s  
Currency  may  impose or  modify  exchange controls.  An  appreciation in  the value of  the Investor’s  Currency  
relative  to  the Specified Currency  would decrease  (i)  the Investor’s Currency equivalent  yield  on  the  Notes,  
(ii)  the Investor’s  Currency  equivalent  value  of  the principal  payable on the  Notes  and (iii)  the Investor’s  
Currency  equivalent  market  value  of  the Notes.  

Government and monetary authorities may impose (as some have done in the past) exchange controls that 
could adversely affect an applicable exchange rate or the ability of the Issuer or Guarantor to make payments 
in respect of the Notes. As a result, investors may receive less interest or principal than expected, or no 
interest or principal. 

Interest rate risks 

The Issuer may issue Notes which pay a fixed rate of interest. Investment in Fixed Rate Notes involves the 
risk that if market interest rates subsequently increase above the rate paid on the Fixed Rate Notes, this will 
adversely affect the value of the Fixed Rate Notes. 

The secondary market generally 

Notes may have no established trading market when issued, and one may never develop. If a market does 
develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at prices 
that will provide them with a yield comparable to similar investments that have a developed secondary market. 

These types of Notes generally would have a more limited secondary market and more price volatility than 
conventional debt securities. Illiquidity may have a severely adverse effect on the market value of the Notes. 

Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to the Issuer, the Guarantor or the 
Notes. The ratings may not reflect the potential impact of all risks related to structure, market, additional 
factors discussed above, and other factors that may affect the value of the Notes. Any ratings decline could 
adversely affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities 
and may be revised, suspended or withdrawn by the rating agency at any time. 
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In general, European regulated investors are restricted under the EU CRA Regulation from using credit 
ratings for regulatory purposes in the EEA, unless such ratings are issued by a credit rating agency 
established in the EEA and registered under the EU CRA Regulation (and such registration has not been 
withdrawn or suspended, subject to transitional provisions that apply in certain circumstances). Such general 
restriction will also apply in the case of credit ratings issued by third country non-EEA credit rating agencies, 
unless the relevant credit ratings are endorsed by an EEA registered credit rating agency or the relevant 
third country rating agency is certified in accordance with the EU CRA Regulation (and such endorsement 
action or certification, as the case may be, has not been withdrawn or suspended, subject to transitional 
provisions that apply in certain circumstances). The list of registered and certified rating agencies published 
by the European Securities and Markets Authority (“ESMA”) on its website in accordance with the EU CRA 
Regulation is not conclusive evidence of the status of the relevant rating agency included in such list, as 
there may be delays between certain supervisory measures being taken against a relevant rating agency 
and the publication of the updated ESMA list. 

Investors regulated in the UK are subject to similar restrictions under the UK CRA Regulation. As such, UK 
regulated investors are required to use for UK regulatory purposes ratings issued by a credit rating agency 
established in the UK and registered under the UK CRA Regulation. In the case of ratings issued by third 
country non-UK credit rating agencies, third country credit ratings can either be: (a) endorsed by a UK 
registered credit rating agency; or (b) issued by a third country credit rating agency that is certified in 
accordance with the UK CRA Regulation. Note this is subject, in each case, to (a) the relevant UK 
registration, certification or endorsement, as the case may be, not having been withdrawn or suspended, 
and (b) transitional provisions that apply in certain circumstances. 

If the status of the rating agency rating the Notes changes for the purposes of the EU CRA Regulation or 
the UK CRA Regulation, regulated investors may no longer be able to use the rating for regulatory purposes 
in the EEA or the UK, as applicable, and the Notes may have a different regulatory treatment, which may 
impact the value of the Notes and their liquidity in the secondary market. Certain information with respect to 
the credit rating agencies and ratings is set out on the cover of these Base Admission Particulars. 
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DOCUMENTS INCORPORATED BY REFERENCE 

These Base Admission Particulars should be read and construed in conjunction with the following documents, 
which have been previously published or are published simultaneously with these Base Admission 
Particulars, and which shall be incorporated in, and form part of, these Base Admission Particulars: 

(a) the audited financial statements of the Issuer for the financial years ended 30 June 2025, together with 
the auditor’s report thereon (which can be found at pages 9 to 32 of the Annual Report of the Issuer for 
the financial year ended 30 June 2025), and 30 June 2024, together with the auditor’s report thereon 
(which can be found at pages 9 to 33 of the Annual Report of the Issuer for the financial year ended 30 
June 2024) (together, the “Issuer Statutory Accounts”);  

(b) the audited financial statements of the Guarantor for the financial years ended 31 March 2025, together 
with the auditor’s report thereon (which can be found at pages 122 to 161 of the Annual Report of the 
Guarantor for the financial year ended 31 March 2025), and 31 March 2024, together with the auditor’s 
report thereon (which can be found at pages 143 to 196 of the Annual Report of the Guarantor for the 
financial year ended 31 March 2024) (together, the “Guarantor Non-Statutory Accounts”); 

(c) the audited financial statements of the Guarantor for the financial years ended 30 June 2025, together 
with the auditor’s report thereon (which can be found at pages 118 to 163 of the Annual Report of the 
Guarantor for the financial year ended 30 June 2025), and 30 June 2024, together with the auditor’s 
report thereon (which can be found at pages 143 to 198 of the Annual Report of the Guarantor for the 
financial year ended 30 June 2024) (together, the “Guarantor Statutory Accounts”);  

(d) the memorandum and articles of association of each of the Issuer and the Guarantor; and 

(e) the terms and conditions set out on pages 41 to 94 of the base admission particulars dated 6 September 
2024 relating to the Programme, 

(together the “Information Incorporated by Reference”). 

The Information Incorporated by Reference has previously been published or is published simultaneously 
with these Base Admission Particulars. Such information in those documents shall be incorporated in, and 

form part of, these Base Admission Particulars, save that any statement contained in any information 

which is incorporated by reference herein shall be modified or superseded for the purpose of these Base 

Admission Particulars to the extent that a statement contained herein modifies or supersedes such earlier 
statement (whether expressly, by implication or otherwise). Any statement so modified or superseded shall 
not, except as so modified or superseded, constitute a part of these Base Admission Particulars. 

Those parts of the documents incorporated by reference in these Base Admission Particulars which are 
not specifically incorporated by reference in these Base Admission Particulars are either not relevant for 
prospective investors in the Notes or the relevant information is included elsewhere in these Base 

Admission Particulars. Any documents themselves incorporated by reference in the information 

incorporated by reference in these Base Admission Particulars shall not form part of these Base Admission 
Particulars. 

Other than the Information Incorporated by Reference, none of the contents of the Guarantor’s website, 
any websites referred to in these Base Admission Particulars, nor any website directly or indirectly linked 

to these websites form part of these Base Admission Particulars and investors should not rely on them. 

Copies  of  the Information  Incorporated  by  Reference may  be obtained  (without  charge)  from  the  
Guarantor’s  website  at  https://www.wessexwater.co.uk. 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion and amendment and as 
supplemented or varied in accordance with the provisions of Part A of the applicable Pricing Supplement, 
shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) 
representing each Series. Either (i) the full text of these terms and conditions together with the relevant 
provisions of Part A of the Pricing Supplement or (ii) these terms and conditions as so completed, 
amended, supplemented or varied (and subject to simplification by the deletion of non-applicable 
provisions), shall be endorsed on such Bearer Notes or on the Certificates relating to such Registered 
Notes. All capitalised terms that are not defined in these Conditions will have the meanings given to them 
in Part A of the applicable Pricing Supplement. Those definitions will be endorsed on the definitive Notes 
or Certificates, as the case may be. The terms and conditions applicable to any Note in global form will 
differ from those terms and conditions which would apply to the Note were it in definitive form to the extent 
described under “Summary of Provisions Relating to the Notes While in Global Form” below. References 
in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under 
the Programme. 

This Note  is one of a series  (each  a  “Series”)  issued  pursuant  to  the £5,000,000,000 Euro  Medium Term  
Note  Programme of  Wessex  Water  Services  Finance Plc  (the “Issuer”) (the  “Programme”).  The Notes  
are constituted by  a  trust  deed,  as  amended or  supplemented as  at  the  date of  issue of  the Notes  (the 
“Issue Date”) (the  “Trust  Deed”)  dated  16 December  2025  between  the  Issuer,  Wessex  Water  Services  
Limited (the  “Guarantor”)  and HSBC  Corporate  Trustee Company  (UK)  Limited  (the “Trustee”,  which  
expression shall  include all  persons  for  the time being  the trustee or  trustees  under  the Trust  Deed)  as  
trustee for  the Noteholders  (as  defined  below).  These  terms  and  conditions  (the  “Conditions”) include  
summaries  of, and  are  subject to, the  detailed  provisions  of the Trust  Deed,  which  includes  the form  of  the 
Bearer  Notes,  Certificates,  Coupons  and Talons  referred to  below.  An agency  agreement  (as  amended  or  
supplemented as  at  the Issue Date,  the  “Agency  Agreement”)  dated  6  September  2023  has  been  entered  
into  in relation to  the Notes  between  the Issuer,  the Guarantor,  the  Trustee,  HSBC  Bank  plc  as  initial 
principal  paying  agent  and  the  other  agents  named  in  it.  The principal  paying agent,  the other  paying 
agents,  the registrar,  the transfer  agents  and the  calculation agent(s)  for  the time being  (if  any)  are referred  
to  below  respectively  as  the “Principal  Paying Agent”, the “Paying  Agents” (which  expression  shall  
include  the  Principal  Paying  Agent),  the  “Registrar”, the “Transfer  Agent”  (which  expression  shall  include  
the Registrar)  and the “the  Calculation  Agent”  (the Principal  Paying  Agent,  Paying Agents,  Registrar,  
Transfer  Agent  and  Calculation  Agent  together  the “Agents”  and each an  “Agent”).  Copies  of  the  Trust  
Deed and  the  Agency  Agreement  are available  (i)  for  inspection  by  Noteholders  during normal  business  
hours  at  the registered  office of  the Trustee (being currently  8 Canada  Square,  London  E14  5HQ)  upon 
prior  written request  and (ii)  in electronic  format  upon  written request  to  the Principal  Paying  Agent  by  
emailing ctlondon.conventional@hsbc.com,  subject  in  each case  to the requesting  Noteholder  providing  
evidence  of  its  identity  and  its  holding  of  Notes  satisfactory  to  the Trustee  or  the  Principal  Paying Agent  
(as  applicable).  

The Noteholders and the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes 

in bearer form and, where applicable in the case of such Notes, talons for further Coupons (the “Talons”) 
(the “Couponholders”) are entitled to the benefit of, are bound by, and are deemed to have notice of, all 
the provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of 
the Agency Agreement. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects, including as to 

Issue Date. 
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The term “Notes” means debt instruments, by whatever name called, issued under the Programme. All 
subsequent references in these Conditions (as defined below) to “Notes” are to the Notes which are the 

subject of the applicable Pricing Supplement. Notes issued under the Programme are issued in Series 

and each Series may comprise one or more tranches (each a “Tranche”) of Notes. Each Tranche is the 
subject of the applicable pricing supplement (the “Pricing Supplement”) which supplements these terms 

and conditions (the “Conditions”). The terms and conditions applicable to any particular Tranche of Notes 

are these Conditions as completed by the applicable Pricing Supplement. In the event of any inconsistency 

between these Conditions and the applicable Pricing Supplement, the applicable Pricing Supplement shall 
prevail. Certain provisions of these Conditions are summaries of the Trust Deed and Agency Agreement 
and are subject to their detailed provisions. 

1 Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”) in each 

case in the Specified Denomination(s) shown in the applicable Pricing Supplement. 

Each Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index-Linked Note 

or a combination of any of the foregoing or any other kind of Note, depending upon the Interest and 

Redemption/Payment Basis as specified in the applicable Pricing Supplement. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) 
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in relation 
to interest due after the Maturity Date), Coupons and Talons in these Conditions are not applicable. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in 
Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the same holder. 

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes 
shall pass by registration in the register that the Issuer shall procure to be kept by the Registrar in 

accordance with the provisions of the Agency Agreement (the “Register”). Except as ordered by a court 
of competent jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon 

shall be deemed to be and may be treated as its absolute owner for all purposes whether or not it is 

overdue and regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the 
Certificate representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable 
for so treating the holder. 

In these Conditions,  “Noteholder” means the bearer of any Bearer Note relating to it or the person in 

whose name a Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon 

or Talon) means the bearer of any Bearer Note, Coupon or Talon or the person in whose name a 

Registered Note is registered in the Register (as the case may be) and capitalised terms have the 
meanings given to them in these Conditions, the absence of any such meaning indicating that such term 

is not applicable to the Notes. 

2 No Exchange of Notes and Transfers of Registered Notes 

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. 
Bearer Notes of one Specified Denomination may not be exchanged for Bearer Notes of 
another Specified Denomination. Bearer Notes may not be exchanged for Registered 

Notes. 
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(b) Transfer of Registered Notes: Subject to Condition 2(f), one or more Registered Notes 

may be transferred upon the surrender (at the specified office of the Registrar or  any  

Transfer Agent) of the Certificate representing such Registered Notes to be transferred, 
together with the form of transfer endorsed on such Certificate, (or another form of transfer 
substantially in the same form and containing the same representations and certifications 

(if any), unless otherwise agreed by the Issuer), duly completed and executed and any 

other evidence as the Registrar or Transfer Agent may reasonably require. In the case of 
a transfer of part only of a holding of Registered Notes represented by one Certificate, a 

new Certificate shall be issued to the transferee in respect of the part transferred and a 
further new Certificate in respect of the balance of the holding not transferred shall be 

issued to the transferor. All transfers of Notes and entries on the Register  will be  made  

subject to the detailed regulations concerning transfers of Notes scheduled to the Agency 

Agreement. The regulations may be changed by the Issuer, with the prior written approval 
of the Registrar and the Trustee. A copy of the current regulations will be made available 
by the Registrar to any Noteholder upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In  the  

case of an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial 
redemption of, a holding of Registered Notes represented by a single Certificate, a new 

Certificate shall be issued to the holder to reflect the exercise of such option or in respect 
of the balance of the holding not redeemed. In the case of a partial exercise of an option 
resulting in Registered Notes of the same holding having different terms, separate 
Certificates shall be issued in respect of those Notes of that holding that have the same 

terms. New Certificates shall only be issued against surrender of the existing Certificates 

to the Registrar or any Transfer Agent. In the case of a transfer of Registered Notes to a 
person who is already a holder of Registered Notes, a new Certificate representing the 
enlarged holding shall only be issued against surrender of the Certificate representing the 

existing holding. 

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 

2(b) or (c) shall be available for delivery within five business days of receipt of the form of 
transfer or Exercise Notice (as defined in Condition 8(h)) and surrender of the Certificate 

for exchange. Delivery of the new Certificate(s) shall be made at the specified office of the 
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of 
such form of transfer, Exercise Notice or Certificate shall have been made or, at the option 

of the holder making such delivery or surrender as aforesaid and as specified in the 

relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured 
post at the risk of the holder entitled to the new Certificate to such address as may be so 
specified, unless such holder requests otherwise and pays in advance to the relevant 
Transfer Agent or the Registrar (as the case may be) the costs of such other method of 
delivery and/or such insurance as it may specify. In this Condition 2(d), “business day” 
means a day, other than a Saturday or Sunday, on which banks are open for business in 
the place of the specified office of the relevant Transfer Agent or the Registrar (as the case 

may be). 

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, 
exercise of an option or partial redemption shall be effected without charge by or on behalf 
of the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax or other 
governmental charges that may be imposed in relation to it (or the giving of such indemnity 

as the Registrar or the relevant Transfer Agent may require). 
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(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be  

registered (i) during the period of 15 days prior to any date on which Notes may be called 
for redemption by the Issuer at its option pursuant to Condition 8(d), Condition 8(e) or 
Condition 8(f), (ii) after any such Note has been called for redemption or (iii) during the 
period of seven days ending on (and including) any Record Date. 

3 Guarantee and Status 

(a) Guarantee: The Guarantor has unconditionally and irrevocably guaranteed the due 

payment of all sums expressed to be payable by the Issuer under the  Trust Deed, the  

Notes and the Coupons. Its obligations in that respect (the “Guarantee”) are contained in 

the Trust Deed. 

(b) Status of Notes and Guarantee: The Notes and the Coupons are direct, unconditional 
and, subject to the provisions of Condition 4, unsecured obligations of the Issuer and, 
subject as aforesaid, rank and will rank pari passu and without any preference among 
themselves. The payment obligations of the Issuer under the Notes and the Coupons and 

of the Guarantor under the Guarantee shall, save for such exceptions as may be provided 

by applicable laws and subject to Condition 4, at all times rank at least equally with all their 
respective other outstanding unsecured and unsubordinated obligations, present and 
future. 

4 Negative Pledge 

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), each of the Issuer 
and the Guarantor will ensure that no Relevant Indebtedness of the Issuer, the Guarantor, any Principal 
Subsidiary or any other person and no guarantee by the Issuer, the Guarantor or any Principal Subsidiary 

of any Relevant Indebtedness of any person will be secured by a mortgage, charge, lien, pledge or other 
security interest (each a “Security Interest”) upon, or with respect to, any of the present or future business, 
undertaking, assets or revenues (including any uncalled capital) of the Issuer, the Guarantor or any 

Principal Subsidiary unless, before or at the same time as the creation of the Security Interest, the Issuer 
and/or the Guarantor shall take any and all action necessary to ensure that: 

(a) all amounts payable by the Issuer under the Notes, the Coupons and the Trust Deed or, as 

the case may be, the Guarantor’s obligations under the Trust Deed are secured equally and 
rateably with the Relevant Indebtedness or guarantee, as the case may be, by  the  same  

Security Interest, in each case to the satisfaction of the Trustee; or 

(b) such other Security Interest or guarantee or other arrangement (whether or not including 
the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer 
under the Notes, the Coupons and the Trust Deed or, as the case may be, the Guarantor’s 

obligations under the Trust Deed either (i) as the Trustee shall in its absolute discretion 

deem not materially less beneficial to the interests of the Noteholders or (ii) as shall be 

approved by an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders, 

save that the Issuer, the Guarantor or any Principal Subsidiary may create or have outstanding a Security 
Interest in respect of any Relevant Indebtedness and/or any guarantees given by the Issuer, the Guarantor 
or any Principal Subsidiary in respect of any Relevant Indebtedness of any person (without the obligation 

to provide a Security Interest or guarantee or other arrangement in respect of the Notes, the Coupons and 

the Trust Deed as aforesaid) where (1) such Relevant Indebtedness is of a maximum aggregate amount 
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outstanding at any time not exceeding the greater of £150,000,000 and 15 per cent. of the Capital and 

Reserves or (2) such Security Interest is provided by or in respect of a company becoming a Subsidiary 

of the Guarantor after the Issue Date and where such Security Interest exists at the time that company 

becomes a Subsidiary of the Guarantor (provided that such Security Interest was not created in 
contemplation of that company becoming a Subsidiary of the Guarantor and the principal amount secured 
at the time of that company becoming a Subsidiary of the Guarantor is not subsequently increased). 

In this Condition: 

“Capital and Reserves” means the aggregate of: 

(a) the amount paid up or credited as paid up on the share capital of the Guarantor; and 

(b) the total of the capital, revaluation and revenue reserves of the Group, including any share 
premium account, capital redemption reserve and credit balance on the profit and loss 

account but excluding sums set aside for taxation and amounts attributable to minority 

interests and deducting any debit balance on the profit and loss account, 

all as shown in the then latest audited consolidated balance sheet and profit and loss account of the Group 

prepared in accordance with generally accepted accounting principles in the United Kingdom (including 

international financial reporting standards), but adjusted as may be necessary in respect of any variation 

in the paid up share capital or share premium account of the Group since the date of that balance sheet 
and further adjusted as may be necessary to reflect any change since the date of that balance sheet in 
the Subsidiary Undertakings comprising the Group and/or as the Auditors may consider appropriate. A 

certificate signed by two directors of the Guarantor or a report by the Auditors as to the amount of the 
Capital and Reserves at any given time shall, in the absence of manifest error, be conclusive and binding 
on all parties whether or not addressed to each such party. 

“Project Finance Indebtedness” means any present or future indebtedness incurred to finance the 
ownership, acquisition, development and/or operation of an asset, whether or not an asset of a member 
of the Group: 

(a) which is incurred by an Excluded Subsidiary; or 

(b) in respect of which the person or persons to whom any such indebtedness is or may be 
owed by the relevant borrower (whether or not a member of the Group) has or have no 

recourse whatsoever to any member of the Group (other than an Excluded Subsidiary) for 
the repayment thereof other than: 

(i) recourse for amounts limited to the cash flow or net cash flow (other than historic 

cash flow or historic net cash flow) from such asset; and/or 

(ii) recourse for the purpose only of enabling amounts to be claimed in respect of such 

indebtedness in an enforcement of any encumbrance given by such borrower over 
such asset or the income, cash flow or other proceeds deriving therefrom (or given 
by any shareholder or the like in the borrower over its shares or the like in the capital 
of the borrower) to secure such indebtedness, provided that (A) the extent of such 

recourse is limited solely to the amount of any recoveries made on any such 
enforcement, and (B) such person or persons is/are not entitled, by virtue of any right 
or claim arising out of or in connection with such indebtedness, to commence 
proceedings for the winding up or dissolution of any member of the Group (other than 
an Excluded Subsidiary) or to appoint or procure the appointment of any receiver, 
trustee or similar person or officer in respect of any member of the Group (other than 
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an Excluded Subsidiary) or any of its assets (save for the assets the subject of such 
encumbrance); and/or 

(iii) recourse under any form of assurance, undertaking or support, which recourse  is  

limited to a claim for damages (other than liquidated damages and damages required 
to be calculated in a specified way) for breach of an obligation (not being a payment 
obligation or an obligation to procure payment by another or an indemnity in respect 
thereof or any obligation to comply or to procure compliance by another with  any  

financial ratios or other tests of financial condition) by any member of the Group (other 
than an Excluded Subsidiary). 

“Relevant Indebtedness” means any present or future indebtedness (whether being principal, premium, 
interest or other amounts) in the form of or represented by notes, bonds, debentures, debenture stock, 
loan stock or other securities, whether issued for cash or in whole or in part for a consideration other than 
cash, and which (with the agreement of the person issuing the same) are quoted, listed or ordinarily dealt 
in on any stock exchange or recognised over-the-counter or other securities market other than such notes, 
bonds, debentures, debenture stock, loan stock or other securities which, on issue, had a maturity of not 
less than 30 years, but shall in any event not include Project Finance Indebtedness. 

5 Fixed  Rate  Note  Provisions 
 

(a) Application: This Condition 5 is applicable to the Notes only if the Fixed Rate Note 

Provisions are specified in the applicable Pricing Supplement as being applicable. 

(b) Accrual of Interest: The Notes bear interest from (and including) the Interest 
Commencement Date at the Rate of Interest payable in arrear on each Interest Payment 
Date, subject as provided in Condition 9. Each Note will cease to bear interest from (and 
including) the due date for final redemption unless, upon due presentation, payment of the 

Redemption Amount is improperly withheld or refused, in which case it will continue to bear 
interest in accordance with this Condition 5(b) (as well after as before judgment) until (and 
including) whichever is the earlier of (i) the day on which all sums due in respect of such 

Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day 
on which notice is given to the holder of such Note that sufficient funds for payment of such 

sums have been received by the Principal Paying Agent or the Trustee. 

(c) Fixed Coupon Amount: The amount of interest payable in respect of each Note for any 
Interest Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more 

than one Specified Denomination, shall be the relevant Fixed Coupon Amount in respect 
of the relevant Specified Denomination. 

(d) Calculation of Interest Amount: The amount of interest payable in respect of each Note 

for any period for which a Fixed Coupon Amount is not specified shall be calculated by 
applying the Rate of Interest to the Calculation Amount, multiplying the product by the 

relevant Day Count Fraction, rounding the resulting figure to the nearest sub-unit of the 

Specified Currency (half a sub-unit being rounded upwards) and multiplying such rounded 

figure by a fraction equal to the Specified Denomination of such Note divided by the 
Calculation Amount. For this purpose a “sub-unit” means, in the case of any currency 

other than euro, the lowest amount of such currency that is available as legal tender in the 
country of such currency and, in the case of euro, means one cent. 
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6 Floating Rate Note Provisions and Benchmark Replacement 

(a) Application: Conditions 6(b) to 6(f) and 6(i) to 6(l) are applicable to the Notes only if the 

Floating Rate Note Provisions are specified in the applicable Pricing Supplement as being 

applicable, Condition 6(g) is applicable to the Notes only if the Floating Rate Note 

Provisions are specified in the applicable Pricing Supplement as being applicable and the 
relevant Reference Rate applicable to the Notes is not SOFR; and Condition 6(h) is 

applicable to the Notes only if the Floating Rate Note Provisions are specified in the 
applicable Pricing Supplement as being applicable and the relevant Reference Rate 

applicable to the Notes is SOFR. 

(b) Accrual of Interest: The Notes bear interest from (and including) the Interest 
Commencement Date at the Rate of Interest payable in arrear on each Interest Payment 
Date, subject as provided in Condition 9. Each Note will cease to bear interest from (and 

including) the due date for final redemption unless, upon due presentation, payment of the 

Redemption Amount is improperly withheld or refused, in which case it will continue to bear 
interest in accordance with this Condition 6(b) (as well after as before judgment) until (and 
including) whichever is the earlier of (i) the day on which all sums due in respect of such 
Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day 

on which notice is given to the holder of such Note that sufficient funds for payment of such 

sums have been received by the Principal Paying Agent or the Trustee. 

(c) Screen Rate Determination (other than Floating Rate Notes which reference SONIA, 
SOFR or €STR): If Screen Rate Determination is specified in the applicable Pricing 
Supplement as the manner in which the Rate(s) of Interest is/are to be determined and the 
Reference Rate specified in the applicable Pricing Supplement is not SONIA, SOFR or 
€STR, the Rate of Interest applicable to the Notes for each Interest Period will (subject to 

Condition 6(g) and Condition 6(h)) be determined by the Calculation Agent on the following 
basis: 

(i) if the Reference Rate is a composite quotation or customarily supplied by one 

entity, the Calculation Agent will determine the Reference Rate which appears on 
the Relevant Screen Page as of the Relevant Time on the relevant Interest 
Determination Date; 

(ii) if Linear Interpolation is specified as applicable in respect of an Interest Period in 

the applicable Pricing Supplement, the Rate of Interest for such Interest Period 

shall be calculated by the Calculation Agent by straight-line linear interpolation by 

reference to two rates which appear on the Relevant Screen Page as  of the  

Relevant Time on the relevant Interest Determination Date, where: 

(A) one rate shall be determined as if the relevant Interest Period were the 
period of time for which rates are available next shorter than the length of 
the relevant Interest Period; and 

(B) the other rate shall be determined as if the relevant Interest Period were the 
period of time for which rates are available next longer than the length of the 

relevant Interest Period, 

provided, however, that if no rate is available for a period of time next shorter or, 
as the case may be, next longer than the length of the relevant Interest Period, 
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then the Determination Agent shall determine such rate at such time and by 

reference to such sources as it determines appropriate; and 

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the 

Reference Rates which appear on the Relevant Screen Page as of the Relevant 
Time on the relevant Interest Determination Date, 

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the 

rate or (as the case may be) the arithmetic mean so determined; provided, however, that 
if the Calculation Agent is unable to determine a rate or (as the case may be) an arithmetic 

mean in accordance with the above provisions in relation to any Interest Period, the Rate 

of Interest applicable to the Notes during such Interest Period will be the sum of the Margin 

and the rate or (as the case may be) the arithmetic mean last determined in relation to the 

Notes in respect of a preceding Interest Period. 

(d) Screen Rate Determination for Floating Rate Notes which reference SONIA, SOFR 

or €STR: 

(i) If Screen Rate Determination is specified in the applicable Pricing Supplement as the 
manner in which the Rate(s) of Interest is/are to be determined, Index Determination 

is specified in the applicable Pricing Supplement as not applicable and the Reference 

Rate specified in the applicable Pricing Supplement is SONIA, SOFR or €STR: 

(A) where the Calculation Method in respect of the relevant Series of Notes is 

specified in the applicable Pricing Supplement as being “Compounded 
Daily”, the Rate of Interest applicable to the Notes for each Interest Period 
will (subject to Condition 6(g) or Condition 6(h), as the case may be, and 
Condition 6(i) and subject as provided below) be the Compounded Daily  

Reference Rate plus or minus (as indicated in the applicable Pricing 

Supplement) the Margin, all as determined by the Calculation Agent on the 

relevant Interest Determination Date and the resulting percentage will be 
rounded, if necessary, to the fifth decimal place, with 0.000005 being 
rounded upwards. 

(B) where the Calculation Method in respect of the relevant Series of Notes is 

specified in the applicable Pricing Supplement as being “Weighted 

Average”, the  Rate  of  Interest applicable  to the Notes for each  Interest 
Period will (subject to Condition 6(g) or Condition 6(h), as the case may be, 
and Condition 6(i) and subject as provided below) be the Weighted Average 
Reference Rate plus or minus (as indicated in the applicable Pricing 

Supplement) the Margin, all as determined by the Calculation Agent on the 

relevant Interest Determination Date and the resulting percentage will be 
rounded, if  necessary,  to the fifth decimal  place,  with 0.000005 being 
rounded upwards. 

(ii) Where “SONIA” is specified as the Reference Rate in the applicable Pricing 
Supplement, subject to Condition 6(g), if, in respect of any Local Business Day, the 

Calculation Agent determines that the SONIA rate is not available on the Relevant 
Screen Page or has not otherwise been published by the relevant authorised 
distributors, such SONIA rate shall be: 
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(A) (i)  the Bank  of  England's  Bank  Rate (the “Bank  Rate”)  prevailing at  5.00  
p.m.  (or,  if  earlier,  close of  business)  on the relevant  Local  Business Day;  
plus  (ii)  the  mean of  the spread of  the SONIA  rate  to the Bank  Rate  over  the  
previous  five days  on which  a  SONIA  reference  rate has  been published,  
excluding  the  highest  spread (or,  if  there  is  more  than  one  highest  spread,  
one only  of  those  highest  spreads)  and lowest  spread  (or,  if  there is  more 
than one  lowest  spread,  one  only  of  those  lowest  spreads);  or  

(B) if the Bank Rate is not published by the Bank of England at 5.00 p.m. (or, if 
earlier, close of business) on the relevant Local Business Day, (a) the SONIA 

rate published on the Relevant Screen Page (or otherwise published by the 
relevant authorised distributors) for the first preceding Local Business Day 
on which the SONIA rate was published on the Relevant Screen Page (or 
otherwise published by the relevant authorised distributors) or (b) if this is 

more recent, the latest determined rate under (A) above, 

and, in each case, “r” shall be interpreted accordingly. 

Notwithstanding the paragraph above, and without prejudice to Condition 6(g), in 

the event of the Bank of England publishing guidance as to (i) how the SONIA rate 
is to be determined or (ii) any rate that is to replace the SONIA rate, the Calculation 
Agent shall, in accordance with the instructions of the Issuer, follow such guidance 
to the extent practicable and to the extent such guidance does not increase 

obligations or duties of, or reduce the protective provisions afforded to, the 

Calculation Agent in order to determine the SONIA rate, for purposes of the Notes, 
for so long as the SONIA rate is not available or has not been published by the 
authorised distributors. 

(iii) Where “SOFR” is specified as the Reference Rate in the applicable Pricing 
Supplement, subject to Condition 6(h), if, in respect of any Local Business Day, the 

Calculation Agent determines that the Reference Rate does not appear on the 
Relevant Screen Page, such Reference Rate shall be the SOFR for the first preceding 

Local Business Day on which the SOFR was published on the Relevant Screen Page 
(“r” shall be interpreted accordingly). 

(iv) where “€STR” is specified as the Reference Rate in the applicable Pricing Supplement, 
subject to Condition 6(g), if, in respect of any Local Business Day, the Calculation 
Agent determines that the Reference Rate does not appear on the Relevant Screen 

Page, such Reference Rate shall be the €STR for the first preceding Local Business 

Day on which the €STR was published on the Relevant Screen Page; (“r” shall be 

interpreted accordingly). 

(v) In the event that the Rate of Interest for the relevant Interest Period cannot be 
determined in accordance with the foregoing provisions by the Calculation Agent, 
subject  to Condition 6(g)  or 6(h), as  the  case may be, the  Rate of  Interest for such  

Interest Period shall be (i) that determined as at the last preceding Interest 
Determination Date (though substituting, where a different Margin or Maximum Rate 

of Interest or Minimum Rate of Interest (as specified in the applicable Pricing 
Supplement) is to be applied to the relevant Interest Period from that which applied to 

the last preceding Interest Period, the Margin or Maximum Rate of Interest or Minimum 
Rate of Interest relating to the relevant Interest Period, in place of the Margin relating 
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to that last preceding Interest Period), (ii) if there is no such preceding Interest 
Determination Date and the relevant Interest Period is the first Interest Period for the 

Notes, the initial Rate of Interest which would have been applicable to such Series of 
Notes for the first Interest Period had the Notes been in issue for a period equal in 
duration to the scheduled first Interest Period but ending on (and excluding) the 
Interest Commencement Date (but applying the Margin and any Maximum Rate of 
Interest or Minimum Rate of Interest applicable to the first Interest Period) or (iii) if 
there is no such preceding Interest Determination Date and the relevant Interest Period 

is not the first Interest Period for the Notes, the Rate of Interest which applied to the 
immediately preceding Interest Period. 

(vi) If the relevant Series of Notes becomes due and payable in accordance with Condition 

12, the last Interest Determination Date shall, notwithstanding any Interest 
Determination Date specified in the applicable Pricing Supplement, be deemed to be 

the date on which such Notes became due and payable and the Rate of Interest on 

such Notes shall, for so long as any such Note remains outstanding, be that 
determined on such date. 

(vii) For the purposes of this Condition 6(d): 

If “Payment Delay” is specified in the applicable Pricing Supplement as being 
applicable, all references in these Conditions to interest on the Notes being 
payable on an Interest Payment Date shall be read as reference to interest on the 

Notes being payable on an Effective Interest Payment Date instead; 

“Applicable Period” means: 

(A) where “Lag”, “Lock-out” or “Payment Delay” is specified as the 

Observation Method in the applicable Pricing Supplement, Interest Period; 
and 

(B) where “Observation Shift” is specified as the Observation Method in the 

applicable Pricing Supplement, Observation Period; 

“Compounded Daily Reference Rate” means, with respect to an Interest Period, 
the rate of return of a daily compound interest investment in the Specified Currency 

(with the applicable Reference Rate (as indicated in the applicable Pricing 
Supplement and further provided for below) as the reference rate for the calculation 

of interest) and will be calculated by the Calculation Agent as at the relevant 
Interest Determination Date as follows, and the resulting percentage will be 
rounded, if necessary, to the fifth decimal place, with 0.000005 being rounded 

upwards: ௗ೚ 𝑟௜ ି ௣௅஻஽ x 𝑛௜ 𝐷 ቎ෑ ቀ1 + ቁ − 1 ቏ x𝐷 𝑑 ௜ ୀ ଵ 

where: 

“D” is the number specified in the applicable Pricing Supplement; 
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“d” means, for the relevant Applicable Period, the number of calendar days in such 
Applicable Period; 

“do ” means, for the relevant Applicable Period, the number of Local Business Days 
in such Applicable Period; 

“€STR”  means,  in respect  of  any  Local  Business  Day,  a  reference  rate equal  to the  
daily  euro short-term  rate for  such  euro Local  Business  Day  as  provided  by  the  
European  Central  Bank,  as  administrator  of  such  rate (or  any  successor  
administrator  of  such  rate),  on the  website  of  the European  Central  Bank  as  at  the  
date of  the Base  Admission Particulars  at  http://www.ecb.europa.eu,  or  any  
successor  website officially  designated by  the  European  Central  Bank  (the “ECB's  
Website”)  in  each case,  on  or  before  9:00 a.m.  (Central  European Time)  on the  
Local  Business  Day  immediately  following such  Local  Business  Day;  

“i”  means,  for  the  relevant  Applicable Period,  a  series  of  whole  numbers  ascending  
from one to  do,  each representing the  relevant  Local  Business  Day  in  chronological  
order  from,  and including,  the first  Local  Business  Day  in  such  Applicable  Period;  

“Local  Business  Day” or  “LBD”,  means,  (i)  where  “SONIA”  is specified as  the  
Reference Rate,  any  day  on which  commercial  banks  are open for  general  
business  (including  dealing  in  foreign  exchange and  foreign  currency  deposits)  in 
London;  (ii)  where  “SOFR”  is  specified  as  the Reference Rate,  any  day  which  is  a  
U.S.  Government  Securities  Business  Day  and  is  not  a legal  holiday  in New  York  
and is  not  a  date on  which  banking institutions  in New  York  are  authorised or  
required  by  law  or  regulation to  be  closed;  and  (iii)  where “€STR” is  specified  as  
the Reference Rate,  a T2  Settlement  Day;  

“Lock-out Period” means the period from, and including, the day following the 

relevant Interest Determination Date to, but excluding, the corresponding Interest 
Payment Date; 

“ni”, for any Local Business Day “i” in the Applicable Period, means the number of 
calendar days from, and including, such Local Business Day “i” up to but excluding 
the following Local Business Day; 

“New  York  Federal  Reserve's  Website”  means  the  website of  the Federal  
Reserve Bank  of  New  York  as  at  the date of  the  Base Admission Particulars  at 
http://www.newyorkfed.org,  or  any  successor  website of  the Federal  Reserve  Bank  
of New  York;  

“Observation Period” means, in respect of the relevant Interest Period, the period 

from, and including, the date falling “p” Local Business Days prior to the first day 

of such Interest Period (and the first Interest Period shall begin on and include the 
Interest Commencement Date) and ending on, but excluding, the date which is “p” 
Local Business Days prior to the Interest Payment Date for such Interest Period 

(or the date falling “p” Local Business Days prior to such earlier date, if any, on 

which the Notes become due and payable); 

“p” means, for any Interest Period: 

(A) where “Lag” is specified as the Observation Method in the applicable Pricing 

Supplement, the number of Local Business Days included in the 
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Observation Look-back Period specified in the applicable Pricing 
Supplement (or, if no such number is specified five Local Business Days); 

(B) where “Lock-out” is specified as the Observation Method in the applicable 

Pricing Supplement, zero; 

(C) where “Observation Shift” is specified as the Observation Method in the 

applicable Pricing Supplement, the number of Local Business Days included 

in the Observation Look-back Period specified in the applicable Pricing  
Supplement (or, if no such number is specified, five Local Business Days); 

“r” means: 

(A) where in the applicable Pricing Supplement “SONIA”  is specified as  the  
Reference Rate and either “Lag” or “Observation Shift” is specified as the 
Observation Method, in respect of any Local Business Day, the SONIA rate 

in respect of such Local Business Day; 

(B) where in the applicable Pricing Supplement “SOFR” is specified as the 

Reference Rate and either “Lag” or “Observation Shift” is specified as the 
Observation Method, in respect of any Local Business Day, the SOFR in 

respect of such Local Business Day; 

(C) where in the applicable Pricing Supplement “€STR”  is specified as  the  
Reference Rate and either “Lag” or “Observation Shift” is specified as the 
Observation Method, in respect of any Local Business Day, the €STR in 

respect of such Local Business Day; 

(D) where in the applicable Pricing Supplement “SONIA”  is specified as  the  

Reference Rate and “Lock-out” is specified as the Observation Method: 

(i) in respect of any Local Business Day “i” that is a Reference Day, the 

SONIA rate in respect of the Local Business Day immediately 

preceding such Reference Day, and 

(ii) in respect of any Local Business Day “i” that is not a Reference Day 

(being a Local Business Day in the Lock-out Period), the SONIA rate 
in respect of the Local Business Day immediately preceding the last 
Reference Day of the relevant Interest Period (such last Reference 
Day coinciding with the relevant Interest Determination Date); 

(E) where in the applicable Pricing Supplement “SOFR” is specified as the 

Reference Rate and “Lock-out” is specified as the Observation Method: 

(i) in respect of any Local Business Day “i” that is a Reference Day, the 

SOFR in respect of the Local Business Day immediately preceding 

such Reference Day, and 

(ii) in respect of any Local Business Day “i” that is not a Reference Day 
(being a Local Business Day in the Lock-out Period), the SOFR in 
respect of the Local Business Day immediately preceding the last 
Reference Day of the relevant Interest Period (such last Reference 
Day coinciding with the relevant Interest Determination Date); 
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(F) where in the applicable Pricing Supplement “€STR”  is specified as  the  

Reference Rate and “Lock-out” is specified as the Observation Method: 

(i) in respect of any Local Business Day “i” that is a Reference Day, the 

€STR in respect of the Local Business Day immediately preceding 

such Reference Day, and 

(ii) in respect of any Local Business Day “i” that is not a Reference Day 

(being a Local Business Day in the Lock-out Period), the €STR in 
respect of the Local Business Day immediately preceding the last 
Reference Day of the relevant Interest Period (such last Reference 
Day coinciding with the relevant Interest Determination Date); 

(G) where in the applicable Pricing Supplement “SONIA”  is specified as  the  

Reference Rate and “Payment Delay” is specified as the Observation 

Method, in respect of any Local Business Day, the SONIA rate in respect of 
such Local Business Day, provided however that, in the case of the last 
Interest Period, in respect of each Local Business Day in the period from 
(and including) the Rate Cut-off Date to (but excluding) the Maturity Date or 
the date fixed for redemption, as applicable, “r” shall be the SONIA rate in 

respect of the Rate Cut-off Date; 

(H) where in the applicable Pricing Supplement “SOFR” is specified as the 

Reference Rate and “Payment Delay” is specified as the Observation 
Method, in respect of any Local Business Day, the SOFR in respect of such 

Local Business Day, provided however that, in the case of the last Interest 
Period, in respect of each Local Business Day in the period from (and 

including) the Rate Cut-off Date to (but excluding) the Maturity Date or the 

date fixed for redemption, as applicable, “r” shall be the SOFR in respect of 
the Rate Cut-off Date; and 

(I) where in the applicable Pricing Supplement “€STR”  is specified as  the  

Reference Rate and “Payment Delay” is specified as the Observation 

Method, in respect of any Local Business Day, the €STR in respect of such 

Local Business Day, provided however that, in the case of the last Interest 
Period, in respect of each Local Business Day in the period from (and 
including) the Rate Cut-off Date to (but excluding) the Maturity Date or the 

date fixed for redemption, as applicable, “r” shall be the €STR in respect of 
the Rate Cut-off Date; 

“Reference Day” means each Local Business Day in the relevant Interest Period, 
other than any Local Business Day in the Lock-out Period; 

“ri-pBD” means the applicable Reference Rate as set out in the definition of “r” above 

for, (i) where,  in the applicable  Pricing  Supplement,  “Lag” is specified as the 

Observation Method, the Local Business Day (being a Local Business Day falling 
in the relevant Observation Period) falling “p” Local Business Days prior to the 

relevant Local Business Day “i” or, (ii) otherwise, the relevant Local Business Day 

“i”; 

“SOFR” means, in respect of any Local Business Day, a reference rate equal to 

the daily Secured Overnight Financing Rate as provided by the Federal Reserve 
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Bank  of  New  York,  as  the  administrator  of  such  rate (or  any  successor  administrator  
of  such rate)  on the New  York  Federal  Reserve's  Website,  in  each case  on or  about  
5.00 p.m.  (New  York  City  Time)  (the “SOFR  Determination Time”) on  the  Local  
Business Day immediately following  such  Local  Business Day;  

 
 

              
           
          

         
     
        

   

      
      

      
       

      
         

         
      

         
  

      
      

       
       

      
            

          
          

            
        

         
          
        

  

      
          

        
          

          

“SONIA” means, in respect of any Local Business Day, a reference rate equal to 

the daily Sterling Overnight Index Average rate for such Local Business Day as 
provided by the administrator of SONIA to authorised distributors and as then 

published on the Relevant Screen Page or, if the Relevant Screen Page is 

unavailable, as otherwise published by such authorised distributors in each case 

on the Local Business Day immediately following such Local Business Day; 

“U.S.  Government  Securities Business Day”  means  any day except for a  
Saturday,  Sunday  or  a  day  on which the Securities  Industry  and Financial Markets  
Association (or  any  successor  thereto)  recommends  that  the fixed income  
departments  of  its  members  be closed for  the  entire day  for  purposes  of  trading  in  
U.S.  government  securities;  and  

“Weighted Average Reference Rate” means: 

(A) where “Lag” is specified as the Observation Method in the applicable Pricing 

Supplement, the arithmetic mean of the Reference Rate in effect for each  

calendar day during the relevant Observation Period, calculated by  

multiplying each relevant Reference Rate by the number of calendar days 
such rate is in effect, determining the sum of such products and dividing 
such sum by the number of calendar days in the relevant Observation 

Period. For these purposes the Reference Rate in effect for any calendar 
day which is not a Local Business Day shall be deemed to be the Reference 
Rate in effect for the Local Business Day immediately preceding such  
calendar day; and 

(B) where “Lock-out” is specified as the Observation Method in the applicable 

Pricing Supplement, the arithmetic mean of the Reference Rate in effect for 
each calendar day during the relevant Interest Period, calculated by 

multiplying each relevant Reference Rate by the number of calendar days 

such rate is in effect, determining the sum of such products and dividing 
such sum by the number of calendar days in the relevant Interest Period, 
provided however that for any calendar day of such Interest Period falling 

in the Lock-out Period, the relevant Reference Rate for each day during that 
Lock-out Period will be deemed to be the Reference Rate in effect for the 

Reference Day immediately preceding the first day of such Lock-out Period. 
For these purposes the Reference Rate in effect for any calendar day which 

is not a Local Business Day shall, subject to the proviso above, be deemed 

to be the Reference Rate in effect for the Local Business Day immediately 

preceding such calendar day. 

(e) Index Determination: If Screen Rate Determination is specified in the applicable Pricing 
Supplement as the manner in which the Rate(s) of Interest is/are to be determined and 
Index Determination is specified in the applicable Pricing Supplement as being applicable, 
the Rate of Interest applicable to the Notes for each Interest Period will be the compounded 

daily reference rate for the relevant Interest Period, calculated in accordance with the 
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following formula and rounded to the Relevant Decimal Place, all as determined and 

calculated by the Calculation Agent on the relevant Interest Determination Date, plus or 
minus (as indicated in the applicable Pricing Supplement) the Margin: 𝑪𝒐𝒎𝒑𝒐𝒖𝒏𝒅𝒆𝒅 𝑰𝒏𝒅𝒆𝒙 𝑬𝒏𝒅 𝑵𝒖𝒎𝒆𝒓𝒂𝒕𝒐𝒓 ( − 𝟏)  𝑿  𝑪𝒐𝒎𝒑𝒐𝒖𝒏𝒅𝒆𝒅 𝑰𝒏𝒅𝒆𝒙 𝑺𝒕𝒂𝒓𝒕 𝒅 

where: 

“Compounded Index” means either SONIA Compounded Index or SOFR Compounded 

Index, as specified in the applicable Pricing Supplement; 

“Compounded Index End” means the relevant Compounded Index value on the day falling 
the Relevant Number of Index Days prior to the Interest Payment Date for such Interest 
Period, or such other date on which the relevant payment of interest falls due (but which, 
by its definition or the operation of the relevant provisions, is excluded from such Interest 
Period); 

“Compounded Index Start” means the relevant Compounded Index value on the day 

falling the Relevant Number of Index Days prior to the first day of the relevant Interest 
Period; 

“d” is the number of calendar days from (and including) the day on which the relevant 
Compounded Index Start is determined to (but excluding) the day on which the relevant 
Compounded Index End is determined; 

“Index Days” means, in the case of the SONIA Compounded Index, London Banking Days, 
and, in the case of the SOFR Compounded Index, U.S. Government Securities Business 

Days; 

“London Banking Day” means any day on which commercial banks are open for general 
business (including dealing in foreign exchange and foreign currency deposits) in London; 

“Numerator” shall, unless otherwise specified in the applicable Pricing Supplement, be 365 
in the case of the SONIA Compounded Index and 360 in the case of the SOFR 

Compounded Index; 

“Relevant Decimal Place” shall, unless otherwise specified in the applicable Pricing 

Supplement, be the fifth decimal place in the case of the SONIA Compounded Index and 
the seventh decimal place in the case of the SOFR Compounded Index, in  each case  

rounded up or down, if necessary (with 0.000005 or, as the case may be, 0.00000005 being 

rounded upwards); 

“Relevant Number” shall, unless otherwise specified in the applicable Pricing Supplement, 
be five; 

“SOFR  Compounded  Index”  means  the  compounded  daily  SOFR  rate,  as  published at  
15:00  (New  York  time)  by  the Federal  Reserve Bank  of  New  York  (or  a  successor  
administrator  of  SOFR)  on  the website of  the  Federal  Reserve  Bank  of New  York, or  any  
successor  source;  and  

“SONIA  Compounded Index”  means  the  compounded daily  SONIA  rate  as  published  at  
10:00  (London time)  by  the  Bank  of  England (or  a successor  administrator of  SONIA) on  
the Bank  of  England's  Interactive Statistical  Database,  or  any  successor  source.  
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Provided  that  a  Benchmark Event  has not occurred  in respect of  SONIA  or  a  Benchmark  
Transition  Event  and its  related Benchmark  Replacement  Date  has  not  occurred in  respect  of  
SOFR,  as  the  case  may  be,  if,  with  respect  to any  Interest  Period,  the relevant  Compounded  
Index  Start  and/or  Compounded Index  End is  not  published by  the  administrator,  the 
Calculation  Agent  shall  calculate the Rate  of  Interest  for  that  Interest  Period  in accordance  with 
Condition 6(d)  as  if  Index  Determination  was  not  specified in  the applicable Pricing Supplement  
as  being applicable.  For  these purposes,  (i)  the  Reference Rate  shall  be deemed to  be SONIA  
in  the  case  of  SONIA  Compounded  Index  and  SOFR  in  the case  of  Compounded SOFR  Index,  
(ii)  the  Calculation Method  shall  be deemed  to be Compounded Daily,  (iii)  the  Observation  
Method  shall  be  deemed  to  be  Observation  Shift, (iv)  the  Observation Look-back  Period shall  
be deemed  to  be the  Relevant  Number,  (v)  D  shall  be deemed  to  be  the  Numerator and  (vi)  in  
the case  of  SONIA,  the  Relevant  Screen  Page will  be determined by  the  Issuer  in  consultation 
with  the Calculation Agent.  If  a Benchmark  Event  has  occurred in  respect of  SONIA,  the  
provisions  of  Condition 6(g)  shall  apply  mutatis mutandis  in respect  of  this  Condition 6(e)  or  if  
a Benchmark  Transition  Event  and  its  related  Benchmark  Replacement  Date  have occurred in  
respect  of  SOFR,  the provision of  Condition  6(h)  shall  apply  mutatis mutandis  in respect of  this  
Condition 6(e),  as  applicable.  

 
 

       
          

              
              
             

          
           

     

           
       

          
   

           
    

           
   

         
      

         
        

 

        
     

    

          
      

     

(f) ISDA Determination: If ISDA Determination is specified in the applicable Pricing 

Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the 
Rate of Interest applicable to the Notes for each Interest Period will be the sum of the 
Margin and the relevant ISDA Rate where “ISDA Rate” in relation to any Interest Period 

means a rate equal to the Floating Rate that would be determined by the Calculation Agent 
under an interest rate swap transaction if the Calculation Agent were acting as Calculation 
Agent for that interest rate swap transaction under the terms of an agreement incorporating 

the ISDA Definitions and under which: 

(i) if the applicable Pricing Supplement specifies either “2006 ISDA Definitions” or “2021 
ISDA Definitions” as the applicable ISDA Definitions: 

(A) the Floating Rate Option (as defined in the ISDA Definitions) is as specified 
in the applicable Pricing Supplement; 

(B) the Designated Maturity (as defined in the ISDA Definitions), if applicable, is 

a period specified in the applicable Pricing Supplement; 

(C) the relevant Reset Date (as defined in the ISDA Definitions) is as specified 

in the applicable Pricing Supplement; and 

(D) if Linear Interpolation is specified as applicable in respect of an Interest 
Period in the applicable Pricing Supplement, the Rate of Interest for such  

Interest Period shall be calculated by the Calculation Agent by straight-line 
linear interpolation by reference to two rates based on the relevant Floating 
Rate Option, where: 

(1) one rate shall be determined as if the Designated Maturity were the 
period of time for which rates are available next shorter than the 
length of the relevant Interest Period; and 

(2) the other rate shall be determined as if the Designated Maturity 

were the period of time for which rates are available next longer 
than the length of the relevant Interest Period, 
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provided, however, that if there is no rate available for a period of time next 
shorter than the length of the relevant Interest Period or, as the case may 

be, next longer than the length of the relevant Interest Period, then the 

Determination Agent shall determine such rate at such time and by reference 
to such sources as it determines appropriate. 

(E) if the specified Floating Rate Option is an Overnight Floating Rate Option 
(as defined in the ISDA Definitions), Compounding is specified to be 
applicable in the applicable Pricing Supplement and: 

(1) Compounding with Lookback is specified as the Compounding Method 
in the applicable Pricing Supplement then (a) Compounding with 

Lookback is the Overnight Rate Compounding Method and (b) Lookback 

is the number of Applicable Business Days (as defined in the ISDA 
Definitions) specified in the applicable Pricing Supplement; 

(2) Compounding with Observation Period Shift is specified as the 
Compounding Method in the applicable Pricing Supplement then (a) 
Compounding with Observation Period Shift is the Overnight Rate 

Compounding Method, (b) Observation Period Shift is the number of 
Observation Period Shift Business Days (as defined in the ISDA 
Definitions) specified in the applicable Pricing Supplement, and (c) 
Observation Period Shift Additional Business Days (as defined in the 

ISDA Definitions), if applicable, are the days specified in the applicable 

Pricing Supplement; or 

(3) Compounding with Lockout is specified as the Compounding Method in 

the applicable Pricing Supplement, then (a) Compounding with Lockout 
is the Overnight Rate Compounding Method, (b) Lockout is the number 
of Lockout Period Business Days (as defined in the ISDA Definitions) 
specified in the applicable Pricing Supplement, and (c) Lockout Period 
Business Days, if applicable, are the days specified in the applicable 

Pricing Supplement; 

(F) if the specified Floating Rate Option is an Overnight Floating Rate Option 
(as defined in the ISDA Definitions), Averaging is specified to be applicable 
in the applicable Pricing Supplement and: 

(1) Averaging with Lookback is specified as the Averaging Method in the 
applicable Pricing Supplement, then (a) Averaging with Lookback is the 

Overnight Rate Averaging Method and (b) Lookback is the number of 
Applicable Business Days (as defined in the ISDA Definitions) as 
specified in the applicable Pricing Supplement; 

(2) Averaging with Observation Period Shift is specified as the Averaging 
Method in the applicable Pricing Supplement, (a) Averaging with 
Observation Period Shift is the Overnight Rate Averaging Method, (b) 
Observation Period Shift is the number of Observation Period Shift 
Business Days (as defined in the ISDA Definitions) specified in the  

applicable Pricing Supplement, and (c) Observation Period Shift 
Additional Business Days (as defined in the ISDA Definitions), if 
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applicable, are the days specified in the applicable Pricing Supplement; 
or 

(3) Averaging with Lockout is specified as the Averaging Method in  the  

applicable Pricing Supplement, then (a) Averaging with Lockout is the 

Overnight Rate Averaging Method, (b) Lockout is the number of Lockout 
Period Business Days (as defined in the ISDA Definitions) specified in 
the applicable Pricing Supplement, and (c) Lockout Period Business 
Days, if applicable, are the days specified in the applicable Pricing 
Supplement; and 

(G) if the specified Floating Rate Option is an Index Floating Rate Option (as 

defined in the ISDA Definitions) and Index Provisions are specified to be 

applicable in the applicable Pricing Supplement, the Compounded Index  
Method with Observation Period Shift shall be applicable and, (a) 
Observation Period Shift is the number of Observation Period Shift Business 

Days (as defined in the ISDA Definitions) specified in the applicable Pricing 

Supplement and (b) Observation Period Shift Additional Business Days (as 

defined in the ISDA Definitions), if applicable, are the days specified in the 
applicable Pricing Supplement; 

(ii) references in the ISDA Definitions to: 

(A) “Confirmation” shall be references to the applicable Pricing Supplement; 

(B) “Calculation Period” shall be references to the relevant Interest Period; 

(C) “Termination Date” shall be references to the Maturity Date; and 

(D) “Effective Date” shall be references to the Interest Commencement Date; 

(iii) if the Pricing Supplement specifies “2021 ISDA Definitions” as the applicable ISDA 

Definitions: 

(A) “Administrator/Benchmark Event” shall be disapplied; and 

(B) if the Temporary Non-Publication Fallback in respect of any specified 

Floating Rate Option is specified to be “Temporary Non-Publication – 
Alternative Rate” in the Floating Rate Matrix of the 2021 ISDA Definitions, 
the reference to “Calculation Agent Alternative Rate Determination” in the 

definition of “Temporary Non-Publication – Alternative Rate” shall be 

replaced by “Temporary Non-Publication Fallback – Previous Day's Rate”; 

(iv) each of EUR-EURIBOR, EUR-EURIBOR-Reuters, EUR-EuroSTR, EUR-EuroSTR 

Compounded Index, GBP-SONIA, GBP-SONIA Compounded Index, USD-SOFR and 

USD-SOFR Compounded Index has the meaning given in the ISDA Definitions; and 

(v)  to the extent  that the ISDA  Definitions  require, for  a  particular Series of Notes, the 
Calculation Agent to exercise discretion (including, but not limited to, determinations 
of alternative or substitute benchmarks, successor reference rates, screen pages and 
market disruptions) and/or make such determinations and/or take such action, such 

references shall be construed as the Issuer (or its financial adviser or alternate agent 
appointed by the Issuer) exercising such discretions and/or determinations and/or 
taking such actions and not the Calculation Agent. 
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(g) Benchmark Replacement: Where the relevant Reference Rate, applicable to the Notes is not  
SOFR, in addition and notwithstanding the provisions above in this Condition 6, if the Issuer 
determines that a Benchmark Event has occurred or there is a Successor Rate, in either case 

when any Rate of Interest (or the relevant component part thereof) remains to be determined by 
such Reference Rate, then the Issuer may elect (acting in good faith and in a commercially 

reasonable manner) to apply the following provisions: 

(i) the Issuer shall use reasonable endeavours to appoint, as soon as reasonably 

practicable, an Independent Adviser to determine (acting in good faith and in a 

commercially reasonable manner), no later than 5 Business Days prior to the relevant 
Interest Determination Date relating to the next succeeding Interest Period (the “IA 
Determination Cut-off Date”), a Successor Rate (as defined below) or, alternatively, 
if the Independent Adviser determines that there is no Successor Rate, an Alternative 

Reference Rate (as defined below) for purposes of determining the Rate of Interest (or 
the relevant component part thereof) applicable to the Notes; 

(ii) if the Issuer is unable to appoint an Independent Adviser, or the Independent Adviser 
appointed by it fails to determine a Successor Rate or an Alternative Reference Rate 

prior to the IA Determination Cut-off Date, the Issuer (acting in good faith and in a 
commercially reasonable manner) may determine a Successor Rate or, if the Issuer 
determines that there is no Successor Rate, an Alternative Reference Rate; 

(iii) if a Successor Rate or, failing which, an Alternative Reference Rate (as applicable) is 

determined in accordance with the preceding provisions, such Successor Rate or, 
failing which, an Alternative Reference Rate (as applicable) shall be the Reference 

Rate for each of the future Interest Periods (subject to the subsequent operation of, 
and to adjustment as provided in, this Condition 6(g)); provided, however, that if sub-
paragraph (ii) applies and the Issuer is unable to or does not determine a Successor 
Rate or an Alternative Reference Rate prior to the relevant Interest Determination Date 

or Reset Determination Date (as applicable), the Rate of Interest applicable to the next 
succeeding Interest Period shall be equal to the Rate of Interest last determined in 
relation to the Notes in respect of the preceding Interest Period (or alternatively, if there 

has not been a first Interest Payment Date, the rate of interest shall be the Initial Rate 

of Interest) (subject, where applicable, to substituting the Margin that applied to such 
preceding Interest Period for the Margin that is to be applied to the relevant Interest 
Period); for the avoidance of doubt, the proviso in this sub-paragraph (iii) shall apply 
to the relevant Interest Period only and any subsequent Interest Periods are subject to 
the subsequent operation of, and to adjustment as provided in, this Condition 6(g); 

(iv) if the Independent Adviser (in consultation with the Issuer) or (if the Issuer is unable to 

appoint an Independent Adviser, or the Independent Adviser appointed by it fails to 

determine whether an Adjustment Spread should be applied) the Issuer (acting in good 

faith and in a commercially reasonable manner) determines that an Adjustment Spread 
should be applied to the relevant Successor Rate or the relevant Alternative Reference 

Rate (as applicable) and determines the quantum of, or a formula or methodology for 
determining, such Adjustment Spread, then such Adjustment Spread shall be applied 

to such Successor Rate or Alternative Reference Rate (as applicable). If the 

Independent Adviser or the Issuer (as applicable) is unable to determine, prior to the 
relevant Interest Determination Date relating to the next succeeding Interest Period 

(as applicable), the quantum of, or a formula or methodology for determining, such 
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Adjustment Spread, then such Successor Rate or Alternative Reference Rate (as 

applicable) will apply without an Adjustment Spread; 

(v) if the Independent Adviser or the Issuer determines a Successor Rate or, failing which, 
an Alternative Reference Rate (as applicable) and, in each case, any Adjustment 
Spread in accordance with the above provisions, the Independent Adviser or the Issuer 
(as applicable), may also specify changes to these Conditions and the Trust Deed, 
including but not limited to the Day Count Fraction, Relevant Screen Page, Business 

Day Convention, Business Days, Interest Determination Date, and/or the definition of 
Reference Rate applicable to the Notes, and the method for determining the fallback 

rate in relation to the Notes, in order to follow market practice in relation to the 
Successor Rate, the Alternative Reference Rate (as applicable) and/or the Adjustment 
Spread (“Benchmark Amendments”). Noteholder consent shall not be required in 
connection with implementing the Successor Rate, Alternative Reference Rate (as 

applicable) and/or any Adjustment Spread or such other changes, including for the 
execution of any documents, amendments or other steps by the Trustee or the relevant 
Agent(s) (if required by the Issuer or the Independent Adviser); 

(vi) At the request of the Issuer, but subject to receipt by the Trustee of a certificate signed 
by two directors of the Issuer pursuant to Condition 6(vii), the Trustee shall (at the 

expense of the Issuer), without any requirement for the consent or approval of the 

Noteholders or Couponholders, be obliged to concur with the Issuer in effecting any 

Benchmark Amendments (including, inter alia, by the execution of a deed 
supplemental to or amending the Trust Deed), provided that the Trustee shall not be 

obliged so to concur if in the opinion of the Trustee doing so would impose more 

onerous obligations upon it or expose it to any additional duties, responsibilities or 
liabilities or reduce or amend the protective provisions afforded to the Trustee in these 

Conditions or the Trust Deed (including, for the avoidance of doubt, any supplemental 
trust deed) in any way. 

Notwithstanding any other provision of this Condition 6(g), no Agent shall be 
obliged to concur with the Issuer or the Independent Adviser in respect of any 

changes or amendments as contemplated under this Condition 6(g) to which, in 
the sole opinion of the relevant Agent, as the case may be, would impose more 

onerous obligations upon it or expose it to any additional duties, responsibilities or 
liabilities or reduce or amend the protective provisions afforded to the relevant 
Agent (as applicable) in the Agency Agreement and/or these Conditions; and 

(vii) the Issuer shall promptly, following the determination of any Successor Rate, 
Alternative Reference Rate (as applicable) and/or any Adjustment Spread, give notice 

thereof to the Trustee, the Principal Paying Agent, the Calculation Agent and the 

Noteholders, which shall specify the effective date(s) for such Successor Rate, 
Alternative Reference Rate (as applicable) and/or any Adjustment Spread and any 
Benchmark Amendments. 

No later than notifying the Noteholders of the same, the Issuer shall deliver to the 
Trustee, the Calculation Agent and the Paying Agents a certificate signed by two 

directors of the Issuer: 

(a) confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate 

or, as the case may be, the Alternative Reference Rate, (iii) the applicable 
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Adjustment Spread and (iv) the specific terms of the Benchmark 

Amendments (if any), in each case as determined in accordance with the 

provisions of this Condition 6(g); and 

(b) certifying that the Benchmark Amendments (if any) are necessary to ensure 

the proper operation of such Successor Rate or Alternative Reference Rate 

and (in either case) the applicable Adjustment Spread. 

Each of the Trustee, the Calculation Agent and the Paying Agents shall be entitled 
to rely on such certificate (without liability to any person) as sufficient evidence 

thereof. The Successor Rate or Alternative Reference Rate and the Adjustment 
Spread and the Benchmark Amendments (if any) specified in such certificate will 
(in the absence of manifest error or bad faith in the determination of the Successor 
Rate or Alternative Reference Rate and the Adjustment Spread and the Benchmark 
Amendments (if any) and without prejudice to the Trustee’s or the Calculation 

Agent’s or the Paying Agents’ ability to rely on such certificate as aforesaid) be 

binding on the Issuer, the Trustee, the Agents, the Noteholders and the 
Couponholders. 

Notwithstanding any other provision of this Condition 6(g), if following the 

determination of any Successor Rate, Alternative Reference Rate, Adjustment 
Spread or Benchmark Amendments (if any), in the Calculation Agent’s opinion 
there is any uncertainty between two or more alternative courses of action in 

making any determination or calculation under this Condition 6(g), the Calculation 

Agent shall promptly notify the Issuer thereof and the Issuer shall direct the 

Calculation Agent in writing as to which alternative course of action to adopt. If the 
Calculation Agent is not promptly provided with such direction, or  is otherwise  

unable (other than due to its own gross negligence, wilful default or fraud) to make 

such calculation or determination for any reason, it shall notify the Issuer thereof 
and the Calculation Agent shall be under no obligation to make such calculation or 
determination and (in the absence of such gross negligence, wilful default or fraud) 
shall not incur any liability for not doing so. 

For the purposes of this Condition 6(g): 

“Adjustment Spread” means a spread (which may be positive or negative) or formula or 
methodology for calculating a spread, which the Independent Adviser (in consultation with 

the Issuer) or the Issuer (as applicable), determines is required to be applied to the 

Successor Rate or the Alternative Reference Rate (as applicable) in order to reduce or 
eliminate, to the extent reasonably practicable in the circumstances, any economic 

prejudice or benefit (as applicable) to Noteholders and Couponholders as a result of the 
replacement of the Reference Rate with the Successor Rate or the Alternative Reference 

Rate (as applicable) and is the spread, formula or methodology which: 

(A) in the case of a Successor Rate, is recommended in relation to  the  

replacement of the Reference Rate with the Successor Rate by any 
Relevant Nominating Body; or 

(B) in the case of a Successor Rate for which no such recommendation has 

been made or in the case of an Alternative Reference Rate, the Independent 
Adviser (in consultation with the Issuer) or the Issuer (as applicable) 
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determines is recognised or acknowledged as being in customary market 
usage in international debt capital markets transactions which reference the 

Reference Rate, where such rate has been replaced by the Successor Rate 

or the Alternative Reference Rate (as applicable); or 

(C) if no such customary market usage is recognised or acknowledged, the 

Independent Adviser (in consultation with the Issuer) or the Issuer in its 
discretion (as applicable), determines (acting in good faith and in a 

commercially reasonable manner) to be appropriate; 

“Alternative Reference Rate” means the rate that the Independent Adviser or the Issuer 
(as applicable) determines has replaced the relevant Reference Rate in customary market 
usage in the international debt capital markets for the purposes of determining rates of 
interest in respect of bonds denominated in the Specified Currency and of a comparable 
duration to the relevant Interest Period, or, if the Independent Adviser or the Issuer (as 
applicable) determines that there is no such rate, such other rate as the Independent 
Adviser or the Issuer (as applicable) determines in its discretion (acting in good faith and 

in a commercially reasonable manner) is most comparable to the relevant Reference Rate; 

“Benchmark Event” means: 

(A) the relevant Reference Rate (as applicable) has ceased to be published as 

a result of such benchmark ceasing to be calculated or administered; or 

(B) a public statement by the administrator of the relevant Reference Rate (as 

applicable) that it has ceased, or will cease, publishing such Reference Rate 
permanently or indefinitely (in circumstances where no successor 
administrator has been appointed that will continue publication of  such  

Reference Rate); or 

(C) a public statement by the supervisor of the administrator of the relevant 
Reference Rate that such Reference Rate has been or will be permanently 

or indefinitely discontinued; or 

(D) a public statement by the supervisor of the administrator of the relevant 
Reference Rate (as applicable) as a consequence of which such Reference 
Rate will be prohibited from being used or that its use will be subject  to  

restrictions or adverse consequences either generally, or in respect of the 

Notes; or 

(E) a public statement by the supervisor of the administrator of the relevant 
Reference Rate that, in the view of such supervisor, such Reference Rate is 

no longer representative of an underlying market or the methodology to 
calculate such Reference Rate has materially changed; or 

(F) it has or will become unlawful for the Calculation Agent or the Issuer to  
calculate any payments due to be made to any Noteholder using the relevant 
Reference Rate (including, without limitation, under the Benchmarks 

Regulation (EU) 2016/1011 as it forms part of domestic law of the United 
Kingdom by virtue of the Withdrawal Act, if applicable); 

The occurrence of a Benchmark Event shall be determined by the Issuer and 

promptly notified to the Trustee, the Calculation Agent and the Paying Agents. For 
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the avoidance of doubt, neither the Trustee, the Calculation Agent nor the Paying 

Agents shall have any responsibility for making such determination. 

“Independent Adviser” means an independent financial institution of international repute 
or other independent financial adviser experienced in the international debt capital 
markets, in each case appointed by the Issuer at its own expense; 

“Relevant Nominating Body” means, in respect of a reference rate or mid-swap floating 

leg benchmark rate: 

(A) the central bank, reserve bank, monetary authority or any similar institution 

for the currency to which the reference rate or mid-swap floating leg 
benchmark rate relates, or any other central bank or other supervisory 

authority which is responsible for supervising the administrator of the 

reference rate or mid-swap floating leg benchmark rate; or 

(B) any working group or committee sponsored by, chaired or co-chaired by or 
constituted at the request of (a) the central bank, reserve bank, monetary 

authority or any similar institution for the currency to which the reference rate 
or mid-swap floating leg benchmark rate relates, (b) any other central bank 

or other supervisory authority which is responsible for supervising the 

administrator of the reference rate or mid-swap floating leg benchmark rate, 
(c) a group of the aforementioned central banks or other supervisory 

authorities, (d) the International Swaps and Derivatives Association, Inc. or 
any part thereof, or (e) the Financial Stability Board or any part thereof; and 

“Successor Rate” means the reference rate (and related alternative screen page or  

source, if available) that the Independent Adviser or the Issuer (as applicable) determines 

is a successor to or replacement of the relevant Reference Rate (for the avoidance of 
doubt, whether or not such Reference Rate has ceased to be available) which is formally 

recommended by any Relevant Nominating Body. 

(h) Effect of Benchmark Transition Event: Where the relevant Reference Rate applicable 
to the Notes is SOFR, in addition and notwithstanding the provisions above in this 
Condition 6, this Condition 6(h) shall apply. 

(i) Benchmark Replacement: If the Issuer or its designee determines on or prior to the 

relevant Reference Time that a Benchmark Transition Event and its related Benchmark 

Replacement Date have occurred with respect to the then-current Benchmark,  the  

Benchmark Replacement will replace the then-current Benchmark for all purposes  

relating to the Notes in respect of all determinations on such date and for all 
determinations on all subsequent dates. 

(ii) Benchmark Replacement Conforming Changes: In connection with the 
implementation of a Benchmark Replacement, the Issuer or its designee will have the 

right to make Benchmark Replacement Conforming Changes from time to time. 

(iii) Decisions and Determinations: Any determination, decision or election that may be 

made by the Issuer or its designee pursuant to this Condition 6(h), including any 

determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from 
taking any action or any selection, will be conclusive and binding absent manifest error, 
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will be made in the sole discretion of the Issuer or its designee, as applicable, and, 
notwithstanding anything to the contrary in the documentation relating to the Notes, 
shall become effective without consent from the Noteholders or any other party, 
provided that the Trustee and the Agents shall not be obliged to concur in effecting or 
give effect to any Benchmark Replacement Conforming Changes if, in the opinion of 
the Trustee or the relevant Agent, doing so would impose more onerous obligations 

upon it or expose it to any additional duties, responsibilities or liabilities or reduce or 
amend the protective provisions afforded to it in these Conditions, the Trust Deed or 
the Agency Agreement (including, for the avoidance of doubt, any supplemental trust 
deed or supplemental agency agreement) in any way. 

The Issuer shall promptly, following a Benchmark Replacement Date, give notice 

thereof to the Trustee, the Principal Paying Agent, the Calculation Agent and the 

Noteholders, which shall specify the effective date(s) for the  Benchmark 

Replacement an any Benchmark Replacement Conforming Changes. 

(iv) None of the Trustee, the Principal Paying Agent, Calculation Agent or any of the other 
Agents will have any liability for any determination, decision or election made by or on 

behalf of Issuer or its designee in connection with a Benchmark Transition Event or a 
Benchmark Replacement. 

In no event shall the Trustee, the Principal Paying Agent, Calculation Agent or any 

of the other Agents be responsible for determining if a Benchmark Transition Event 
has occurred or any substitute for SOFR, or for making any adjustments to any 

alternative benchmark or spread thereon, the business day convention, interest 
determination dates or any other relevant methodology for calculating any such 
substitute or successor benchmark. In connection with the foregoing, the Trustee, 
the Principal Paying Agent, the Calculation Agent and any of the other Agents will 
be entitled to conclusively rely on any determinations made by Issuer or its 

designee and will have no liability for such actions taken at the direction of the 

Issuer or its designee. 

Notwithstanding any other provision of this Condition 6(h), if following the 
determination of any Benchmark Replacement and Benchmark Replacement 
Conforming Changes (if any), in the Calculation Agent’s opinion there is any 

uncertainty between two or more alternative courses of action in making any 

determination or calculation under this Condition 6(h), the Calculation Agent shall 
promptly notify the Issuer thereof and the Issuer shall direct the Calculation Agent 
in writing as to which alternative course of action to adopt. If the Calculation Agent 
is not promptly provided with such direction, or is otherwise unable (other than due 

to its own gross negligence, wilful default or fraud) to make such calculation or 
determination for any reason, it shall notify the Issuer thereof and the Calculation 

Agent shall be under no obligation to make such calculation or determination and 
(in the absence of such gross negligence, wilful default or fraud) shall not incur any 

liability for not doing so. 

In the event that the Rate of Interest for the relevant Interest Period cannot be 
determined in accordance with the foregoing provisions by the Issuer or its 

designee, the Rate of Interest for such Interest Period shall be (i) that determined 

as at the immediately preceding Interest Determination Date, (though substituting, 
where a different Margin or Maximum Rate of Interest or Minimum Rate of Interest 
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(as specified in the applicable Pricing Supplement) is to be applied to the relevant 
Interest Period from that which applied to the immediately preceding Interest 
Period, the Margin or Maximum Rate of Interest or Minimum Rate of Interest 
relating to the relevant Interest Period, in place of the Margin relating to that 
immediately preceding Interest Period), or (ii) if there is no such preceding Interest 
Determination Date and the relevant Interest Period is the first Interest Period for 
the Notes, the initial Rate of Interest which would have been applicable to such 
Series of Notes for the first Interest Period had the Notes been in issue for a period 

equal in duration to the scheduled first Interest Period but ending on (and 
excluding) the Interest Commencement Date (but applying the Margin and any 

Maximum Rate of Interest or Minimum Rate of Interest applicable to the first 
Interest Period), or (iii) if there is no such preceding Interest Determination Date 

and the relevant Interest Period is not the first Interest Period for the Notes, the 

Rate of Interest which applied to the immediately preceding Interest Period. 

For the purposes of this Condition 6(h): 

“Benchmark” means, initially, SOFR; provided that if the Issuer or its designee determines 

on or prior to the Reference Time that a Benchmark Transition Event and its related 
Benchmark Replacement Date have occurred with respect to SOFR or the then-current 
Benchmark, then “Benchmark” means the applicable Benchmark Replacement; 

“Benchmark Replacement” means the first alternative set forth in the order below that 
can be determined by the Issuer or its designee as of the Benchmark Replacement Date: 

(A) the sum of: (a) the alternate rate of interest that has been selected or 
recommended by the Relevant Governmental Body as the replacement for 
the then-current Benchmark and (b) the Benchmark Replacement 
Adjustment; 

(B) the sum of: (a) the ISDA Fallback Rate and (b) the Benchmark Replacement 
Adjustment; or 

(C) the sum of: (a) the alternate rate of interest that has been selected by the 
Issuer or its designee as the replacement for the then-current Benchmark 

giving due consideration to any industry-accepted rate of interest as a 

replacement for the then-current Benchmark for U.S. dollar-denominated 
floating rate notes at such time and (b) the Benchmark Replacement 
Adjustment; 

“Benchmark Replacement Adjustment” means the first alternative set forth in the order 
below that can be determined by the Issuer or its designee as of the Benchmark 

Replacement Date: 

(A) the spread adjustment, or method for calculating or determining such spread 

adjustment (which may be a positive or negative value or zero), that  has  

been selected or recommended by the Relevant Governmental Body for the 

applicable Unadjusted Benchmark Replacement; 

(B) if the applicable Unadjusted Benchmark Replacement is equivalent to the 

ISDA Fallback Rate, the ISDA Fallback Adjustment; or 
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(C) the spread adjustment  (which  may  be a positive  or  negative value or  zero)  
that  has  been  selected  by  the Issuer  or  its  designee  giving due  consideration 
to  any  industry-accepted spread adjustment,  or  method for  calculating  or  
determining such spread  adjustment,  for  the  replacement  of  the then-current  
Benchmark  with  the applicable Unadjusted Benchmark  Replacement  for  
U.S.  Dollar  denominated floating rate  notes  at  such  time;  

“Benchmark Replacement Conforming Changes” means, with respect to any 

Benchmark Replacement, any technical, administrative or operational changes (including 

changes to the timing and frequency of determining rates and making payments of interest, 
rounding of amounts or tenors, and other administrative matters) that the Issuer or its 
designee decide may be appropriate to reflect the adoption of such Benchmark 

Replacement in a manner substantially consistent with market practice (or, if the Issuer or 
its designee decide that adoption of any portion of such market practice is not 
administratively feasible or if the Issuer or its designee determine that no market practice 
for use of the Benchmark Replacement exists, in such other manner as the Issuer or its 
designee determine is reasonably necessary); 

“Benchmark Replacement Date” means the earliest to occur of the following events with 
respect to the then-current Benchmark (including the daily published component used in 

the calculation thereof): 

(A) in the case of sub paragraph (A) or (B) of the definition of “Benchmark 

Transition Event,” the later of (a) the date of the public statement or 
publication of information referenced therein and (b) the date on which the 

administrator of the Benchmark permanently or indefinitely ceases to 
provide the Benchmark (or such component); or 

(B) in the case of sub paragraph (C) of the definition of “Benchmark Transition 
Event,” the date of the public statement or publication of information 

referenced therein. 

For the avoidance of doubt, if the event that gives rise to the Benchmark Replacement 
Date occurs on the same day as, but earlier than, the Reference Time in respect of any 

determination, the Benchmark Replacement Date will be deemed to have occurred prior 
to the Reference Time for such determination; 

“Benchmark Transition Event” means the occurrence of one or more of the following 

events with respect to the then-current Benchmark (including the daily published 
component used in the calculation thereof): 

(A) a public statement or publication of information by or on behalf of the 

administrator of the Benchmark (or such component) announcing that such 

administrator has ceased or will cease to provide the Benchmark (or such 
component) permanently or indefinitely, provided that, at the time of such 
statement or publication, there is no successor administrator that will 
continue to provide the Benchmark (or such component); 

(B) a public statement or publication of information by the regulatory supervisor 
for the administrator of the Benchmark (or such component), the central  
bank for the currency of the Benchmark (or such component), an insolvency 

official with jurisdiction over the administrator for the Benchmark (or such 
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component), a resolution authority with jurisdiction over the administrator for 
the Benchmark (or such component) or a court or an entity with similar 
insolvency or resolution authority over the administrator for the Benchmark 

(or such component), which states that the administrator of the Benchmark 
(or such component) has ceased or will cease to provide the Benchmark (or 
such component) permanently or indefinitely, provided that, at the time of 
such statement or publication, there is no successor administrator that will 
continue to provide the Benchmark (or such component); or 

(C) a public statement or publication of information by the regulatory supervisor 
for the administrator of the Benchmark announcing that the Benchmark is 
no longer representative; 

“designee” means a designee as selected and separately appointed by the Issuer as 
designee for the Notes in writing; 

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or 
negative value or zero) that would apply for derivatives transactions referencing the 2006 

ISDA Definitions to be determined upon the occurrence of an index cessation event with 

respect to the Benchmark except where the Calculation Agent is required to exercise any 

discretion in relation to any determination, that determination shall not be made by the 
Calculation Agent but shall be made by the Issuer; 

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions 
referencing the 2006 ISDA Definitions to be effective upon the occurrence of an index 

cessation date with respect to the Benchmark for the applicable tenor excluding the 
applicable ISDA Fallback Adjustment; 

“Reference Time”  with respect to  any determination  of the Benchmark means (1)  if the 

Benchmark is SOFR, the SOFR Determination Time (as defined in Condition 6(d)), and (2) 
if the Benchmark is not SOFR, the time determined by the Issuer or its designee after 
giving effect to the Benchmark Replacement Conforming Changes; 

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Federal 
Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto; 
and 

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding 

the Benchmark Replacement Adjustment. 

(i) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum 

Rate of Interest is specified in the applicable Pricing Supplement, then the Rate of Interest 
shall in no event be greater than the maximum or be less than the minimum so specified. 
Unless otherwise stated in the applicable Pricing Supplement, the Minimum Rate of 
Interest shall be deemed to be zero. 

(j) Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after 
the time at which the Rate of Interest is to be determined in relation to each Interest Period, 
calculate the Interest Amount payable in respect of each Note for such Interest Period. The 

Interest Amount will be calculated by applying the Rate of Interest for such Interest Period 
to the Calculation Amount, multiplying the product by the relevant Day Count Fraction, 
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rounding  the resulting  figure to  the  nearest  sub-unit  of  the Specified Currency  (half  a sub-
unit  being  rounded  upwards)  and multiplying such  rounded figure  by  a fraction  equal  to  the  
Specified Denomination of  the relevant  Note divided by  the Calculation Amount.  For  this  
purpose a “sub-unit”  means,  in  the case  of  any  currency  other  than euro,  the lowest 
amount  of  such  currency  that  is  available as  legal  tender  in  the country  of  such currency  
and,  in the case  of  euro,  means  one cent.   

(k) Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount 
determined by it, together with the relevant Interest Payment Date, and any other 
amount(s) required to be determined by it together with any relevant payment date(s) to 

be notified to the Issuer, the Paying Agent and the Trustee as soon as possible after such 
determination but (in the case of each Rate of Interest, Interest Amount and Interest 
Payment Date) in any event not later than the first day of the relevant Interest Period. The 

Issuer will or will procure that notice thereof be given to the Noteholders in accordance 

with Condition 20 and the competent authority and/or stock exchange by which the Notes 

have then been admitted to listing and/or trading as soon as possible after the 
determination or calculation thereof. The Calculation Agent will be entitled to recalculate 
any Interest Amount (on the basis of the foregoing provisions) without notice in the event 
of an extension or shortening of the relevant Interest Period. If the Calculation Amount is 

less than the minimum Specified Denomination the Calculation Agent shall not be obliged 
to publish each Interest Amount but instead may publish only the Calculation Amount and 
the Interest Amount in respect of a Note having the minimum Specified Denomination. 

(l) Notifications, etc.: All notifications, opinions, communications, determinations, 
certificates, calculations, quotations and decisions given, expressed, made or obtained for 
the purposes of this Condition 6 by the Calculation Agent will (in the absence of manifest 
error) be final and binding on the Issuer, the Trustee, the Paying Agent, the Noteholders 

and the Couponholders. No Noteholder or Couponholder shall be entitled to proceed 
against the Calculation Agent in connection with the exercise or non-exercise by it of its 

powers, duties and discretions hereunder, including without limitation in respect of any 

notification, opinion, communication, determination, certificate, calculation, quotation or 
decision given, expressed or made for the purposes of this Condition 6. 

7 Zero Coupon Note Provisions 

(a) Application: This Condition 7 is applicable to the Notes only if the Zero Coupon Note 

Provisions are specified in the applicable Pricing Supplement as being applicable. 

(b) Late Payment on Zero Coupon Notes: Where a Zero Coupon Note Coupon is repayable 

prior to the Maturity Date and is not paid when due, the amount due and payable prior to 
the Maturity Date shall be the Early Redemption Amount of such Note. As from the Maturity 

Date, the Rate of Interest for any overdue principal of such a Note shall be a rate per 
annum (expressed as a percentage) equal to the Amortisation Yield (as described in 

Condition 8(b)(i)). 

8 Redemption, Purchase and Options 

(a) Final Redemption: Unless previously redeemed or purchased and cancelled as provided 
below, each Note shall be finally redeemed on the Maturity Date specified in the applicable 

69 



 

 
 

          
       

  

          
         

      
         

     
       

  

         
          

            
         

         
           

     
 

           
          

       
           

          
           

         
      

         
       

         
        

       
         

       
           

  

            
        

         
              

        
 

             
           

Pricing Supplement at its Final Redemption Amount (which, unless otherwise provided in 
the applicable Pricing Supplement, is its principal amount). 

(b) Early Redemption: 

(i) Zero Coupon Notes: 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, 
upon redemption of such Note pursuant to Condition 8(c), Condition 8(d), 
Condition 8(e), Condition 8(f), Condition 8(g), Condition 8(h) or Condition 

10(f) or upon it becoming due and payable as provided in Condition 13 shall 
be the Amortised Face Amount (calculated as provided below by an 
Independent Adviser) of such Note unless otherwise specified in the  

applicable Pricing Supplement. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face 

Amount of any such Note shall be the scheduled Final Redemption Amount 
of such Note on the Maturity Date discounted at a rate per annum 
(expressed as a percentage) equal to the Amortisation Yield (which, if none 
is specified in the applicable Pricing Supplement, shall be such rate as would 
produce an Amortised Face Amount equal to the issue price of the Notes if 
they were discounted back to their issue price on the Issue Date) 
compounded annually. 

(C) If the Early Redemption Amount payable in respect of any such Note upon 

its redemption pursuant to Condition 8(c), Condition 8(d), Condition 8(e), 
Condition 8(f), Condition 8(g), Condition 8(h) or Condition 10(f) or upon it 
becoming due and payable as provided in Condition 13 is not paid when 

due, the Early Redemption Amount due and payable in respect of such Note 

shall be the Amortised Face Amount of such Note as defined in sub-
paragraph (B) above, except that such sub-paragraph shall have effect as 
though the date on which the Note becomes due and payable were the 
Relevant Date. The calculation of the Amortised Face Amount in accordance 

with this sub-paragraph shall continue to be made (both before and after 
judgment) until the Relevant Date, unless the Relevant Date falls on or after 
the Maturity Date, in which case the amount due and payable shall be the 
scheduled Final Redemption Amount of such Note on the Maturity Date 

together with any interest that may accrue in accordance with Condition 6(b). 

Where such calculation is to be made for a period of less than one year, it 
shall be made on the basis of the Day Count Fraction specified in the 
applicable Pricing Supplement. 

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than 

Notes  described  in (i) above), upon  redemption of  such Note  pursuant to Condition 

8(c), Condition 8(d), Condition 8(e), Condition 8(f), Condition 8(g), Condition 8(h)  or  
Condition 10(f) or upon it becoming due and payable as provided in Condition 13, shall 
be the Final Redemption Amount unless otherwise specified in the applicable Pricing 

Supplement. 

(c) Redemption for Taxation Reasons: If, as a result of any change in, or amendment to, 
the laws or regulations of the United Kingdom or any political sub-division of, or any 
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authority in or of, the United Kingdom having power to tax, or any change in the application 

or official interpretation of such laws or regulations, which change or amendment becomes 

effective after the Issue Date, the Issuer (or, if the Guarantee were called, the Guarantor) 
has or will become obliged to pay additional amounts as provided or referred to in Condition 
11 (and such amendment or change has been evidenced by the delivery by the Issuer or, 
as the case may be, the Guarantor to the Trustee (who shall, in the absence of manifest 
error, be entitled to accept such certificate as sufficient evidence of the satisfaction of the 

conditions precedent set out in this Condition, in which event it shall be  conclusive and  

binding on the Noteholders and the Couponholders) of a certificate signed by two directors 
of the Issuer or, as the case may be, the Guarantor stating that such amendment or change 

has occurred (irrespective of whether such amendment or change is then effective), 
describing the facts leading thereto and stating that such obligation cannot be avoided by 

the Issuer or, as the case may be, the Guarantor taking reasonable measures available to 

it), the Issuer may, at its option, having given not less than 30 nor more than 60 days’ notice 
to the Noteholders in accordance with Condition 20 (which notice shall be irrevocable), 
redeem all, but not some only, of the Notes on any Interest Payment Date (if this Note is a 

Floating Rate Note) or at any time (if this Note is not a Floating Rate Note) at their Early 

Redemption Amount (as described in Condition 8(b) above) together with interest (if any) 
accrued to (but excluding) the date of redemption, provided that no notice of redemption 

shall be given earlier than 90 days before the earliest date on which the Issuer or, as the 

case may be, the Guarantor would be required to pay such additional amounts were a 

payment in respect of the Notes or, as the case may be, the Guarantee then due. 

Upon the expiry of any such notice as is referred to above (and subject as provided above), 
the Issuer shall be bound to redeem the Notes at their Early Redemption Amount (as 

described in Condition 8(b) above) together with interest (if any) accrued to (but excluding) 
the date of redemption. 

(d) Redemption at the Option of the Issuer (Call Option): 

(i) If Call Option is specified in the applicable Pricing Supplement, the Issuer may, at its 
option, on giving not less than 30 nor more than 90 days’ irrevocable notice to the 

Noteholders (or such other notice period as may be specified in the applicable Pricing 
Supplement) redeem all or, if so provided, some of the Notes on any Optional 
Redemption Date (provided that if the Issuer Maturity Par Call is specified in the 

applicable Pricing Supplement, such Optional Redemption Date falls before the Par 
Call Period Commencement Date specified in the applicable Pricing Supplement). Any 

such redemption of Notes shall be at their Optional Redemption Amount specified in 

the applicable Pricing Supplement (which may be the Early Redemption Amount (as 

described in Condition 8(b) above)), together with interest (if any) accrued to (but 
excluding) the relevant Optional Redemption Date. 

(ii) If Spens Amount or Make-Whole Amount is specified in the applicable Pricing 
Supplement as the Optional Redemption Amount, the Optional Redemption Amount 
per Note shall be equal to: 

(a) if Spens Amount is specified in the applicable Pricing Supplement, the higher 
of (i) the principal amount of the Notes; and (ii) the principal amount of the 
Notes multiplied by the price (as reported in writing to the Issuer and the 
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Trustee by the Determination Agent) expressed as a percentage (rounded 
to four decimal places, 0.00005 being rounded upwards) at which the Gross 

Redemption Yield on the Notes on the Determination Date specified in the 

applicable Pricing Supplement (assuming for this purpose the Notes are to 
be redeemed at their principal amount on the Spens Call Reference Date) 
is equal to the Gross Redemption Yield at the Quotation Time specified in 

the applicable Pricing Supplement on the Determination Date of the 

Reference Bond plus any applicable Redemption Margin specified in the 
applicable Pricing Supplement; 

(b) if Make-Whole Amount is specified in the applicable Pricing Supplement, the 
higher of (i) the principal amount of the Notes; and (ii) the sum of the then 

present values of the remaining scheduled payments of principal and  

Remaining Term Interest (assuming for this purpose the Notes are to be 
redeemed at their principal amount on the Make-Whole Reference Date), in 

each case discounted to the relevant Optional Redemption Date on either 
an annual or a semi-annual basis as specified in the applicable Pricing  

Supplement (based on the Day Count Fraction specified in the applicable 

Pricing Supplement) at the Reference Dealer Rate plus any applicable 

Redemption Margin specified in the applicable Pricing Supplement less an 

amount equal to interest accrued to (but excluding) the Relevant Optional 
Redemption Date, all as determined by the Determination Agent; 

in each case together with interest accrued to (but excluding) the relevant Optional 
Redemption Date. 

Any such redemption must relate to Notes of a principal amount at least equal to 

the Minimum Redemption Amount to be redeemed specified in the applicable 

Pricing Supplement and no greater than the Maximum Redemption Amount to be 

redeemed specified in the applicable Pricing Supplement. Any notice of redemption 

given under Condition 8(c) or Condition 8(f) will override any notice of redemption 
given (whether previously, on the same date or subsequently) under this Condition 

8(d). 

All Notes in respect of which any such notice is given shall be redeemed on the 
date specified in such notice in accordance with this Condition. 

In the case of a partial redemption the notice to Noteholders shall also contain (i) 
the certificate numbers of the Bearer Notes, or in the case of Registered Notes 

shall specify the principal amount of Registered Notes drawn and the holder(s) of 
such Registered Notes, to be redeemed, in such place and in such manner as may 
be fair and reasonable in the circumstances, taking account of prevailing market 
practices, subject to compliance with any applicable laws and stock exchange or 
other relevant authority requirements; and (ii) the aggregate principal amount of 
the Notes to remain outstanding after redemption. 

In this Condition: 

“Gross Redemption Yield” means a yield expressed as a percentage and calculated 

by the Determination Agent on the basis set out by the United Kingdom Debt 
Management Office in the paper “Formulae for Calculating Gilt Prices from Yields” page 
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4, Section One: Price/Yield Formulae “Conventional Gilts”; “Double-dated and Undated 

Gilts with Assumed (or Actual) Redemption on a Quasi-Coupon Date” (published on 8 

June 1998 and updated on 15 January 2002 and as further updated or amended from 

time to time) on a semi-annual compounding basis (converted on an annualised yield 
and rounded up (if necessary) to four decimal places) or, if such formula does not reflect 
generally accepted market practice at the time of redemption, a gross redemption yield 

calculated in accordance with generally accepted market practice at such time as 

determined by the Determination Agent. 

“Make-Whole Reference Date” or  “Spens Call  Reference Date”  means  the  earliest  of  
(i)  the Maturity  Date,  (ii)  the Par  Call  Period Commencement  Date  (if  applicable),  and  
(iii)  such  other  date  (if  any)  specified  as  such  in  the  applicable Pricing Supplement.  

“Reference Bond” means the government security specified in the applicable Pricing 
Supplement, or (if such security is no longer in issue or, in the determination of the 
Determination Agent, with the advice of the Reference Dealers, is no longer appropriate 

by reason of illiquidity or otherwise), such other government security with a maturity date 

as near as possible to the Make-Whole Reference Date or the Spens Call Reference 
Date, as applicable, as the Determination Agent may, with the advice of the Reference 
Dealers, determine to be appropriate by way of substitution for the original Reference 

Bond. 

“Reference Dealers” means each of three banks selected by the Issuer which are (A) a 

primary government securities dealer, or (B) a market maker in pricing corporate bond 

issues; and 

“Reference Dealer Rate” means with respect to the Reference Dealers and any 

Optional Redemption Date the average of the three quotations of the mid-market annual 
yield to maturity of the Reference Bond specified in the applicable Pricing Supplement 
at the Quotation Time specified in the applicable Pricing Supplement on the 
Determination Date specified in the applicable Pricing Supplement and quoted in writing 

to the Determination Agent and the Trustee by the Reference Dealers. 

“Remaining Term Interest” means, with respect to any Note, the aggregate amount of 
scheduled payment(s) of interest on such Note for the remaining term  to the  Make-
Whole Reference Date determined on the basis of the rate of interest applicable to such 
Note from and including the relevant Optional Redemption Date. 

(e) Redemption at the Option of the Issuer (Maturity Par Call): If Issuer Maturity Par Call 
is specified in the applicable Pricing Supplement, the Issuer may, on giving not less than 

30 nor more than 90 days’ irrevocable notice to the Noteholders (or such other notice 

period as may be specified in the applicable Pricing Supplement), redeem all or, if so 

provided, some of the Notes at any time during the period commencing on (and including) 
the day that is, unless otherwise specified in the Pricing Supplement, 90 days prior to the 

Maturity Date (the “Par Call Period Commencement Date”) to (but excluding) the Maturity 

Date, at the Final Redemption Amount specified in the applicable Pricing Supplement 
together with interest accrued (if any) to (but excluding) the date fixed for redemption. 

(f) Redemption at the Option of the Issuer (Clean-up Call): If Clean-up Call is specified in 

the applicable Pricing Supplement, the Issuer may, if the Clean-up Call Minimum 

Percentage or more in aggregate principal amount of the Notes issued have been 
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redeemed or purchased pursuant to the operation of (unless otherwise specified in the 

applicable Pricing Supplement) any of Condition 8(e) and/or Condition 8(g) and/or 
Condition 8(h), on giving not less than 30 nor more than 90 days’ irrevocable notice to 

Noteholders (or such other notice period as may be specified in the applicable Pricing 
Supplement) (such notice being given within 30 days after the relevant redemption or 
purchase, as the case may be), redeem or purchase (or procure the purchase of) all but 
not some only of the remaining outstanding Notes at their Early Redemption Amount 
together with interest accrued (if any) to (but excluding) the date fixed for such redemption 

or purchase. 

(g) Redemption at the Option of Noteholders (Put Option): If Put Option is specified in the 
applicable Pricing Supplement, (unless prior to the giving of the relevant Put Notice (as 

defined below) the Issuer has given notice of redemption under Condition 8(c), Condition 

8(d), Condition 8(e) or Condition 8(f) above), the Issuer shall, at the option of the holder of 
any such Note, upon the holder of such Note giving not less than 30 nor more than 90 
days’ notice to the Issuer (or such other notice period as may be specified in the applicable 
Pricing Supplement) redeem such Note on the Optional Redemption Date(s) at its Optional 
Redemption Amount specified in the applicable Pricing Supplement (which may be the 
Early Redemption Amount (as described in Condition 8(b) above)), together with interest 
(if any) accrued to (but excluding) the date fixed for redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 

(together with all unmatured Coupons and unexchanged Talons) with any Paying Agent or 
(in the case of Registered Notes) the Certificate representing such Note(s) with the 

Registrar or any Transfer Agent at its specified office, together with a duly completed option 

exercise notice (“Put Notice”) in the form obtainable from any Paying Agent, the Registrar 
or any Transfer Agent (as applicable) within the notice period. No Note or Certificate so 

deposited and option exercised may be withdrawn (except as provided in the Agency 
Agreement) without the prior consent of the Issuer. 

(h) Redemption at the Option of the Noteholders (Regulatory or Change of Control Put 
Option): 

If Regulatory or Change of Control Put Option is specified in the applicable Pricing 

Supplement and if at any time while any Note remains outstanding a Change of Control 
Put Event occurs, the holder of any such Note will have the option (a “Regulatory or 

Change of Control Put Option”) (unless prior to the giving of the relevant Regulatory 

or Change of Control Put Event Notice (as defined below) the Issuer has given notice 
of redemption under Condition 8(c), Condition 8(d), Condition 8(e) or Condition 8(f) 
above) to require the Issuer to redeem or, at the Issuer’s option, purchase (or procure 
the purchase of) that Note on the Regulatory or Change of Control Put Date (as defined 
below) at the Regulatory or Change of Control Redemption Amount specified in the 

applicable Pricing Supplement together with (or, where purchased, together with an 
amount equal to) interest (if any) accrued to (but excluding) the Regulatory or Change 

of Control Put Date. 

A “Regulatory or Change of Control Put Event” will be deemed to occur if: 

(A) the Appointment is terminated except in respect of such part of its area as is 

the subject of an appointment or variation by virtue of section 7(4)(b) or (bb) 
of the Water Industry Act; or 
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(B) the Issuer ceases to be a Subsidiary of the Guarantor; or 

(C) a Restructuring Event occurs and (subject as provided below): 

A. within the Restructuring Period, either: 

I. if at the time such Restructuring Event occurs there are 
Rated Securities, a Rating Downgrade in respect of such 

Restructuring Event also occurs; or 

II. if at such time there are no Rated Securities, a Negative 

Rating Event in respect of such Restructuring Event also 

occurs; and 

B. an Independent Adviser shall have certified in writing to the Issuer, 
the Guarantor and the Trustee that such Restructuring Event is, in 

its opinion, materially prejudicial to the interests of the Noteholders 
(a “Negative Certification”), 

If, at any time while any of the Notes remains outstanding, a Restructuring 
Event occurs and prior to the commencement of or during the Restructuring 

Period an Independent Adviser shall have certified in writing to the Trustee 

that such Restructuring Event will not be or is not, in its opinion, materially 

prejudicial to the interests of the Noteholders, the foregoing provisions shall 
cease to have any further effect in relation to such Restructuring Event. 

A Restructuring Event shall be deemed not to be materially prejudicial to 
the interests of the Noteholders if, notwithstanding the occurrence of a 

Rating Downgrade or a Negative Rating Event, the rating assigned to the 
Rated Securities by any Rating Agency is subsequently increased to, or,  
as the case may be, there is assigned to the Notes or other unsecured and 

unsubordinated debt of the Guarantor (or of the Issuer or any other 
Subsidiary of the Guarantor which, in any such case, is guaranteed on an 
unsecured and unsubordinated basis by the Guarantor) having an initial 
maturity of five years or more by any Rating Agency, an investment grade 

rating (BBB-/Baa3 or their respective equivalents for the time being) or 
better prior to any Negative Certification being issued. 

Any certification by an Independent Adviser as aforesaid as to whether or 
not, in its opinion, any Restructuring Event is materially prejudicial to the 

interests of the Noteholders shall, in the absence of manifest error, be 

conclusive and binding, without further enquiry or liability to any person, on 

the Trustee, the Issuer, the Guarantor and the Noteholders. If the 

Independent Adviser has not reached a decision in respect of such 
certification within 30 days of its appointment, the Issuer shall appoint an 

alternative independent financial adviser (such appointment to be notified 

to the Trustee). 

(ii) Promptly upon, and in any event within 14 days after, the Issuer or the Guarantor 
becoming aware that a Regulatory or Change of Control Put Event has occurred, the 

Issuer or, as the case may be, the Guarantor shall, and at any time, upon the Trustee 
receiving written notice of the occurrence of a Regulatory or Change of Control Put 
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Event, the Trustee may, and if so requested by the holders of at least one-quarter in 

principal amount of the Notes then outstanding shall, give notice (a “Regulatory or 

Change of Control Put Event Notice”) to the Noteholders in accordance with 

Condition 20 specifying the nature of the Regulatory or Change of Control Put Event 
and the procedure for exercising the Regulatory or Change of Control Put Option. 

(iii) To exercise the Regulatory or Change of Control Put Option the holder must deposit 
(in the case of Bearer Notes) such Note (together with all unmatured Coupons and 

unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the 

Certificate representing such Note(s) with the Registrar or any Transfer Agent at its 

specified office, together with a duly completed option exercise notice in the form 
obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) 
(a “Regulatory or Change of Control Put Notice” and together with the Put Notice, 
the “Exercise Notices”) within the period (the “Regulatory Change of Control Put 
Period”) of 45 days after a Regulatory or Change of Control Put Event Notice is given. 
No Note or Certificate so deposited and option exercised may be withdrawn (except 
as provided in the Agency Agreement) without the prior consent of the Issuer. 

(iv) A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall 
be deemed not to have occurred as a result or in respect of a Restructuring Event if 
the Rating Agency making the relevant reduction in rating or, where applicable, 
declining to assign a rating of at least investment grade as provided in this Condition 

8(h), does not announce or publicly confirm or inform the Trustee in writing at its 
request that the reduction or, where applicable, declining to assign a rating of at least 
investment grade was the result, in whole or in part, of any event or circumstance 
comprised in or arising as a result of the applicable Restructuring Event. 

(v) The Trust Deed provides that the Trustee is under no obligation to ascertain whether 
a Regulatory or Change of Control Put Event, Restructuring Event, a Negative Rating 

Event or any event which could lead to the occurrence of or could constitute a 

Regulatory or Change of Control Put Event, Restructuring Event or Negative Rating 
Event has occurred and until it shall have received written notice pursuant to the Trust 
Deed to the contrary the Trustee may assume that no Regulatory or Change of Control 
Put Event, Restructuring Event, Negative Rating Event or such other event has 

occurred. The Trust Deed also provides that in determining whether or not a 

Restructuring Event has occurred, the Trustee may rely solely on an opinion given in 
a certificate signed by two directors of the Issuer or the Guarantor without further 
enquiry or liability to any person. 

(i) Purchases: The Issuer, the Guarantor or any other Subsidiary of the Guarantor may at  
any time purchase Notes (together with unmatured Coupons appertaining thereto) in the 

open market or otherwise and at any price. The Notes so purchased while held by or on 

behalf of the Issuer, the Guarantor or any other Subsidiary of the Guarantor, in each case 
as the beneficial owner, shall not entitle the holder to vote at any meetings of the 

Noteholders and shall be deemed not to be outstanding for the purposes of Condition 8(h), 
Condition 13, Condition 15 or Condition 14(a) or otherwise as provided in the Trust Deed. 

(j) Cancellation: All Notes which are redeemed by the Issuer will forthwith be cancelled 

(together with all relative unmatured Coupons and Talons attached to the Notes or 
surrendered with the Notes) and may not be reissued or resold. Notes purchased by the 
Issuer, the Guarantor or any other Subsidiary of the Guarantor may be held or reissued or 
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resold or surrendered for cancellation, unless purchased pursuant to Condition 8(g) or 
Condition 8(h), in which case such Notes (together with all relative unmatured Coupons 

and Talons attached to the Notes or surrendered with the Notes) will forthwith be cancelled 

as aforesaid. 

9 Payments  and  Talons  

(a) Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject 
as mentioned below, be made against presentation and surrender of the relevant Notes (in 

the case of all other payments of principal and, in the case of interest, as specified in 

Condition 9(g)(v)) or Coupons (in the case of interest, save as specified in Condition 

9(g)(ii)), as the case may be, at the specified office of any Paying Agent outside the United 

States by transfer to an account denominated in such currency with a Bank. “Bank” means 
a bank in the principal financial centre for such currency or, in the case of euro, in a city in 

which banks have access to T2. 

(b) Registered Notes: 

(i) Payments of principal in respect of Registered Notes shall be made against 
presentation and surrender of the relevant Certificates at the specified office of any of 
the Transfer Agents or of the Registrar and in the manner provided in paragraph (ii) 
below. 

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the 

close of business on the fifteenth day before the due date for payment thereof (the 
“Record Date”). Payments of interest on each Registered Note shall be made in the 

relevant currency by transfer to an account in the relevant currency maintained by the 

payee with a Bank. 

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are 

denominated in U.S. dollars, payments in respect thereof may be made at the specified 

office of  any  Paying  Agent in  New  York City  in the  same manner  as aforesaid if (i) the 

Issuer shall have appointed Paying Agents with specified offices outside the United States 
with the reasonable expectation that such Paying Agents would be able to make payment 
of the amounts on the Notes in the manner provided above when due, (ii) payment in full 
of such amounts at all such offices is illegal or effectively precluded by exchange controls 

or other similar restrictions on payment or receipt of such amounts and (iii) such payment 
is then permitted by United States law, without involving, in the opinion of the Issuer, any 
adverse tax consequence to the Issuer. 

(d) Payments subject to Laws: Payments will be subject in all cases to (i) any fiscal or other 
laws and regulations applicable thereto in the place of payment, but without prejudice to 

the provisions of Condition 11 and (ii) any withholding or deduction required pursuant to 

an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 

(the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, 
any regulations or agreements thereunder, any official interpretations thereof, or (without 
prejudice to the provisions of Condition 11) any law implementing an intergovernmental 
approach thereto (any such withholding or deduction being a “FATCA Deduction”). 

(e) Appointment of Agents: The Principal Paying Agent, the Paying Agent, the Registrar, the 
Transfer Agents and the Calculation Agent initially appointed by the Issuer and the 
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Guarantor and their respective specified offices are listed below. The Principal Paying 

Agent, the Paying Agent, the Registrar, the Transfer Agents and the Calculation Agent act 
solely as  agents  of the Issuer and the Guarantor  and  do not assume any obligation or 
relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer and 
the Guarantor reserve the right at any time with the approval of the Trustee to vary or 
terminate the appointment of the Principal Paying Agent, any other Paying Agent, the 

Registrar, any Transfer Agent or the Calculation Agent(s) and to appoint additional or other 
Paying Agents or Transfer Agents, provided that the Issuer shall at all times maintain (i) a 

Principal Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent 
in relation to Registered Notes, (iv) one or more Calculation Agent(s) where the Conditions 

so require and (v) such other agents as may be required by any other stock exchange on 

which the Notes may be listed and/or admitted to trading, in each case as approved by the 

Trustee. 

In addition, the Issuer and the Guarantor shall forthwith appoint a Paying Agent in New 

York City in respect of any Bearer Notes denominated in U.S. dollars in the circumstances 
described in paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given 
to the Noteholders. 

(f) Calculation Agent: The Issuer shall procure that there shall at all times be one or more 

Calculation Agents if provision is made for them in the applicable Pricing Supplement and 
for so long as any Note is outstanding (as defined in the Trust Deed). Where more than 

one Calculation Agent is appointed in respect of the Notes, references in these Conditions 

to the Calculation Agent shall be construed as each Calculation Agent performing its 
respective duties under the Conditions. If the Calculation Agent is unable or unwilling to 

act as such or if the Calculation Agent fails duly to establish the Rate of Interest or to 

calculate any Interest Amount, Final Redemption Amount, Early Redemption Amount, 
Optional Redemption Amount or Regulatory or Change of Control Redemption Amount as 

the case may be, or to comply with any other requirement, the Issuer shall (with the prior 
approval of the Trustee) appoint a leading bank or financial institution engaged in the 

interbank market (or, if appropriate, money, swap or over-the-counter index options 

market) that is most closely connected with the calculation or determination to be made by 

the Calculation Agent (acting through its principal London office or any other office actively 

involved in such market) to act as such in its place. The Calculation Agent may not resign 
its duties without a successor having been appointed as aforesaid. 

(g) Unmatured Coupons and unexchanged Talons: 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes, 
such Notes should be surrendered for payment together with all unmatured Coupons 

(if any) relating thereto, failing which an amount equal to the face value of each missing 

unmatured Coupon (or, in the case of payment not being made in full, that proportion 

of the amount of such missing unmatured Coupon that the sum of principal so paid 
bears to the total principal due) shall be deducted from the Final Redemption Amount, 
Early Redemption Amount, Optional Redemption Amount or Regulatory or Change of 
Control Redemption Amount, as the case may be, due for payment. Any amount so 

deducted shall be paid in the manner mentioned above against surrender of such 

missing Coupon within a period of 10 years from the Relevant Date for the payment of 
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10 

such principal (whether or not such Coupon has become void pursuant to Condition 
12). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 
unmatured Coupons relating to such Note (whether or not attached) shall become void 

and no payment shall be made in respect of them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating 

to such Note (whether or not attached) shall become void and no Coupon shall be 
delivered in respect of such Talon. 

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to 
become void upon the due date for redemption of those Notes is presented for 
redemption without all unmatured Coupons, and where any Bearer Note is presented 
for redemption without any unexchanged Talon relating to it, redemption shall be made 

only against the provision of such indemnity as the Issuer may require. 

(v) If the due date for redemption of any Note is not a due date for payment of interest, 
interest accrued from the preceding due date for payment of interest or the Interest 
Commencement Date, as the case may be, shall only be payable against presentation 

(and surrender if appropriate) of the relevant Bearer Note or Certificate representing 

it, as the case may be. Interest accrued on a Note that only bears  interest after its  

Maturity Date shall be payable on redemption of such Note against presentation of the 
relevant Note or Certificate representing it, as the case may be. 

(h) Talons: On or after the Interest Payment Date for the final Coupon forming part of a 
Coupon sheet issued in respect of any Bearer Note, the Talon forming part of such Coupon 
sheet may be surrendered at the specified office of the Principal Paying Agent in exchange 

for a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but 
excluding any Coupons that may have become void pursuant to Condition 12). 

(i) Non-Business Days: If any date for payment in respect of any Note or Coupon is not a 

Business Day, the holder shall not be entitled to payment until the next following Business 

Day nor to any interest or other sum in respect of such postponed payment. 

Indexation 

This Condition 10 is applicable only if the applicable Pricing Supplement specifies the Notes as 
Index-Linked Notes. 

(a) Definitions: For the purposes of this Condition 10, unless the context otherwise requires, 
the following defined terms shall have the following meanings: 

“Base Index Figure” means (subject to Condition 10(c)(i)) the base index figure as 
specified in the applicable Pricing Supplement; 

“CPI” means the UK Consumer Prices Index (for all items) published by the Office  for  

National Statistics (January 2015 = 100) or any comparable index which may replace the 

UK Consumer  Prices Index for the purpose of  calculating  the  amount payable on 

repayment of the Indexed Benchmark Gilt (if any); 

“CPIH” means the all items consumer prices index including owner occupiers’ housing 

costs and council tax for the United Kingdom published by the Office for National Statistics 
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(January 2015 = 100) or any comparable index which may replace the all items consumer 
prices index including owner occupiers’ housing costs and council tax for the United  

Kingdom for the purpose of calculating the amount payable on repayment of the Indexed 

Benchmark Gilt (if any); 

“Expert” means a gilt-edged market maker, an independent bank or other expert in London 

appointed by the Issuer; 

“His Majesty’s Treasury” means His Majesty’s Treasury or any officially recognised party 
performing the function of a calculation agent (whatever such party’s title), on its or its 

successor’s behalf, in respect of the Reference Gilt; 

“Index” or “Index Figure” means, subject as provided in Conditions 10(c), 10(e) and 10(f), 
either RPI, CPI or CPIH as specified in the applicable Pricing Supplement; 

Any reference to the “Index Figure applicable” to: 

(i) a particular month (“m”) shall, subject as provided in Conditions 10(c), 10(e) and 10(f), 
be construed as a reference to the Index Figure (RPI, CPI or CPIH, as applicable) 
published in the month falling N months prior to month m and relating to the month 

before that of publication, where “N” is specified in the applicable Pricing Supplement 
(or, if not so specified, seven); or 

(ii) a particular date (“d”) in a particular month (“m”), shall, subject as provided in 
Conditions 10(c), 10(e) and 10(f), be construed as a reference to the Index Figure 

(RPI, CPI or CPIH as applicable) calculated in accordance with the following formula: 

𝑁  is  the figure  specified in  the  applicable  Pricing  Supplement  (or,  if  not  so  specified,  
two);  𝐼𝐹௠ିே is the Index Figure (RPI, CPI or CPIH, as applicable) published in the month 
falling N months prior to month m and relating to the month before that of 
publication; 𝐼𝐹௠ି(ேିଵ) is the Index Figure (RPI, CPI, or CPIH, as applicable) published in the 

month falling (N-1) months prior to month m and relating to the month before that of 
publication; 𝐷ଵ  is  the actual  number  of  days  from (and  including)  the first  calendar  day  of  month 
m to  (but  excluding)  date d in  that  month (provided that  if  d is  the first  calendar  day  
of the  month,  𝐷ଵ  shall  be  zero);  and  𝐷ଶis  the  actual  number  of  days  in  month  m;  

“Indexed Benchmark Gilt” means the index-linked sterling obligation of the United 
Kingdom Government listed on the Official List of the Financial Conduct Authority (in its 

capacity as competent authority under the Financial Services and Markets Act 2000, as 

amended) and traded on the London Stock Exchange whose average maturity most 
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closely matches that of the Notes as a gilt-edged market maker or other adviser selected 

by the Issuer (an “Indexation Adviser”) shall determine to be appropriate; 

“Index Ratio” applicable to any month or date, as the case may be, means the Index 

Figure applicable to such month or date, as the case may be, divided by the Base Index 

Figure and rounded to the nearest fifth decimal place; 

“Limited Index Ratio” means (a) in respect of any month or date, as the case may be, 
prior to the relevant Issue Date, the Index Ratio for that month or date, as the case may 
be, (b) in respect of any Limited Indexation Date after the relevant Issue Date, the product 
of the Limited Indexation Factor for that month or date, as the case may be, and the Limited 

Index Ratio as previously calculated in respect of the month or date, as the case may be, 
twelve months prior thereto; and (c) in respect of any other month, the Limited Index Ratio 

as previously calculated in respect of the most recent Limited Indexation Month; 

“Limited Indexation Date” means any date falling during the period specified in the 

applicable Pricing Supplement for which a Limited Indexation Factor is to be calculated; 

“Limited Indexation Factor” means, in respect of a Limited Indexation Month or Limited 
Indexation Date, as the case may be, the ratio of the Index Figure applicable to that month 

or date, as the case may be, divided by the Index Figure applicable to the month or date, 
as the case may be, twelve months prior thereto, provided that (a) if such ratio is greater 
than the Maximum Indexation Factor specified in the applicable Pricing Supplement, it shall 
be deemed to be equal to such Maximum Indexation Factor and (b) if such ratio is less 
than the Minimum Indexation Factor specified in the applicable Pricing Supplement, it shall 
be deemed to be equal to such Minimum Indexation Factor; 

“Limited Indexation Month” means any month specified in the applicable Pricing 

Supplement for which a Limited Indexation Factor is to be calculated; 

“Limited Index Linked Notes” means Index Linked Notes to which a Maximum Indexation 

Factor and/or a Minimum Indexation Factor (as specified in the applicable Pricing 

Supplement) applies; 

“Reference Gilt” means the index-linked Treasury Stock/Treasury Gilt specified as such 

in the applicable Pricing Supplement for so long as such gilt is in issue, and thereafter such 
issue of index-linked Treasury Stock/Treasury Gilt determined to be appropriate by an 
Indexation Adviser; and 

“RPI” means the UK Retail Prices Index (for all items) published by the Office for National 
Statistics (January 1987 = 100) or any comparable index which may replace the UK Retail 
Prices Index for the purpose of calculating the amount payable on repayment of the 

Reference Gilt. 

(b) Application of the Index Ratio: Each payment of interest and principal in respect of the 
Notes shall be the amount provided in, or determined in accordance with, Condition 5, 
multiplied by the Index Ratio or (in the case of Limited Index-Linked Notes) Limited Index 

Ratio applicable to the month or date, as the case may be, in or on which such payment 
falls to be made and rounded in accordance with Condition 21. 

(c) Changes in Circumstances Affecting the Index: 
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(i) Changes in Base: If at any time and from time to time the Index is changed by the 
substitution of a new base therefor, then with effect from the month from and including 

that in which such substitution takes effect or the first date from and including that on 
which such substitution takes effect, as the case may be, (1) the definition of “Index” 
and “Index Figure” in Condition 10(a) shall be deemed to refer to the new date, or 
month or year (as applicable) in substitution for January 1987 (where RPI is specified 

as the Index in the applicable Pricing Supplement) or 2015 (where CPI or  CPIH  is  

specified as the Index in the applicable Pricing Supplement) (or, as the case may be, 
to such other date, month or year as may have been substituted therefor), and (2) the 
new Base Index Figure shall be the product of the existing Base Index Figure and the 

Index Figure for the date on which such substitution takes effect, divided by the Index 

Figure for the date immediately preceding the date on which such substitution takes 

effect. 

(ii) Delay in Publication: If the Index Figure relating to any month (the “calculation 

month”) which is required to be taken into account for the purposes of the 
determination of the Index Figure applicable for any date is not published on or before 
the fourteenth day before the date on which such payment of interest, principal or any 

other amount is due (the “date for payment”), the Index Figure applicable to the 

calculation month in which the date for payment falls shall be (1) such substitute index 

figure (if any) as the Indexation Adviser considers and has notified the Calculation 
Agent on or before the seventh day before the date for payment to have been 

published by the United Kingdom Debt Management Office or the Bank of England, as 

the case may be, (or such other body designated by the UK Government for such 

purpose) for the purposes of indexation of payments on the Reference Gilt or the Index 

Benchmark Gilt (as applicable) or, failing such publication, on any one or more issues 
of index-linked Treasury Stock selected by an Indexation Adviser or (2) if no such 
determination is made by such Indexation Adviser within seven days, the Index Figure 

last published (or, if later, the substitute index figure last determined pursuant to 

Condition 10(c)(i)) before the date for payment. 

(d) Application of Changes: Where the provisions of Condition 10(c)(ii) apply, the 

determination of the Indexation Adviser as to the Index Figure applicable to the month in 
which the date for payment falls or the date for payment, as the case may be, shall be 

conclusive and binding. If, an Index Figure having been applied pursuant to Condition 

10(c)(ii)(2), the Index Figure relating to the relevant month or relevant calculation month, 
as the case may be, is subsequently published while a Note is still outstanding, then: 

(i) in relation to a payment of principal or interest in respect of such Note other than upon 

final redemption of such Note, the principal or interest (as the case may be) next 
payable after the date of such subsequent publication shall be increased or reduced, 
as the case may be, by an amount equal to the shortfall or excess, as the case may 

be, of the amount of the relevant payment made on the basis of the Index Figure 

applicable by virtue of Condition 10(c)(ii)(2) below or above the amount of the relevant 
payment that would have been due if the Index Figure subsequently published had 
been published on or before the fourteenth business day before the date for payment; 
and 

(ii) in relation to a payment of principal or interest upon final redemption, no subsequent 
adjustment to amounts paid will be made. 
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(e) Material Changes to or Cessation of the Index: If the Index ceases to be published or 
any changes are made to it which, in the opinion of the Expert, constitute a fundamental 
change in the rules governing the Index and the change would, in the opinion of the Expert, 
be materially prejudicial to the interests of the Issuer or the Noteholders and if, within 30 
business days after its appointment, the Expert recommends for the purposes of the Index 

Linked Notes one or more adjustments to the Index or substitute index (with or without 
adjustments), then provided that such adjustments or substitute index (as the case may 

be) are not materially detrimental (in the opinion of the Expert) either to the interests of the 

Issuer or the interests of the Noteholders, as compared to the interests of the Issuer and 
the Noteholders (as the case may be) as they would have been had the Index continued 

to be published or such fundamental change in the rules governing the Index had not been 
made, the Index shall be adjusted, without the consent of the Trustee or the Noteholders, 
as so recommended or (as the case may be) shall be replaced by the substitute index so 

recommended (as so adjusted, if so recommended) and references in these Conditions to 
the Index shall be construed accordingly and the Issuer shall notify the Trustee, the 
Calculation Agent and the Noteholders in accordance with Condition 20 of the adjustments 

to the Index or the introduction of the substitute index (with or without adjustments). 

If any payment in respect of the Index Linked Notes is due to be made after the cessation 

or changes referred to in the preceding paragraph but before any such adjustment to, or 
replacement of, the Index takes effect, the Issuer or the Guarantor shall (if the Index Figure 
applicable (or deemed applicable) to the date of payment is not available in accordance 
with the provisions of Condition 10(a)) make a provisional payment on the basis that the 

Index Figure applicable to the date for payment is the Index last published. In that event 
or in the event of any payment on the Index Linked Notes having been made on the basis 

of an index deemed applicable under Condition 10(c)(ii)(1) above (also referred to below 
as a “provisional payment”) the Expert subsequently determines that the relevant 
circumstances fall within this Condition 10(e), then: 

(i) except in the case of a payment on redemption of the Index Linked Notes, if the sum 

which would have been payable if such adjustments or such substitute index had been 
in effect on the due date for such provisional payment is greater or less than the 
amount of such provisional payment, the interest payable on the Index Linked Notes 
on the Interest Payment Date next succeeding the date on which the Issuer, the 

Calculation Agent and the Trustee receive such recommendation shall be increased 

or reduced to reflect the amount by which such provisional payment of interest fell 
short or, (as the case may be) exceeded, the interest which would have been payable 

on the Notes if such adjustments or such substituted index had been in effect on that 
date; or 

(ii) in the case of a payment of principal or interest on redemption of the Notes, no 

subsequent adjustment to amounts paid will be made. 

The Trustee shall not be liable to any person for any determination of an Expert, or for any 

adjustments to or replacement of an Index or substitute index resulting therefrom, made 

pursuant to this Condition 10(e) and shall have no responsibility for the acts and omissions 

of an Expert. For the avoidance of doubt, any adjustments to or replacement of an Index 

or substitute index shall be made without the consent of, or the taking of any other action 
by, the Trustee. 
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(f) Redemption for Index Reasons: If either (i) the Index Figure for three consecutive 
months is required to be determined on the basis of an Index Figure previously published 

as provided in Condition 10(c)(ii)(2) and the Trustee has been notified by the Calculation 

Agent that publication of the Index has ceased or (ii) notice is published by His Majesty’s 
Treasury, or on its behalf, following a change in relation to the Index, offering a right of 
redemption to the holders of the Reference Gilt or the Indexed Benchmark Gilt (as 

applicable), and (in either case) no amendment or substitution of the Index shall have been 

designated by His Majesty’s Treasury in respect of the Reference Gilt or the Indexed 

Benchmark Gilt (as applicable) to the Issuer and such circumstances are continuing, the 
Issuer may, upon giving not less than 30 nor more than 90 days’ irrevocable notice to the 
Noteholders (or such other notice period as may be specified in the applicable Pricing 
Supplement) in accordance with Condition 20, redeem all, but not some only, of the Notes 

at their principal amount together with interest (if any) accrued but unpaid up to (but 
excluding) the date fixed for redemption (in each case adjusted in accordance with 
Condition 10(b)). 

11 Taxation 

All payments in respect of the Notes and the Coupons or under the Guarantee (including the 

purchase price paid on exercise of the Put Option or the Regulatory or Change of Control Put 
Option) shall be made free and clear of, and without withholding or deduction for, or on account 
of, any present or future taxes, duties, assessments or governmental charges of whatever nature 
(“Taxes”) imposed, levied, collected, withheld or assessed by or on behalf of the United Kingdom, 
or any political sub-division of, or any authority in or of, the United Kingdom having power to tax, 
unless the withholding or deduction of such Taxes is required by law. In the event that such 

withholding or deduction of such Taxes is required by law, the Issuer or, as the case may be, the 

Guarantor will pay such additional amounts as may be necessary in order that the net amounts 
received by the Noteholders and Couponholders after the withholding or deduction shall equal the 

respective amounts which would have been receivable in respect of the Notes or, as the case may 

be, Coupons in the absence of the withholding or deduction, except that no additional amounts 

shall be payable in relation to any payment in respect of any Note or Coupon: 

(a) presented for payment by or on behalf of, a holder who is liable to such Taxes in respect 
of the Notes or Coupon by reason of it having some connection with the United Kingdom 

other than the mere holding of the Note or Coupon; 

(b) for or on account of any FATCA Deduction; or 

(c) presented (or in respect of which the Certificate representing it is presented) for payment 
more than 30 days after the Relevant Date except to the extent that the holder of it would 
have been entitled to such additional amounts on presenting it for payment on the last day 

of such period of 30 days, assuming, whether or not such is in fact the case, such last day 
to be a Presentation Date. 

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date 
on which the payment first becomes due but, if the full amount of the money payable has not been 

received in London by the Principal Paying Agent or the Trustee on or before the due date, it 
means the date on which the full amount of the money having been so received, notice to that 
effect shall have been duly given to the Noteholders by the Issuer in accordance with Condition 
20. 
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References in these Conditions to (i) “principal” shall be deemed to include any premium payable 

in respect of the Notes, Final Redemption Amounts, Early Redemption Amounts, Optional 
Redemption Amounts, Regulatory or Change of Control Redemption Amounts, Amortised Face 

Amounts and all other amounts in the nature of principal payable pursuant to Condition 8 or any 
amendment or supplement to them, (ii) “interest” shall be deemed to include all Interest Amounts 

and all other amounts payable pursuant to Condition 5 and Condition 6 or any amendment or 
supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any additional 
amounts that may be payable under this Condition or any similar undertaking given in addition to 

or in substitution for it under the Trust Deed. 

12 Prescription 

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes and Coupons 

(which, for this purpose, shall not include Talons) shall be prescribed and become void unless 

made within 10 years (in the case of principal) or five years (in the case of interest) from the 
appropriate Relevant Date in respect of them. 

13 Events of Default 

The Trustee at  its  discretion may,  and if  so requested  in  writing by  the  holders  of  at  least  one-
quarter  in  principal  amount  of  the  Notes  then  outstanding or  if  so  directed  by an  Extraordinary  
Resolution  of  the Noteholders  shall,  subject  to being indemnified  and/or  secured and/or  pre-
funded to  its  satisfaction (but,  in  the  case of  the  happening  of  any  of  the  events  mentioned  in  
Conditions  13(b),  (c)  (in respect  of  a  Principal  Subsidiary  only),  (e),  (f)  (in  respect  of  a  Principal  
Subsidiary  only),  (g)  and (h)  (in  respect  of  a  Principal  Subsidiary  only),  only  if  the Trustee shall  
have certified in  writing to  the Issuer  that  such event  is,  in  its  opinion,  materially  prejudicial  to the  
interests  of  the Noteholders),  give  notice to  the Issuer  that  the Notes  are,  and they  shall  
accordingly  thereby  forthwith  become,  immediately  due  and repayable  at  their  Early  Redemption 
Amount  together  with  accrued interest  if  any  of  the  following  events  (each (subject  where  
applicable  to certification by  the Trustee as  described  above)  an “Event  of  Default”) shall  have  
occurred  (unless  such event has been remedied  to the  satisfaction  of the  Trustee):  

(a) Non-Payment: if default is made for a period of 15 days or more in the payment of any 

principal of or interest on any of the Notes or in the payment of the purchase price due in 

respect of any Notes pursuant to Condition 8(g) or Condition 8(h); or 

(b) Breach of Other Obligations: if the Issuer or the Guarantor fails to perform or observe 

any of its other obligations under the Notes or the Trust Deed and (except where the 

Trustee shall have certified to the Issuer or the Guarantor, as the case may be, in writing 
that it considers such failure to be incapable of remedy in which case no such notice or 
continuation as is hereinafter mentioned will be required) such failure continues for the 

period of 60 days (or such longer period as the Trustee may in its absolute discretion 

permit) next following the service by the Trustee of notice on the Issuer or the Guarantor, 
as the case may be, specifying such failure and requiring the same to be remedied; or 

(c) Cross-Default: if (i) any other indebtedness for borrowed money of the Issuer, the 

Guarantor or any Principal Subsidiary becomes due and repayable prior to its stated 
maturity by reason of an event of default howsoever described or (ii) any such 
indebtedness for borrowed money is not paid when due (or, as the case may be, within 
any originally applicable grace period) or (iii) the Issuer, the Guarantor or any Principal 
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Subsidiary fails to pay when due (or, as the case may be, within any originally applicable 

grace period) any amount payable by it under any present or future guarantee for, or 
indemnity in respect of, any indebtedness for borrowed money of any person or (iv) any 

security given by the Issuer, the Guarantor or any Principal Subsidiary for any 
indebtedness for borrowed money of any person or for any guarantee or indemnity of 
indebtedness for borrowed money of any person becomes enforceable by reason of 
default in relation thereto and steps are taken to enforce such security, save in any such 
case where there is  a  bona fide dispute as to whether the relevant indebtedness for 
borrowed money or any such guarantee or indemnity as aforesaid shall be due and 
payable, provided that the aggregate amount of the relevant indebtedness for borrowed 

money in respect of which any one or more of the events mentioned above in this Condition 
13(c) has or have occurred equals or exceeds £15,000,000 (or its equivalent in other 
currencies) or, if greater, 1.5 per cent. of the Capital and Reserves, and for the purposes 

of this Condition 13(c), “indebtedness for borrowed money” shall exclude Project 
Finance Indebtedness; or 

(d) Winding up of the Issuer or Guarantor: if any order shall be made by any competent 
court or any resolution shall be passed for the winding up or dissolution of the Issuer or 
the Guarantor, save for the purposes of amalgamation, merger, consolidation, 
reorganisation, reconstruction or other similar arrangement on terms previously approved 

in writing by the Trustee or by an Extraordinary Resolution of the Noteholders; or 

(e) Winding up of a Principal Subsidiary: if (i) any order shall be made by any competent 
court or any resolution shall be passed for the winding up or dissolution of a Principal 
Subsidiary (other than the Issuer), save for the purposes of amalgamation, merger, 
consolidation, reorganisation, reconstruction or other similar arrangement (A) not involving 

or arising out of the insolvency of such Principal Subsidiary and under which all the surplus 

assets of such Principal Subsidiary are transferred to the Issuer or the Guarantor or any 
other of their respective Subsidiaries (other than an Excluded Subsidiary) or (B) the terms 

of which have previously been approved in writing by the Trustee or by an Extraordinary 

Resolution of the Noteholders or (ii) a petition is presented under section 24 of the Water 
Industry Act (and is not dismissed within 60 days) or a special administration order is made 

under section 24 or section 25 of the Water Industry Act in respect of the Guarantor; or 

(f) Cessation of Business: if the Issuer, the Guarantor or any Principal Subsidiary shall 
cease to carry on the whole or substantially the whole of its business, save in each case 
for the purposes of amalgamation, merger, consolidation, reorganisation, reconstruction or 
other similar arrangement (i) in respect of a Principal Subsidiary, not involving or arising 

out of the insolvency of such Principal Subsidiary and under which all or substantially all 
of its assets are transferred to another member or members of the Group (other than an 
Excluded Subsidiary) or to a transferee or transferees which is or are, or immediately upon 

such transfer become(s), a Principal Subsidiary or Principal Subsidiaries or (ii) in respect 
of a Principal Subsidiary, under which all or substantially all of its assets are transferred to 

a third party or parties (whether associates or not) for full consideration by such Principal 
Subsidiary on an arm’s length basis or (iii) in respect of the Issuer, the Guarantor or any 
Principal Subsidiary, the terms of which have previously been approved in writing by the 
Trustee or by an Extraordinary Resolution of the Noteholders; or 

(g) Payment of Debts: if the Issuer, the Guarantor or any Principal Subsidiary shall suspend 

or announce its intention to suspend payment of its debts generally or shall be declared or 
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adjudicated by a competent court to be unable, or shall admit in writing its inability, to pay 

its debts generally (within the meaning of section 123(1) or (2) of the Insolvency Act 1986) 
as they fall due, or shall be adjudicated or found insolvent by a competent court or shall 
enter into any composition or other similar arrangement with its creditors generally under 
section 1 of the Insolvency Act 1986; or 

(h) Creditors: if a receiver, administrative receiver, administrator or other similar official shall 
be appointed in relation to the Issuer, the Guarantor or any Principal Subsidiary or in 

relation to the whole or a substantial part of the undertaking or assets of any of them or a 

distress, execution or other process shall be levied or enforced upon or sued out against, 
or any encumbrancer shall take possession of, the whole or a substantial part of the assets 
of any of them and in any of the foregoing cases it or they shall not be paid out or 
discharged within 60 days (or such longer period as the Trustee may in its absolute 

discretion permit); or 

(i) Guarantee: the Guarantee is not (or is claimed by the Guarantor not to be) in full force and 

effect. 

For the purposes of Condition 13(g), section 123(1)(a) of the Insolvency Act 1986 shall have effect 
as if for “£750” there was substituted “£350,000”. Neither the Issuer, the Guarantor nor any 

Principal Subsidiary shall be deemed to be unable to pay its debts for the purposes of Condition 
13(g) if any such demand as mentioned in section 123(1)(a) of the Insolvency Act 1986 is being 

contested in good faith by the Issuer, the Guarantor or the relevant Principal Subsidiary with 

recourse to all appropriate measures and procedures or if any such demand is satisfied before 

the expiration of such period as may be stated in any notice given by the Trustee under this 

Condition 13. 

Meetings of Noteholders, Modification and Waiver 

(a) The Trust Deed contains provisions for convening meetings of the Noteholders (including 
via a telephone or video conference call) to consider any matter affecting their interests, 
including the modification by Extraordinary Resolution of any of these Conditions or any of 
the provisions of the Trust Deed. The quorum at any meeting for passing an Extraordinary 

Resolution will be one or more persons present holding or representing a clear majority in 

principal amount of the Notes for the time being outstanding, or at any adjourned such 
meeting one or more persons present whatever the principal amount of the Notes held or 
represented by them, except that at any meeting, the business of which includes 

modification of certain of the provisions of these Conditions and certain of the provisions 

of the Trust Deed (such provisions as specified in the Trust Deed), the necessary quorum 

for passing an Extraordinary Resolution will be one or more persons present holding or  
representing not less than two-thirds, or at any adjourned such meeting not less than one-
third, of the principal amount of the Notes for the time being outstanding. An Extraordinary 

Resolution passed at any meeting of the Noteholders will be binding on all Noteholders, 
whether or not they are present at the meeting, and on all Couponholders. 

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders 

of not less than 75 per cent. in aggregate principal amount of the Notes outstanding shall 
for all purposes be as valid and effective as an Extraordinary Resolution passed at a 

meeting of Noteholders duly convened and held. Such a resolution  in writing  may be  
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contained in one document or several documents in like form, each signed by or on behalf 
of one or more of the Noteholders. 

(b) Subject to the provisions of the Trust Deed, the Trustee may agree, without the consent of 
the Noteholders or Couponholders, to (i) any modification (except as mentioned in the 

Trust Deed) of, or any waiver or authorisation of any breach or proposed breach of, any of 
these Conditions or any of the provisions of the Trust Deed, or determine, that any Event 
of Default or  Potential  Event  of Default shall not be  treated as such, provided that such 

modification, waiver, authorisation or determination is not, in the opinion of the Trustee, 
materially prejudicial to the interests of the Noteholders or (ii) any modification of any of 
these Conditions or any of the provisions of the Trust Deed which is of a formal, minor or 
technical nature or to correct a manifest error. 

(c) In addition, the Trustee shall be obliged to concur with the Issuer in effecting any 
Benchmark Amendments and Benchmark Replacement Conforming Changes in the 

circumstances set out in Condition 6(g) and Condition 6(h) without the consent of the 

Noteholders or Couponholders. 

(d) In connection with the exercise by it of any of its trusts, powers, authorities and discretions 

(including, without limitation, any modification, waiver, authorisation, determination or 
substitution), the Trustee shall have regard to the general interests of the Noteholders as 
a class but shall not have regard to any interests arising from circumstances particular to 

individual Noteholders or Couponholders and, in particular but without limitation, shall not 
have regard to the consequences of any such exercise for individual Noteholders and 
Couponholders resulting from their being for any purpose domiciled or resident in, or 
otherwise connected with, or subject to the jurisdiction of, any particular territory or any 
political sub-division thereof and the Trustee shall not be entitled to require, nor shall any 

Noteholders or Couponholder be entitled to claim, from the Issuer, the Guarantor, the 

Trustee or any other person, any indemnification or payment in respect of any tax 

consequence of any such exercise upon individual Noteholders or Couponholders except 
to the extent already provided for in Condition 11 and/or any undertaking given in addition 
to, or in substitution for, Condition 11 pursuant to the Trust Deed. 

(e) Any modification, waiver, authorisation or determination referred to in Condition 14(b) and 

any substitution under Condition 16 shall be binding on the Noteholders and the 

Couponholders and, unless the Trustee agrees otherwise, any such modification, waiver, 
authorisation, determination or substitution shall be notified by the Issuer to  the  

Noteholders as soon as practicable thereafter in accordance with Condition 20. 

Enforcement 

(a) The Trustee may at any time, at its discretion and without notice, take such actions, steps 
and/or proceedings against the Issuer and/or the Guarantor as it may think fit to enforce 

the provisions of the Trust Deed, the Notes and the Coupons but it shall not be bound to 

take any actions, steps and/or proceedings or any other action in relation to the Trust Deed, 
the Notes or the Coupons unless it shall have been directed or requested to do so (i) by 

an Extraordinary Resolution of the Noteholders or (ii) in writing by the holders of at least 
one-quarter in principal amount of the Notes then outstanding and in either case then only 
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if, and from the date on which it is, indemnified and/or secured and/or pre-funded to its 

satisfaction. 

(b) No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer or 
the Guarantor unless the Trustee, having become bound so to proceed, fails or is unable 

to do so within a reasonable time and such failure or inability shall be continuing. 

16 Substitution 

The Trustee may, without the consent of the Noteholders or Couponholders, agree with the Issuer 
to the substitution in place of the Issuer (or of any previous substitute or substitutes under this 
Condition 16) as the principal debtor under the Notes, the Coupons and the Trust Deed of the 

Guarantor or any other Subsidiary of the Guarantor (other than an Excluded Subsidiary) subject 
to (a) the Trustee being satisfied that the interests of the Noteholders will not be materially 

prejudiced by the substitution and (b) certain other conditions set out in the Trust Deed being 

complied with. 

17 Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from 
responsibility and liability towards the Issuer, the Guarantor, the Noteholders and the 

Couponholders, including (i) provisions relieving it from taking action unless indemnified and/or 
secured and/or pre-funded to its satisfaction and (ii) provisions limiting or excluding its liability in 

certain circumstances. The Trustee is entitled to enter into business transactions with the Issuer 
or the Guarantor and any entity related to the Issuer or the Guarantor without accounting for any 

profit. The Trustee may rely without further enquiry or liability to any person on a certificate signed 

by two directors of the Issuer or the Guarantor, as the case may be, or a report of the Auditors, 
whether or not addressed to it and whether or not the directors or Auditors, as the case may be, 
have any liability to it in respect of the same, notwithstanding that such certificate or report and/or 
any engagement letter or other document entered into by the Trustee in connection therewith 

contains a monetary or other limit on the liability of the Auditors or such other person in respect 
thereof and notwithstanding that the scope and/or basis of such certificate or report may be limited 

by any engagement or similar letter or by the terms of the certificate or report itself. 

18 Replacement of Notes, Certificates, Coupons and Talons 

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be 

replaced, subject to applicable laws, regulations and stock exchange or other relevant authority 
regulations, at the specified office of the Principal Paying Agent (in the case of Bearer Notes, 
Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent 
or Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for 
the purpose and notice of whose designation is given to Noteholders, in each case on payment 
by the claimant of the expenses incurred in connection therewith and on such terms as to evidence 
and indemnity as the Issuer and the Guarantor may reasonably require. Mutilated or defaced 
Notes, Certificates, Coupons or Talons must be surrendered before replacements will be issued. 

19 Further Issues 
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The Issuer may from time to time without the consent of the Noteholders or Couponholders create 

and issue further securities having the same terms and conditions as the Notes in all respects (or 
in all respects except for the first payment of interest on them) and so that such further issue shall 
be consolidated and form a single series with an outstanding Series. Any further securities which 
are to form a single series with the outstanding securities of any Series constituted by the Trust 
Deed or any deed supplemental to it shall be constituted by a deed supplemental to the Trust 
Deed. The Trust Deed contains provisions for convening a single meeting of the Noteholders and 
the holders of securities of other series in certain circumstances where the Trustee so decides. 
References in these Conditions to the Notes include (unless the context requires otherwise) any 
other securities issued pursuant to this Condition and forming a single series with the Notes. 

20 Notices 

Notices required to be given to the holders of Registered Notes pursuant to the Conditions shall 
be mailed to them at their respective addresses in the Register and deemed to have been given 
on the fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing. 
Notices required to be given to the holders of Bearer Notes pursuant to the Conditions shall be 
valid if published in a leading English language daily newspaper published in London (which is 
expected to be the Financial Times). So long as the Notes are listed and/or admitted to trading, 
notices required to be given to the holders of the Notes pursuant to the Conditions shall also be 

published (if such publication is required) in a manner which complies with the rules and 

regulations of any stock exchange or other relevant authority on which the Notes are listed/and or 
admitted to trading. If in the opinion of the Trustee any such publication is not practicable, notice 

required to be given pursuant to the Conditions shall be validly given if published in another leading 

daily English language newspaper with general circulation in Europe. Any such notice shall be 

deemed to have been given on the date of such publication or, if published more than once or on 

different dates, on the first date on which publication is made, as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given 

to the holders of Bearer Notes in accordance with this Condition. 

21 Rounding 

For the purposes of any calculations required pursuant to these Conditions (unless otherwise 
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to 

the nearest one hundred-thousandth of a percentage point (with 0.000005 of a percentage point 
being rounded up), (y) all figures shall be rounded to seven significant figures (provided that if the 
eighth significant figure is a 5 or greater, the seventh significant shall be rounded up) and (z) all 
currency amounts that fall due and payable shall be rounded to the nearest unit of such currency 
(with half a unit being rounded up), save in the case of yen, which shall be rounded down to the 
nearest yen. For these purposes “unit” means the lowest amount of such currency that is available 
as legal tender in the country of such currency. 

22 Contracts (Rights of Third Parties) Act 1999 

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to 

enforce any term of the Notes or the Coupons but this does not affect any right or remedy of any 

person which exists or is available apart from that Act. 
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23 

24 

Governing Law and Jurisdiction 

(a) The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual 
obligations arising out of or in connection with them are governed by, and shall be 

construed in accordance with, English law. 

(b) The English courts are to have jurisdiction to settle any disputes that may arise out of or in 

connection with the Trust Deed, the Notes or the Coupons, including any dispute as to their 
existence, validity, interpretation, performance, breach or termination or the consequences 

of their nullity and any dispute relating to any non-contractual obligations arising out of or 
in connection with the Trust Deed, the Notes or the Coupons (a “Dispute”) and pursuant 
to the Trust Deed each of the Issuer and the Guarantor in relation to any Dispute has 

submitted to the exclusive jurisdiction of the English courts and has waived any objection 
to the English courts on the grounds that they are an inconvenient or inappropriate forum 

to settle any Dispute. 

Definitions 

For the purposes of these Conditions: 

“2006 ISDA  Definitions”  means,  in  relation to  a  Series  of  Notes,  the 2006 ISDA  Definitions  (as  
supplemented,  amended and updated as  at  the date of  issue of  the first  Tranche of  the Notes  of  such 
Series)  as  published by  ISDA  (copies  of  which  may  be obtained from ISDA  at  www.isda.org).  

“2021 ISDA  Definitions”  means,  in  relation to  a  Series  of  Notes,  the latest  version  of  the  2021  ISDA  
Interest  Rate  Derivatives  Definitions  (including  each  Matrix  (and  any  successor  Matrix  thereto),  as  
defined in  such 2021 ISDA  Interest  Rate  Derivatives  Definitions)  as  at  the date of  issue of  the first  
Tranche of Notes  of such  Series, as published  by ISDA  on  its website (www.isda.org).  

“Additional Business Centre(s)” means the city or cities specified in the applicable Pricing 
Supplement. 

“Appointment” means the instrument of appointment dated August 1989 (as amended, from time to 

time including in October 2022) under section 11 of the Water Act 1989 (now section 6 of the Water 
Industry Act) as in effect on the Issue Date appointing the Guarantor as a water undertaker and 

sewerage undertaker for the areas described therein, effective from 1 September 1989. 

“Auditors” means the auditors for the time being of the Issuer or, as the case may be, the Guarantor 
or, in the event of their being unable or unwilling promptly to carry out any action requested of them 

pursuant to the provisions of these Conditions or the Trust Deed, such other firm of accountants or 
financial advisers as may be selected by the Issuer or the Guarantor for the purpose. 

“Base Admission Particulars” means the base admission particulars dated 16 December 2025 
relating to the Notes, as amended, supplemented or replaced from time to time. 

“Business Day” means: 

(a) in relation to any sum payable in euro, a T2 Settlement Day and a day (other than a 

Saturday, Sunday or public holiday) on which commercial banks and foreign exchange 

markets settle payments generally in London and in each (if any) Additional Business 

Centre; 
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(b) in relation to any sum payable in a currency other than euro, a day (other than a Saturday, 
Sunday or public holiday) on which commercial banks and foreign exchange markets settle 

payments generally in London, in the Principal Financial Centre of the relevant currency 

and in each (if any) Additional Business Centre; and 

(c) in respect of Notes for which the Reference Rate is specified as SOFR in the applicable 

Pricing Supplement, any weekday that is a U.S. Government Securities Business Day and 
is not a legal holiday in New York and each (if any) Additional Business Centre(s) and is 

not a date on which banking institutions in those cities are authorised or required by law or 
regulation to be closed. 

“Business Day Convention”, in relation to any particular date, has the meaning given in the  

applicable Pricing Supplement and, if so specified in the applicable Pricing Supplement, may have 

different meanings in relation to different dates and, in this context, the following expressions shall 
have the following meanings: 

(a) “Following Business Day Convention” means that the relevant date shall be postponed 
to the first following day that is a Business Day; 

(b) “Modified Following Business Day Convention” or “Modified Business Day 
Convention” means that the relevant date shall be postponed to the first following day that 
is a Business Day unless that day falls in the next calendar month in which case that date 
will be the first preceding day that is a Business Day; 

(c) “Preceding Business Day Convention” means that the relevant date shall be brought 
forward to the first preceding day that is a Business Day; 

(d) “FRN Convention, “Floating Rate Convention” or “Eurodollar Convention” means that 
each relevant date shall be the date which numerically corresponds to the preceding such 
date in the calendar month which is the number of months specified in the applicable Pricing 

Supplement as the Specified Period after the calendar month in which the preceding such 

date occurred provided, however, that: 

(i) if there is no such numerically corresponding day in the calendar month in which 

any such date should occur, then such date will be the last day which is a Business 

Day in that calendar month; 

(ii) if any such date would otherwise fall on a day which is not a Business Day, then 

such date will be the first following day which is a Business Day unless that day falls 
in the next calendar month, in which case it will be the first preceding day which is 

a Business Day; and 

(iii) if the preceding such date occurred on the last day in a calendar month which was 

a Business Day, then all subsequent such dates will be the last day which is a 
Business Day in the calendar month which is the specified number of months after 
the calendar month in which the preceding such date occurred; and 

(e) “No Adjustment” means that the relevant date shall not be adjusted in accordance with 

any Business Day Convention. 
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“Calculation Amount” has the meaning given in the applicable Pricing Supplement. 

“Calculation Method” has the meaning given in the applicable Pricing Supplement. 

“Clean-up Call Minimum Percentage” has the meaning giving in the applicable Pricing Supplement. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for 
any period of time (the “Calculation Period”) such day count fraction as may be specified in these 

Conditions or the applicable Pricing Supplement and: 

(i) if “Actual/Actual” or “Actual/Actual - ISDA” is specified in the applicable Pricing Supplement, the 

actual number of days in the Calculation Period divided by 365 (or, if any portion of that Calculation 
Period falls in a leap year, the sum of (A) the actual number of days in that portion of the Calculation 

Period falling in a leap year divided by 366 and (B) the actual number of days in that portion of the 
Calculation Period falling in a non-leap year divided by 365) 

(ii) if “Actual/365  (Fixed)” is specified in the applicable Pricing Supplement, the actual number of 
days in the Calculation Period divided by 365 

(iii) if “Actual/365 (Sterling)” is specified in the applicable Pricing Supplement, the actual number of 
days in the Calculation Period divided by 365 or, in the case of an Interest Payment Date falling in 

a leap year, 366 

(iv) if “Actual/360” is specified in the applicable Pricing Supplement, the actual number of days in the 
Calculation Period divided by 360 

(v) if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Pricing Supplement, the 

number of days in the Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

where:  

“Y1”  is  the year,  expressed as  a  number,  in which the first  day  of  the Calculation Period falls;  

“Y2”  is the year, expressed as  a  number,  in which the day immediately  following the last  day  
included  in  the  Calculation Period falls;  

“M1”  is  the  calendar  month,  expressed as  a number,  in which  the  first  day  of  the  Calculation  Period 
falls;  

“M2”  is  the calendar  month,  expressed as  a  number,  in  which  the  day  immediately  following  the 
last  day  included in  the  Calculation Period falls;  

“D1”  is  the  first  calendar  day,  expressed  as  a  number,  of  the  Calculation  Period,  unless  such  
number would be  31, in which case  D1  will be  30;  and  

“D2”  is  the calendar  day,  expressed as  a  number,  immediately  following the last  day  included in  
the Calculation  Period,  unless  such  number  would be 31 and D1  is  greater than  29, in  which  case  
D2  will be  30   
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(vi) if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing Supplement, the number 
of days in the Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

where:  

“Y1”  is  the year,  expressed as  a  number,  in which the first  day  of  the Calculation Period falls;  

“Y2”  is the year, expressed as  a  number,  in which the day immediately  following the last  day  
included  in  the  Calculation Period falls;  

“M1”  is  the  calendar  month,  expressed as  a number,  in which  the  first  day  of  the  Calculation  Period 
falls;  

“M2”  is  the calendar  month,  expressed as  a  number,  in  which  the  day  immediately  following  the 
last  day  included in  the  Calculation Period falls;  

“D1”  is  the  first  calendar  day,  expressed  as  a  number,  of  the  Calculation  Period,  unless  such  
number would be  31, in which case  D1  will be  30;  and  

“D2”  is  the calendar  day,  expressed as  a  number,  immediately  following the last  day  included in  
the Calculation Period,  unless  such  number  would be 31,  in which  case  D2  will  be 30  

(vii) if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

360 

where:  

“Y1”  is  the year,  expressed as  a  number,  in which the first  day  of  the Calculation Period falls;  

“Y2”  is the year, expressed as  a  number,  in which the day immediately  following the last  day  
included  in  the  Calculation Period falls;  

“M1”  is  the  calendar  month,  expressed as  a number,  in which  the  first  day  of  the  Calculation  Period 
falls;  

“M2”  is  the calendar  month,  expressed as  a  number,  in  which  the  day  immediately  following  the 
last  day  included in  the  Calculation Period falls;  

“D1”  is  the  first  calendar  day,  expressed as  a  number,  of  the Calculation Period,  unless  (i)  that  day  
is  the last  day  of  February  or  (ii)  such number  would  be 31,  in which case  D1  will  be 30;  and  

“D2”  is  the calendar  day,  expressed as  a  number,  immediately  following the last  day  included in  
the Calculation Period,  unless  (i)  that  day  is  the  last  day  of  February  but  not  the  Maturity  Date  or  
(ii)  such number  would  be 31,  in which case  D2  will be  30  

if “Actual/Actual-ICMA”  is  specified  in  the  applicable  Pricing  Supplement,  
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(a) if the Calculation Period is equal to or shorter than the Determination Period during which 

it falls, the number of days in the Calculation Period divided by the product of (x) the 

number of days in such Determination Period and (y) the number of Determination Periods 

normally ending in any year; and 

(b) if the Calculation Period is longer than one Determination Period, the sum of: 

(a) the number of days in such Calculation Period falling in the Determination 

Period in which it begins divided by the product of (1) the number of  days in  
such Determination Period and (2) the number of Determination Periods 

normally ending in any year; and 

(b) the number of days in such Calculation Period falling in the next Determination 

Period divided by the product of (1) the number of days in such Determination 

Period and (2) the number of Determination Periods normally ending in any year 

where: 

“Determination Period” means the period from and including a Determination 

Date in any year to but excluding the next Determination Date and 

“Determination Date” means the date(s) specified as such in the applicable 

Pricing Supplement or, if none is so specified, the Interest Payment Date(s). 

“Determination Agent” means an investment banking, accountancy, appraisal or financial advisory 

firm with international standing that has (in the reasonable opinion of the Issuer) appropriate expertise 

relevant to the determination required to be made under these Conditions selected by the Issuer and 
notified to the Trustee. 

“Early Redemption Amount” means, in respect of any Note, its principal amount or such other 
amount as may be specified in the applicable Pricing Supplement. 

“Effective Interest Payment Date” means any date or dates specified as such in the applicable 

Pricing Supplement. 

“EURIBOR” means, in respect of any specified currency and any specified period, the interest rate 

benchmark known as the Euro zone interbank offered rate which is calculated and published by a 

designated distributor (as at the date of the Base Admission Particulars, Thomson Reuters) in 

accordance with the requirements from time to time of the European Money Markets Institute (or any 
other person which takes over the administration of that rate) based on estimated interbank borrowing 

rates for a number of designated currencies and maturities which are provided, in respect of each 

such currency, by a panel of contributor banks (details of historic EURIBOR rates can be obtained 

from the designated distributor). 

“Excluded Subsidiary” means any Subsidiary of the Guarantor: 

(a) which is a single purpose company whose principal assets and business are constituted by 

the ownership, acquisition, development and/or operation of an asset; 

(b) none of whose indebtedness for borrowed money in respect of the financing of such 

ownership, acquisition, development and/or operation of such asset is subject to any 

recourse whatsoever to any member of the Group (other than such Subsidiary or another 
Excluded Subsidiary) in respect of the repayment thereof, except as expressly referred to 

in sub-paragraph (b) of the definition of Project Finance Indebtedness; and 
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(c) which has been designated as such by the Guarantor by written notice to the Trustee, 

provided that the Guarantor may give written notice to the Trustee at any time that any Excluded 
Subsidiary is no longer an Excluded Subsidiary, whereupon it shall cease to be an Excluded 

Subsidiary. 

“Final Redemption Amount” means, in respect of any Note, its principal amount or such other 
amount as may be specified in the applicable Pricing Supplement. 

“First Interest Payment Date” means the date specified in the applicable Pricing Supplement. 

“Fixed Coupon Amount” has the meaning given in the applicable Pricing Supplement. 

“Group” means the Guarantor and its Subsidiary Undertakings and “member of the Group” shall be 

construed accordingly. 

“indebtedness for borrowed money” means any present or future indebtedness (whether being 
principal, premium, interest or other amounts) for or in respect of (i) money borrowed, (ii) liabilities 

under or in respect of any acceptance or acceptance credit or (iii) any notes, bonds, debentures, 
debenture stock, loan stock or other securities offered, issued or distributed whether by way of public 

offer, private placing, acquisition consideration or otherwise and whether issued for cash or in whole 

or in part for a consideration other than cash. 

“Interest Amount” means, in relation to a Note and an Interest Period, the amount of interest payable 

in respect of that Note for that Interest Period. 

“Interest Commencement Date” means the Issue Date of the Notes or such other date as may be 
specified as the Interest Commencement Date in the applicable Pricing Supplement. 

“Interest Determination Date” shall mean the date specified as such in the applicable Pricing 
Supplement, or if none is so specified and the Reference Rate is EURIBOR, the second day on which 

T2 is open prior to the start of each Interest Period. 

“Interest Payment Date” means the First Interest Payment Date and any date or dates specified as 

such in the applicable Pricing Supplement and if a Business Day Convention is specified in the 

applicable Pricing Supplement: 

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or 

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 
Eurodollar Convention and an interval of a number of calendar months is specified in the 
applicable Pricing Supplement as being the Specified Period, each of such dates as may 
occur in accordance with the FRN Convention, Floating Rate Convention or Eurodollar 
Convention at such Specified Period of calendar months following the Interest 
Commencement Date (in the case of the first Interest Payment Date) or the previous Interest 
Payment Date (in any other case). 

“Interest Period” means each period beginning on (and including) the Interest Commencement Date 

or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date. 

“ISDA Definitions” has the meaning given in the applicable Pricing Supplement. 

“K” has the meaning provided in the Appointment. 

“Margin” has the meaning given in the applicable Pricing Supplement. 
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“Maturity Date” has the meaning given in the applicable Pricing Supplement. 

“Maximum Rate of Interest” has the meaning given in the applicable Pricing Supplement. 

“Minimum Rate of Interest” has the meaning given in the applicable Pricing Supplement. 

A “Negative Rating Event” shall be deemed to have occurred if (i) the Issuer does not, either prior 
to or not later than 14 days after the date of a Negative Certification in respect of the relevant 
Restructuring Event, seek, and thereupon use all reasonable endeavours to obtain, a rating of the 

Notes or any other unsecured and unsubordinated debt of the Guarantor (or of the Issuer or of any 
Subsidiary of the Guarantor which, in any such case, is guaranteed on an unsecured and 

unsubordinated basis by the Guarantor) having an initial maturity of five years or more from a Rating 

Agency or (ii) if it does so seek and use such endeavours, it is unable, as a result of such 

Restructuring Event, to obtain such a rating of at least investment grade (BBB-/Baa3,  or their  

respective equivalents for the time being). 

“Observation Method” shall be as set out in the applicable Pricing Supplement. 

“Optional Redemption Amount” means, in respect of any Note, its principal amount or such other 
amount as may be specified in the applicable Pricing Supplement. 

“Potential Event of Default” means any condition, event or act which, with the lapse of time and/or 
the issue, making or giving of any notice, certification, declaration, demand, determination and/or 
request and/or the taking of any similar action and/or the fulfilment of any similar condition in each 

case as provided in Condition 13, would constitute an Event of Default. 

“Presentation Date” means a day which: 

(a) is or falls after the relevant due date, but, if the due date is not or was not a Business Day 
in London, is or falls after the next following such Business Day; and 

(b) is a Business Day in the place of the specified office of the Paying Agent at which the Note 

or Coupon is presented for payment and, in the case of payment by transfer to a sterling 

account with a bank in London as referred to in these Conditions, in London. 

“Principal Financial Centre” means, in relation to any currency, the principal financial centre for that 
currency. 

“Principal Subsidiary” at any time shall mean any Subsidiary of the Guarantor (not being an 

Excluded Subsidiary or any other Subsidiary of the Guarantor the whole of whose indebtedness for 
borrowed money (other than indebtedness for borrowed money owed to another member of the 

Group) is Project Finance Indebtedness): 

(a) whose (i) profits on ordinary activities before tax or (ii) net assets (in each case consolidated 

in respect of a Subsidiary which itself has Subsidiaries and in each case attributable to the 

Guarantor) represent 15 per cent. or more of the consolidated profits on ordinary activities 

before tax of the Group or consolidated net assets of the Group respectively (in each case 
attributable to the Guarantor), in each case as calculated by reference to the then latest 
audited consolidated or, if none, unconsolidated financial statements of such Subsidiary 

and the then latest audited consolidated financial statements of the Group provided that: 

(A) if the latest audited consolidated accounts of the Group show (x) a net loss 

for the relevant financial period then there shall be substituted for the words 

97 



 

 
 

        
        

         
     

           
      

       
      

      
     

         
        

         
       

          
          
        
          

         
       

                
                   

           
        

      

     

             
          

     

              
       

             
             

   

           
               

             

          
            

              
  

              
             

“profits” the words “turnover” for the purposes of this definition and/or (y) 
negative assets at the end of the relevant financial period then there shall 
be substituted for the words “net assets” the words “total assets” for the 

purposes of this definition; and 

(B) in the case of a Subsidiary of the Guarantor acquired after the end of the 
financial period to which the then latest audited consolidated financial 
statements of the Group relate, the reference to the then latest audited 

consolidated financial statements of the Group for the purposes of the 

calculation above shall, until consolidated financial statements for the 

financial period in which the acquisition is made have been prepared and 
audited as aforesaid, be deemed to be a reference to such first-mentioned 
financial statements as if such Subsidiary had been shown in financial 
statements by reference to its then latest relevant audited financial 
statements, adjusted as deemed appropriate by the Auditors; or 

(b) to which is transferred all or substantially all of the business, undertaking and assets of a 

Subsidiary of the Guarantor which immediately prior to such transfer is a Principal 
Subsidiary, whereupon the transferor Subsidiary shall immediately cease to be a Principal 
Subsidiary (and the transferee Subsidiary shall cease to be a Principal Subsidiary under 
the provisions of this sub-paragraph (b) (but without prejudice to the provisions of sub-
paragraph (a) above), upon publication of its next audited financial statements). 

A certificate signed by two directors of the Guarantor or a report by the Auditors that, in their opinion, 
a Subsidiary of the Guarantor is or is not or was or was not at any particular time or throughout any 

specified period a Principal Subsidiary shall, in the absence of manifest error, be conclusive and 
binding on the Issuer, the Guarantor, the Trustee, the Noteholders and the Couponholders whether 
or not addressed to each such party. 

“Rate Cut-off Date” has the meaning given in the applicable Pricing Supplement; 

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable 

in respect of the Notes specified in the applicable Pricing Supplement or calculated or determined in 

accordance with the provisions of these Conditions 

“Rated Securities” means the Notes, if at any time and for so long as they have a rating from a 

Rating Agency, and otherwise any other unsecured and unsubordinated debt of the Guarantor (or of 
the Issuer or any Subsidiary of the Guarantor which, in any such case, is guaranteed on an unsecured 
and unsubordinated basis by the Guarantor) having an initial maturity of five years or more which is 
rated by a Rating Agency. 

“Rating Agency” means Fitch Ratings Ltd or any of its Subsidiaries and their successors, Moody’s 

Investors Service Limited, Inc or any of its Subsidiaries and their successors or any rating agency 

substituted for any of them (or any substitute of them) by the Issuer from time to time. 

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early Redemption 

Amount, the Optional Redemption Amount, the Regulatory or Change of Control Redemption Amount 
or such other amount in the nature of a redemption amount as may be specified in the applicable 
Pricing Supplement. 

“Reference Rate” shall mean (i) EURIBOR; (ii) SONIA; (iii) SOFR; or (iv) €STR, in each case for the 
relevant currency and the relevant period, as specified in the applicable Pricing Supplement. 
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“Regulatory or Change of Control Redemption Amount” means, in respect of any Note, its 

principal amount or such other amount as may be specified in the applicable Pricing Supplement. 

“Relevant Screen Page” means the page, section or other part of a particular information service (or 
any successor or replacement page, section or other part of a particular information service, including, 
without limitation, Reuters) specified as the Relevant Screen Page in the applicable Pricing 

Supplement, or such other page, section or other part as may replace it on that information service 
or such other information service, in each case, as may be nominated by the entity providing or 
sponsoring the information appearing there for the purpose of displaying rates or prices comparable 

to the Reference Rate. 

“Relevant Time” has the meaning given in the applicable Pricing Supplement. 

“Restructuring Event” means the occurrence of one or both of the following events: 

(a) any material rights, benefits or obligations of the Guarantor as a water undertaker or 
sewerage undertaker arising under the Appointment or the Water Industry Act as in force on 

the Issue Date or any material terms of the Appointment are modified (whether or not with 
the consent of the Guarantor and whether pursuant to the Water Industry Act or otherwise) 
unless two directors of  the  Guarantor  have certified in  good faith to the Trustee (and the 

Trustee shall be entitled to rely on such certificate without further enquiry or liability to any 

person) that such modified rights, benefits, obligations or terms are not materially less 

favourable to the business of the Group and to the business of the Guarantor (provided that 
an adjustment to K shall not fall within this sub-paragraph (a)); or 

(b) any legislation (whether primary or subordinate) is enacted removing, reducing or qualifying 
the duties or powers of the Secretary of State for the Environment (or any successor) and/or 
the Director General of Water Services (or any successor) (including any such legislation 

removing, reducing or qualifying such duties or powers under or pursuant to section 2, 9 or 
24 of the Water Industry Act but excluding, in all circumstances, the Water Act 2003) in each 
case as compared to those in force on the Issue Date unless two directors of the Guarantor 
have certified in good faith to the Trustee (and the Trustee shall be entitled to rely on such 

certificate without further enquiry or liability to any person) that such removal, reduction or 
qualification is unlikely to have a material adverse effect on the financial condition of the 

Group and the Guarantor. 

“Restructuring Period” means: 

(a) if at any time a Restructuring Event occurs there are Rated Securities, the period of 60 days 

starting from and including the day on which that Restructuring Event occurs; or 

(b) if at the time a Restructuring Event occurs there are no Rated Securities, the period starting 

from and including the day on which that Restructuring Event occurs and ending on the day 

60 days following the later of (a) the date on which the Issuer or the Guarantor shall seek to 
obtain a rating as contemplated in the definition of Negative Rating Event prior to the expiry 

of the 14 days referred to in that definition and (b) the date on which a Negative Certification 

shall have been given to the Issuer, the Guarantor and the Trustee  in respect of  that  

Restructuring Event. 

“Specified Currency” has the meaning given in the applicable Pricing Supplement. 

“Specified Denomination(s)” has the meaning given in the applicable Pricing Supplement. 
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“Specified Period” has the meaning given in the applicable Pricing Supplement. 

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006. 

“Subsidiary Undertaking” shall have the meaning given to it by section 1162 of the Companies Act 
2006 (but, in relation to the Guarantor, shall exclude any undertaking (as defined in the Companies 

Act 2006) whose accounts are not included in the then latest published audited consolidated accounts 

of the Guarantor or (in the case of an undertaking which has first become a subsidiary undertaking 

of a member of the Group since the date as at which any such audited accounts were prepared) 
would not have been so included or consolidated if it had become so on or before that date). 

“T2” means the wholesale payment system comprising a real time gross settlement system  and a  
central liquidity management tool operated by the Eurosystem which was launched on 20 March 

2023, or any successor system. 

“T2 Settlement Day” means any day on which T2 is open for the settlement of payments in euro. 

“Water Industry Act” means the Water Industry Act 1991 as amended or re-enacted from time to 

time and all subordinate legislation made pursuant thereto. 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

Initial Issue of Notes 

If the Global Notes or Global Certificates are stated in the applicable Pricing Supplement to be issued in 
NGN form or the Global Certificate to be held under the NSS (as the case may be), the Global Notes or 
the Global Certificates will be delivered on or prior to the original issue date of the Tranche to a Common 

Safekeeper. Depositing the Global Notes or the Global Certificates with the Common Safekeeper does 

not necessarily mean that the Notes will be recognised as eligible collateral for Eurosystem monetary 

policy and intra-day credit operations by the Eurosystem either upon issue, or at any or all times during 
their life. Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria. Noteholders 
should note that, as at the date of these Base Admission Particulars, Notes admitted to trading on the ISM 

are not expected to be recognised as eligible collateral as the ISM is not on the list of “certain acceptable 

non-regulated markets” maintained by the European Central Bank. 

Global Notes which are issued in CGN form and Global Certificates which are not held under the NSS 
may be delivered on or prior to the original issue date of the Tranche to a Common Depositary. 

If the Global Note is a CGN, upon the initial deposit of a Global Note with a Common Depositary or 
registration of Registered Notes in the name of any nominee for Euroclear and Clearstream, Luxembourg 
and delivery of the relative Global Certificate to the Common Depositary, Euroclear or Clearstream, 
Luxembourg will credit each subscriber with a principal amount of Notes equal to the principal amount 
thereof for which it has subscribed and paid. If the Global Note is a NGN, the principal amount of the Notes 
shall be the aggregate amount from time to time entered in the records of Euroclear or Clearstream, 
Luxembourg. The records of such clearing system shall be conclusive evidence of the principal amount of 
Notes represented by the Global Note and a statement issued by such clearing system at any time shall 
be conclusive evidence of the records of the relevant clearing system at that time. 

Notes that are initially deposited with the Common Depositary may also be credited to the accounts of 
subscribers with (if indicated in the applicable Pricing Supplement) other clearing systems through direct 
or indirect accounts with Euroclear and Clearstream, Luxembourg held by such other clearing systems. 
Conversely, Notes that are initially deposited with any other clearing system may similarly be credited to 
the accounts of subscribers with Euroclear, Clearstream, Luxembourg or other clearing systems. 

Relationship of Accountholders with Clearing Systems 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other permitted 
clearing system (“Alternative Clearing System”) as the holder of a Note represented by a Global Note 
or a Global Certificate must look solely to Euroclear, Clearstream, Luxembourg or any such Alternative 
Clearing System (as the case may be) for its share of each payment made by the Issuer to the bearer of 
such Global Note or the holder of the underlying Registered Notes, as the case may be, and in relation to 
all other rights arising under the Global Notes or Global Certificates, subject to and in accordance with the 
respective rules and procedures of Euroclear, Clearstream, Luxembourg, or such Alternative Clearing 
System (as the case may be). Such persons shall have no claim directly against the Issuer in respect of 
payments due on the Notes for so long as the Notes are represented by such Global Note or Global 
Certificate and such obligations of the Issuer will be discharged by payment to the bearer of such Global 
Note or the holder of the underlying Registered Notes, as the case may be, in respect of each amount so 
paid. 
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Exchange 

1 Temporary Global Notes 

Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange 
Date: 

(i) if the applicable Pricing Supplement indicates that such Global Note is issued in compliance with 
TEFRA C or in a transaction to which TEFRA is not applicable, in whole, but not in part, for the 
Definitive Notes defined and described below and 

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form set 
out in the Agency Agreement for interests in a permanent Global Note or, if so provided in the 
applicable Pricing Supplement, for Definitive Notes. 

2 Permanent Global Notes 

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange 
Date in whole but not, except as provided in the below paragraph in part for Definitive Notes if the 
permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg or any Alternative 
Clearing System and any such clearing system is closed for business for a continuous period of 14 days 
(other than by reason of holidays, statutory or otherwise) or announces an intention permanently to cease 
business or in fact does so. 

Each permanent Global Note is exchangeable in part (provided, however, that if this permanent Global 
Note is held by or on behalf of Euroclear and/or Clearstream, Luxembourg, the rules of Euroclear and/or 
Clearstream, Luxembourg, as the case may be, so permit) if so provided, and in accordance with, the 
Conditions. 

3 Permanent Global Certificates 

If the Pricing Supplement states that the Notes are to be represented by a permanent Global Certificate 
on issue, the following will apply in respect of transfers of Notes held in Euroclear or Clearstream, 
Luxembourg or an Alternative Clearing System. These provisions will not prevent the trading of interests 
in the Notes within a clearing system whilst they are held on behalf of such clearing system, but will limit 
the circumstances in which the Notes may be withdrawn from the relevant clearing system. 

Transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may 
only be made in part: 

(i) if the relevant clearing system is closed for business for a continuous period of 14 days (other than 
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease 
business or does in fact do so; or 

(ii) with the consent of the Issuer, 

provided that, in the case of the first transfer of part of a holding pursuant to 3(i) above, the Registered 
Holder has given the Registrar not less than 30 days’ notice at its specified office of the Registered Holder’s 
intention to effect such transfer. 

Delivery of Notes 

If the Global Note is a CGN, on or after any due date for exchange the holder of a Global Note may 
surrender such Global Note or, in the case of a partial exchange, present it for endorsement to or to the 
order of the Principal Paying Agent. In exchange for any Global Note, or the part thereof to be exchanged, 
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the Issuer  will  (i)  in  the case  of  a temporary  Global  Note exchangeable  for  a  permanent  Global  Note,  
deliver,  or  procure  the delivery  of,  a permanent  Global  Note  in  an  aggregate principal  amount  equal  to  that  
of the whole or  that  part  of a  temporary Global  Note that  is being exchanged or,  in  the  case of  a  subsequent  
exchange,  endorse,  or  procure  the endorsement  of,  a  permanent  Global  Note  to reflect  such  exchange,  
(ii)  in the case  of  a Global  Note exchangeable  for  Definitive Notes  or  Registered Notes,  deliver,  or  procure  
the delivery  of,  an equal  aggregate principal  amount  of  duly  executed and  authenticated  Definitive  Notes  
and/or  Certificates,  as  the case  may  be  or  (iii)  if  the Global  Note  is  a  NGN,  procure  that  details  of  such  
exchange be entered  pro rata  in the records  of  the relevant  clearing system.  In these Base  Admission  
Particulars,  “Definitive  Notes”  means,  in  relation to  any  Global  Note,  the definitive  Bearer  Notes  for  which  
such  Global  Note  may  be exchanged  (if  appropriate,  having attached to  them all  Coupons  in  respect  of  
interest  or  Instalment  Amounts  that  have  not  already  been  paid  on  the  Global  Note and a  Talon).  Definitive  
Notes  will be  security printed and Certificates  will be  printed  in accordance  with any  applicable  legal  and  
stock  exchange  requirements  in  or  substantially  in the form  set  out  in the  Schedules  to the Trust  Deed.  
On  exchange in  full  of  each  permanent  Global  Note,  the Issuer  will,  if  the holder  so  requests,  procure  that  
it is  cancelled  and  returned  to the holder  together with  the  relevant  Definitive  Notes.  

Exchange Date 

“Exchange Date” means, in relation to a temporary Global Note, the day falling after the expiry of 40 days 
after its issue date and, in relation to a permanent Global Note, a day falling not less than 60 days, or in 
the case of an exchange for Registered Notes five days, or in the case of failure to pay principal in respect 
of any Notes when due 30 days, after that on which the notice requiring exchange is given and on which 
banks are open for business in the city in which the specified office of the Principal Paying Agent is located 
and in the city in which the relevant clearing system is located. 

Legends 

The following legend will appear on all bearer temporary Global Notes, Global Notes, Definitive Notes, 
Coupons and Talons: 

“Any United States person who holds this obligation will be subject to limitations under the United States 
income tax laws, including the limitations provided in sections 165(j) and 1287(a) of the Internal Revenue 
Code.” 

The sections referred to provide that a United States person who holds a bearer Note, Coupon or Talon 
will generally not be allowed to deduct any loss realised on the sale, exchange or redemption of such 
Note, Coupon or Talon and will not be entitled to capital gains treatment of any gain on the sale, disposition, 
redemption or payment of principal in respect of such Note, Coupon or Talon. 

Transfers 

Notes which are represented by a Global Note will only be transferable in accordance with the rules and 
procedures for the time being of Euroclear and Clearstream, Luxembourg, as the case may be. 

Amendment to Conditions 

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that 
apply to the Notes that they represent, some of which modify the effect of the terms and conditions of the 
Notes set out in these Base Admission Particulars. The following is a summary of certain of those 
provisions: 
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Payments 

No payment falling due after the Exchange Date will be made on any temporary Global Note unless 
exchange for an interest in a permanent Global Note or for Definitive Notes is improperly withheld or 
refused. Payments on any temporary Global Note issued in compliance with TEFRA D before the 
Exchange Date will only be made against presentation of certification as to non-U.S. beneficial ownership 
in the form set out in the Agency Agreement. All payments in respect of Notes represented by a Global 
Note in CGN form will be made against presentation for endorsement and, if no further payment falls to 
be made in respect of the Notes, surrender of that Global Note to or to the order of the Principal Paying 
Agent or such other Paying Agent as shall have been notified to the Noteholders for such purpose. If the 
Global Note is a CGN, a record of each payment so made will be endorsed on each Global Note, which 
endorsement will be prima facie evidence that such payment has been made in respect of the Notes. If 
the Global Note is a NGN or, if the Global Certificate is held under the NSS, the Issuer shall procure that 
details of each such payment shall be entered pro rata in the records of the relevant clearing system and, 
in the case of payments of principal, the principal amount of the Notes recorded in the records of the 
relevant clearing system and represented by the Global Note or the Global Certificate will be reduced 
accordingly. Payments under a NGN will be made to its holder. Each payment so made will discharge the 
Issuer’s obligations in respect thereof. Any failure to make the entries in the records of the relevant clearing 
system shall not affect such discharge. 

All payments in respect of Notes represented by a Global Certificate will be made to, or to the order of, 
the person whose name is entered on the Register at the close of business on record date which shall be 
on the Clearing System Business Day immediately prior to the date for payment (the “Record Date”), 
where Clearing System Business Day means Monday to Friday inclusive except 25 December and 1 
January. 

Prescription 

Claims against the Issuer and the Guarantor in respect of Notes that are represented by a permanent 
Global Note will become void unless it is presented for payment within a period of 10 years (in the case of 
principal) and 5 years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 
10). 

Meetings 

The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall (unless 
such permanent Global Note or Global Certificate represents only one Note) be treated as being two 
persons for the purposes of any quorum requirements of a meeting of Noteholders. 

Cancellation 

Cancellation of any Note represented by a permanent Global Note that is required by the Conditions to be 
cancelled (other than upon its redemption) will be effected by reduction in the principal amount of the 
relevant permanent Global Note. 

Purchase 

Notes represented by a permanent Global Note may only be purchased by the Issuer, the Guarantor or 
any of their respective subsidiaries if they are purchased together with the rights to receive all future 
payments of interest and Instalment Amounts (if any) thereon. 
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Issuer’s Option 

Any option of the Issuer provided for in the Conditions of any Notes while such Notes are represented by 
a permanent Global Note shall be exercised by the Issuer giving notice to the Trustee and Noteholders 
within the time limits set out in and containing the information required by the Conditions, except that the 
notice shall not be required to contain the serial numbers of Notes drawn in the case of a partial exercise 
of an option and accordingly no drawing of Notes shall be required. In the event that any option of the 
Issuer is exercised in respect of some but not all of the Notes of any Series, the rights of accountholders 
with a clearing system in respect of the Notes will be governed by the standard procedures of Euroclear 
and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, 
Luxembourg as either a pool factor or a reduction in principal amount, at their discretion) or any other 
Alternative Clearing System (as the case may be). 

Noteholders’ Options 

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are 
represented by a permanent Global Note may be exercised by the holder of the permanent Global Note 
giving notice to the Principal Paying Agent within the time limits relating to the deposit of Notes with a 
Paying Agent set out in the Conditions substantially in the form of the notice available from any Paying 
Agent, except that the notice shall not be required to contain the serial numbers of the Notes in respect of 
which the option has been exercised, and stating the principal amount of Notes in respect of which the 
option is exercised and at the same time, where the permanent Global Note is a CGN, presenting the 
permanent Global Note to the Principal Paying Agent, or a Paying Agent acting on behalf of the Principal 
Paying Agent, for notation. Where the Global Note is a NGN or where the Global Certificate is held under 
the NSS, the Issuer shall procure that details of such exercise shall be entered pro rata in the records of 
the relevant clearing system and the principal amount of the Notes recorded in those records will be 
reduced accordingly. 

NGN principal amount 

Where  the  Global Note  is  a NGN,  the  Issuer shall procure that  any exchange, payment, cancellation, 
exercise of any option or any right under the Notes, as the case may be, shall be entered in the records 
of the relevant clearing systems and upon any such entry being made, the principal amount of the Notes 
represented by such Global Note shall be adjusted accordingly. 

Trustee’s Powers 

In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered Notes 
are registered in the name of any nominee for, a clearing system, the Trustee may have regard to any 
information provided to it by such clearing system or its operator as to the identity (either individually or by 
category) of its accountholders with entitlements to such Global Note or Registered Notes and may 
consider such interests as if such accountholders were the holders of the Notes represented by such 
Global Note or Global Certificate. 

Notices 

So long as any Notes are represented by a Global Note and such Global Note is held on behalf of a 
clearing system, notices to the holders of Notes of that Series may be given by delivery of the relevant 
notice to that clearing system for communication by it to entitled accountholders in substitution for 
publication as required by the Conditions or by delivery of the relevant notice to the holder of the Global 
Note, except that so long as the Notes are listed and/or admitted to trading, notices required to be given 
to the holders of the Notes pursuant to the Conditions shall also be published (if such publication is 
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required) in a manner which complies with the rules and regulations of any stock exchange or other 
relevant authority on which the Notes are listed/and or admitted to trading. 

Electronic Consent and Written Resolution 

While any Global Note is held on behalf of or any Global Certificate is registered in the name of any 
nominee for a clearing system, then: 

(a) the Issuer and the Trustee shall be entitled to rely upon approval of a resolution proposed by the 
Issuer or the Trustee (as the case may be) given by way of electronic consents communicated 
through the electronic communications systems of the relevant clearing system(s) in accordance 
with their operating rules and procedures by or on behalf of the holders of not less than 75 per 
cent. in principal amount of the Notes outstanding (an “Electronic Consent” as defined in the 
Trust Deed); and 

(b) where Electronic Consent is not being sought, for the purpose of determining whether a Written 
Resolution (as defined in the Trust Deed) has been validly passed, the Issuer and the Trustee 
shall be entitled to rely on consent or instructions given in writing directly to the Issuer and/or the 
Trustee, as the case may be, by (i) accountholders in the clearing system with entitlements to 
such Global Note or Global Certificate and/or, (ii) where the accountholders hold any such 
entitlement on behalf of another person, on written consent from or written instruction by the 
person identified by that accountholder as the person for whom such entitlement is held. For the 
purpose of establishing the entitlement to give any such consent or instruction, the Issuer and the 
Trustee shall be entitled to rely on any certificate or other document issued by, in the case of (i) 
above, Euroclear, Clearstream, Luxembourg or any other relevant alternative clearing system (the 
“relevant clearing system”) and, in the case of (ii) above, the relevant clearing system and the 
accountholder identified by the relevant clearing system for the purposes of (ii) above. Any 
resolution passed in such manner shall be binding on all Noteholders and Couponholders, even 
if the relevant consent or instruction proves to be defective. Any such certificate or other document 
may comprise any form of statement or print out of electronic records provided by the relevant 
clearing system (including Euroclear’s EUCLID or Clearstream, Luxembourg’s Xact Web Portal 
system) in accordance with its usual procedures and in which the accountholder of a particular 
principal or nominal amount of the Notes is clearly identified together with the amount of such 
holding. Neither the Issuer nor the Trustee shall be liable to any person by reason of having 
accepted as valid or not having rejected any certificate or other document to such effect purporting 
to be issued by any such person and subsequently found to be forged or not authentic. 

A Written Resolution and/or Electronic Consent shall take effect as an Extraordinary Resolution. A Written 
Resolution and/or Electronic Consent will be binding on all Noteholders and holders of Coupons and 
Talons, whether or not they participated in such Written Resolution and/or Electronic Consent. 
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USE OF PROCEEDS AND SUSTAINABLE FINANCE FRAMEWORK 

An amount equal to the net proceeds from the issue of any Tranche of Notes will be applied by the Issuer 
for the general corporate purposes of the Issuer. If in respect of a particular Tranche of Notes, there is a 
particular identified use of proceeds, this will be stated in the applicable Pricing Supplement. The Issuer 
may, in particular, issue Notes as Sustainability Bonds (see further below). 

Sustainability Bonds 

Where the applicable Pricing Supplement for any particular Tranche of Notes indicates that such Notes 
are to be issued as Sustainability Bonds, the allocation of an amount equal to the gross proceeds from 
such issue of  Notes  will (subject  as set out  below)  be to  Eligible Projects in accordance with the 
Sustainable Finance Framework (each as defined below). 

An amount equal to the gross proceeds arising from the issuance of such Sustainability Bonds will be 
appropriately managed by the Group’s treasury function and allocated to the Guarantor to be used in 
accordance with the Sustainable Finance Framework (as defined below) to finance and/or refinance new 
and/or existing green and/or social projects whose activities support environmental and social objectives 
(the “Eligible Projects”). 

The Sustainable Finance Framework 

The below is  intended as  a summary  of  the Sustainable Finance Framework (as defined below). The  
Sustainable Finance Framework may be modified, supplemented, amended, updated or replaced from  
time to time. Investors should refer to the Sustainable Finance Framework in full, as  published at  
https://corporate.wessexwater.co.uk/our-future/sustainable-finance-framework.  

Wessex Water Limited established its sustainable debt instruments framework in September 2022 which 
was updated in April 2024 (the “Sustainable Finance Framework”) – the Sustainable Finance Framework 
is applicable to Wessex Water Limited and its subsidiaries, including the Issuer and the Guarantor. Under 
the Sustainable Finance Framework, the participating members of the Group may issue green, social 
and/or sustainability notes to finance and/or refinance in whole or part a portfolio of Eligible Projects. 
Wessex Water Limited may, in the future, further update or expand the Sustainable Finance Framework 
to align with emerging market standards and best practices. 

The Sustainable Finance Framework  is  aligned with  the  International  Capital  Market  Association’s  Green  
Bond  Principles  (June 2021  edition),  Social  Bond Principles  (June 2023 edition)  and Sustainability  Bond  
Guidelines  (June 2021  edition),  amongst  other  things,  which are  administered by  the International  Capital  
Market Association and are available at  https://www.icmagroup.org/sustainable-finance/the-principles-
guidelines-and-handbooks/.  This  alignment  is  confirmed by  the  second  party  opinion  dated 4 April 2024  
obtained  by  the Group from  DNV  GL Business  Assurance  Services  UK Limited  (“DNV”),  an external  
environmental,  social  and  corporate  governance research  and analysis  provider,  which  verifies  alignment  
to  the  aforementioned principles  and  guidelines  (the “Second  Party  Opinion”).The Sustainable  Finance  
Framework  and the Second Party  Opinion are  available on  the  Guarantor’s  website (at  
https://corporate.wessexwater.co.uk/our-future/sustainable-finance-framework).  For  the avoidance  of  
doubt,  the Sustainable Finance Framework  and the Second  Party  Opinion  are  not,  nor  shall  they  be 
deemed to be,  incorporated  in and/or  form  part  of  these  Base  Admission Particulars.  

Eligible Projects 

The Issuer intends to allot an amount equal to the gross proceeds of any Sustainability Bonds to the 
Guarantor for the allocation of amounts at least equivalent to the gross proceeds raised by the 
Sustainability Bonds to capital expenditure originated, approved, financed or completed: 

(A) between the three-year period preceding the Issue Date and the two-year period following the 
Issue Date; 

(B) in relation to existing eligible green or social assets in any period preceding the Issue Date (on an 
exceptional basis); and/or 

(C) in relation to operating expenditures aligned to the criteria of an Eligible Project within the three-
year period preceding the Issue Date. 
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In  order  for  a  project  to qualify  as  an  Eligible Project  under  the  Sustainable  Finance  Framework  it  must  
meet  certain  criteria  which are aligned to  the  categories  set  out  in the  International  Capital  Markets  
Association Green Bond Principles.  These categories  are  divided  into  environmental  and  social  outcomes.  
The  environmental  outcomes  include  (but  are  not  limited  to):  (i)  sustainable  water  and  waste  management;  
(ii)  terrestrial  and  aquatic  biodiversity  conservation;  (iii) environmentally  sustainable management  of  living  
natural  resources  and land  use;  (iv)  pollution prevention and control;  (v)  energy  efficiency;  (vi)  renewable  
energy;  (vii)  clean transportation;  (viii)  climate change  adaptation;  (ix)  green buildings;  and (x)  eco-efficient  
and/or  circular  economy  adapted  products,  production  techniques  and  processes.  The  social  outcomes 
include  (but are not limited  to): (i) access to essential services  and affordable  basic  infrastructure;  and  (ii)  
socioeconomic  advancement  and empowerment.  The  environmental  and social  outcomes  together  form  
the “Eligibility  Criteria”  which determines  whether  a  project  is  an Eligible  Project.  

The Guarantor  selects  Eligible  Projects  from expenditure and  investment  identified  within  its  past,  present  
and future  business  plans  (as  relevant)  which  have been reviewed  and approved  by  the Group board.  The 
Group has  also  established  a  Sustainable  Finance  Group to oversee  and  ratify  the selection of  Eligible 
Projects,  which meets  semi-annually  and  more  frequently  on an  ad  hoc  basis  as  necessary  to,  amongst  
other  things,  review  projects  for  eligibility,  monitor  allocation  of  proceeds  and  review  the Eligibility  Criteria  
under  the Sustainable  Finance  Framework.  

Management of Proceeds 

The proceeds arising from the Sustainability Bonds will be managed by the Group treasury function. The 
net proceeds will initially be paid into the general treasury account and an equivalent amount to the gross 
proceeds will be tracked, the balance of which will be periodically reduced by an amount matching the 
allocations made to Eligible Projects during that period, until full  allocation  of the proceeds. The Group  
treasury team will ensure on a best-efforts basis that the amount equal to the gross proceeds of the 
Sustainability Bonds will be allocated within a two-year period of the Issue Date (subject to sufficient 
availability of approved Eligible Projects). The Guarantor will maintain a register for tracking Eligible 
Projects to which the proceeds are to be allocated, and associated investments will be recorded on 
accounting systems with the balance of allocated and unallocated proceeds being tracked over time. 

Pending full allocation, unallocated proceeds will be tracked and managed in accordance with the Group 
Treasury policy, which may include refinancing or temporary investments (including deposits with money 
market funds, holding in cash, cash equivalents or other permitted instruments). The Guarantor will seek 
to apply unallocated funds to ‘green’ deposit products where it is economical to do so, and where terms 
allow. 

Allocations will not knowingly be made in support of certain sectors including fossil fuels, defence, alcohol, 
tobacco or gambling. 

Reporting in respect of Sustainability Bonds 

The principles to which the Sustainable Finance Framework is aligned encourage reporting on the use of 
proceeds and the expected impacts at least on an annual basis. Until the full allocation of any gross 
proceeds of the Sustainability Bonds, the Guarantor will publish an annual report (a “Sustainable Finance 
Allocation and Impact Report”) detailing: (i) the total amount of proceeds allocated per category of 
Eligible Project; (ii) the split between financing and refinancing; (iii) details of any look back/look forward 
used; (iv) a selection of relevant case studies or information in relation to Eligible Projects; (v) information 
on remaining unallocated proceeds and how they are being held; and (vi) a non-exhaustive selection of 
relevant impact metrics in relation to Eligible Projects designed to assist investors with determining the 
quantifiable impact of their financing. The first Sustainable Finance Allocation and Impact Report was 
published in March 2024. 

External Review 
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The Second Party Opinion provider, DNV, an independent verifier, evaluated the Sustainable Finance 
Framework and the alignment thereof with relevant market standards and provided views on the 
robustness and credibility of the Sustainable Finance Framework which views are intended  to inform  
investors in the Notes in general, and not for a specific investor. 

The Guarantor will engage an independent external verifier to provide third party verification of the 
allocation reporting annually until full allocation of an equivalent to the gross proceeds of the Sustainability 
Bonds, with the intention of confirming that the proceeds have been allocated and reported on correctly 
and in accordance with the Sustainable Finance Framework. 

Whilst any portion of an amount equal to the gross proceeds of any Tranche of Sustainability Bonds issued 
under the Sustainable Finance Framework remains unallocated, the Group will hold and/or invest, at its 
own discretion, in its treasury liquidity portfolio, in cash or other liquid instruments, the balance of an 
amount equal to the net proceeds not yet allocated to the relevant Eligible Project. 

109 



 

 
 

  

 

               
           
            

            
   

           
                    

    

             
             

 

             
               

 

            
               

            
  

 

                
    

 

             
          
     

  
 

  

 

Ruth Jefferson  Director  Director and Chief Executive Officer of  Wessex  Water  

Services  Limited  and  Director  of  Bristol  Wessex  Billing  
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DESCRIPTION OF WESSEX WATER SERVICES FINANCE PLC 

Incorporation 

The Issuer was incorporated as a public limited company with limited liability in England and Wales on 28 

January 1999 under the Companies Act 1985 (as amended) and registered in England with registered 

number 3704265. The Issuer took its current name with effect from 12 February 1999. The Issuer’s 
registered office is Wessex Water Operations Centre, Claverton Down Road, Claverton Down, Bath BA2 

7WW (Tel: 01225 526000). 

As at the date hereof, the authorised share capital of the Issuer is £50,000 divided into 50,000 ordinary 

shares of £1 each, 49,998 of which have been issued and paid up as to 26p and the remaining two of 
which have been issued and fully paid up. 

The Issuer is a wholly-owned direct subsidiary of the Guarantor, and has no subsidiaries, with the 

exception of one share which is held by Colin Skellett (former Chairman of the Issuer’s board of directors). 

Business type 

The Issuer was incorporated for the sole purpose of issuing capital market instruments on behalf of the 

Guarantor, on-lending the proceeds of the issue of any instrument to the Guarantor and undertaking 

matters ancillary thereto. 

Given its business activities, and the fact that it has no subsidiaries, the Issuer therefore depends on the 
Guarantor to provide the resources necessary for the Issuer to conduct its business, and to repay any 
proceeds of any issuance on-lent by the Issuer to the Guarantor to enable the Issuer to repay the creditors 

of such issuance. 

Credit Rating 

As at the date hereof, the Issuer is allocated a BBB+ (Negative) credit rating by Fitch, and a Baa1 

(Negative) credit rating by Moody’s. 

Directors 

The Directors of the Issuer (each of whom are Executive Directors), their principal functions within the 

Issuer and their principal activities outside the Group which are significant in the context of the Issuer (and 

which list of activities is therefore not exhaustive), are as follows: 

Name Function within Principal activities outside the Group 

the Issuer 

The business address of each of the above is Wessex Water Operations Centre, Claverton Down Road, 
Claverton Down, Bath BA2 7WW. This is also the registered office of the Issuer. 

110 



 

 
 

              
      

 

There are no actual or potential conflicts of interest between any duties of the Directors to the Issuer and 

the Directors’ private interests or other duties. 
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DESCRIPTION OF WESSEX WATER SERVICES LIMITED 

Incorporation 

The Guarantor was incorporated as a private company limited by shares in England and Wales on 1 April 
1989 under the Companies Act 1985 (as amended) and registered in England with registered number 
2366648. The Guarantor’s registered office is Wessex Water Operations Centre, Claverton Down Road, 
Claverton Down, Bath BA2 7WW (Tel: 01225 526000). 

The Guarantor is a wholly-owned direct subsidiary of Wessex Water Limited. Wessex Water Limited is a 
wholly-owned direct subsidiary of YTL Utilities (UK) Limited, itself a wholly-owned indirect subsidiary of 
YTL Power International Berhad (“YTL”) of Malaysia, which operates in Malaysia, Singapore, the UK, 
Australia, France, Indonesia, Japan, Jordan, the Netherlands, Thailand and Vietnam. 

YTL is a Malaysian based investment holding company listed on Bursa Malaysia Securities Berhad, the 
Malaysian stock exchange, with a market capitalisation as at 31 August 2025 of approximately MYR 76.9 
billion (USD 18.2 billion). 

YTL has been the indirect parent of the Guarantor for over 23 years, and YTL Corporation Berhad (a 
significant shareholder in YTL) has confirmed that it will support the Guarantor’s decision-making 
processes so that the Guarantor can make strategic and sustainable decisions in the interests of the 
Guarantor for the long term. There are no matters specifically reserved to the Guarantor’s shareholder, 
Wessex Water Limited, and in practice the Board of the Guarantor operates (and has operated 
continuously for more than a decade) without the requirement for shareholder resolutions. The 
Appointment requires that the Guarantor has sufficient independent membership, and the 2019 guidance 
from Ofwat on board leadership, transparency and governance requires that independent non-executive 
directors constitute the single largest group on the Board of the Guarantor. All Board decisions are 
determined with the active involvement of the independent non-executive directors. 

Business 

The principal activities of the Guarantor are the supply of water and the treatment and disposal of 
wastewater within the South West region of the UK. 

The Guarantor is one of 11 companies licensed by Ofwat (the economic regulator for water industry in 
England and Wales and the licencing authority for the market) across England and Wales, as a regional 
water and sewerage undertaker. 

The Guarantor holds an Instrument of Appointment to supply clean water within and treat and dispose of 
wastewater from a specified area in the South West of England. The Appointment was granted by the 
Secretary of State in August 1989, effective from 1 September 1989 under sections 11 and 14 of the Water 
Act 1989 (now sections 6 and 11 of the Water Industry Act 1991 (as amended by subsequent UK 
legislation, including the Competition and Service (Utilities) Act 1992, the Water Industry Act 1999, the 
Water Act 2003 and the Water Act 2014)). In July 2025, Ofwat opened a consultation on the proposed 
modification of Condition B of the Guarantor’s Instrument of Appointment (which deals predominantly with 
price controls), under which it would provide greater certainty about end-of-period adjustments and 
introduce an adjustment mechanism for price controls for specific critical cost areas, which would allow 
recovery of additional revenue during the current price review period which runs from 2025 to 2030 
(“PR24”). The consultation period closed on 1 September 2025 and the outcome of this is yet to be 
announced. 

The Guarantor supplies water and wastewater services in the South West of England. The region in which 
the Guarantor operates is an area of approximately 10,000 square kilometres which includes the counties 
of Dorset and Somerset, most of Wiltshire, and parts of Gloucestershire and Hampshire. 

Within that region, the Guarantor provides, variously, (i) water supply and sewerage services; (ii) sewerage 
services only; and (iii) water supply services only, as illustrated in Figure 1 below. 
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Figure 1 

The Wessex Water Region 

Across this region, the Guarantor provides approximately 2.9 million customers and nearly 62,000 
businesses with sewerage services, and approximately 1.4 million customers and 47,000 businesses with 
water services. The Guarantor treats and supplies over 274 million litres of water each day, maintains and 
renews over 12,000 km of water mains, treats and disposes of around 487 million litres of wastewater 
each day, and looks after over 35,000 km of sewers. 

Industry and Market 

The water and sewerage industry in England and Wales delivers water and wastewater services to over 
50 million household and non-household consumers. 

Companies which operate the public water networks hold appointments as water undertakers, and those 
which operate the public wastewater networks hold appointments as sewerage undertakers (in each case 
for the purposes of the Water Industry Act 1991). These water and sewerage undertakers also supply 
water and wastewater services directly to customers who are connected to their networks. 

Under the Water Act 1973, 10 regional water authorities were established, with responsibility for managing 
water resources and supplying water and sewerage services. These 10 publicly owned regional water and 
sewerage authorities were privatised in 1989. 
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As at the date hereof, there are 16 regional water and sewerage undertakers (i.e. suppliers) in England 
and Wales, 11 of which, including the Guarantor, provide both water and sewerage services. The other 
five regional undertakers provide water services only (following some recent consolidation) and there are 
eleven small local companies which provide water or sewerage or both. As regional undertakers such as 
the Guarantor each operate as a regional monopoly, they are subject to regulations in terms of both price 
and performance. 

Significant regulatory changes are expected as a result of the Cunliffe Review, which concluded with the 
Independent Water Commission making 88 recommendations to the UK and Welsh governments and 
regulators. The Independent Water Commission’s objective was to provide recommendations for a 
fundamental ‘reset’ of the water sector. The final report, published in July 2025, proposes significant 
legislative and regulatory reform (for more detail, see the risk factor “The Guarantor operates in a regulated 
industry” below). It is expected that the proposals, to the extent they are implemented, will represent the 
largest overhaul of the water industry since privatisation, with the aim of improving public confidence in 
the sector and its regulation, attracting investment, and facilitating the establishment of a framework that 
will meet the water demands of the future. 

Mission, Aims and Values 

The Guarantor’s purpose is to support its customers’ health and wellbeing, and enhance the environment 
and the diverse communities it serves. The Guarantor’s mission is to be a world-leading water and 
sewerage company. The Guarantor aims to: 

• provide reliable, affordable services for all of its customers and communities; 

• deliver a better environment for nature and people; 

• be a great place to work for all employees; and 

• be a trusted, financially strong company with fair investor returns. 

The Guarantor aspires to be one of the top ten companies in the Institute of Customer Service’s all-sector 
UK Customer Satisfaction Index (“UKCSI”) survey by 2050. As at the year ended 31 March 2025, the 
Guarantor was assessed as second of all WASCs for customer service in Ofwat’s Customer Measure of 
Experience (“C-MeX”) and (as at July 2025), for the thirteenth year in a row, the water and sewerage 
company with the lowest number of complaints per 10,000 customers during the year, according to the 
CCW. The Guarantor retained an industry-leading score for the Drinking Water Inspectorate’s (“DWI”) key 
quality measure (the Compliance Risk Index (“CRI”)). 

In addition, the Guarantor’s values are to operate honestly and ethically in the way it conducts its business, 
to treat its customers, the wider community, the environment and one another with respect, to value 
everybody’s contribution and ensure the health, safety and welfare of all colleagues, and to plan, innovate 
and invest for future resilience as a long-term business. 

Strategy 

The Guarantor’s  overarching strategy  is  to  remain a pacesetter  in  the  water  and  sewerage industry  in 
England and Wales,  whilst  transitioning to  performing  a far  wider  role in  society,  including  as  a  leader  in  
environmental  stewardship.  In early  2022,  the  Guarantor  published a strategic direction statement which  
outlined eight  outcomes  (all  created with  stakeholders)  it  aims  to achieve over  the  next  25 years,  which  
are:  (i)  safe  and reliable  water;  (ii)  an effective  sewerage system;  (iii)  affordable  bills;  (iv)  great  customer 
experience;  (v)  sustainable  abstraction;  (vi)  great  river  and coastal  water  quality;  (vii)  net  zero carbon;  and  
(viii)  increased  biodiversity.  Strategy  is  also  assessed  by  the Guarantor by  reference  to certain key  
performance metrics  in  line  with  PR24  published  annually  by  all  11 regional  WASCs  in  fulfilment  of  their  
regulatory  obligations,  or  by  independent  bodies,  including but not limited to:  

• Ofwat’s C-MeX which scores companies based on the results from (i) a customer service survey 
measuring the satisfaction of customers who have contacted the company; and (ii) a customer 
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experience survey measuring the satisfaction performance based on the UKCSI (as defined  
above) of a random sample of the company’s overall residential customer base. Each company 
is given a score out of 100 and ranked compared to others in the sector, with the worst performing 
company receiving a penalty of 12 per cent. of their residential retail revenue; 

• Ofwat’s developer services measure of experience (“D-MeX”) which is based on customer 
feedback and other quantitative service metrics; 

• Ofwat’s business customer and retailer measure of experience (“BR-MeX”) which was introduced 
with PR24 and scores companies based on feedback from business customers and retailers, as 
well as quantitative service metrics; 

• the EA's Environmental Performance Assessment, in relation to pollution incidents; 

• the DWI’s CRI for water quality compliance; 

• volume of water leaked (per cent. reduction on Ml/d); 

• restrictions on water use (hosepipe bans) known as the drought resilience metric; 

• wholesale costs as a percentage of average efficient level; 

• retail costs as a percentage of average efficient level; 

• return on regulatory capital value (“RCV”); 

• per capita consumption based on total household population (“PCC”); 

• return on regulated equity (“RORE”); 

• equity return against the current Asset Management Period (“AMP”) (as defined below) savings 
and rewards; 

• water supply interruptions (greater than three hours including planned, unplanned and third party 
interruptions); 

• treatment works compliance and pollution incidents per 10,000 km of sewers (as published by the 
EA using the Environmental Performance Assessment methodology); and 

• internal sewer flooding incidents per 10,000 properties that are caused by  events other than  
insufficient capacity of the Guarantor’s sewerage network, and sewer collapses per 1,000 km of 
sewers. 

With respect to each of these metrics, the Guarantor seeks to obtain the latest available figures, to use 
figures which are as comparable as possible, and to apply any required judgment and assessment in 
calculating such metrics consistently. However, these metrics should only be taken as seeking to provide 
an indicative, rather than definitive, assessment of to the Guarantor’s likely performance and comparison 
against its selected peers, and there can be no assurance that the results of these metrics are entirely 
accurate at all times or have any bearing on the Guarantor’s financial performance. 

Performance 

Following publication of regulatory reporting for the year ended 31 March 2025 by water and wastewater 
companies, the Guarantor’s assessment of its success for the preceding twelve months based on the 
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metrics by which the Guarantor measures its performance against its peers (the other regional water and 
sewerage undertakers), is summarised as follows: 

• the Guarantor was the best performer for complaints per 10,000 connected properties and 
wholesale costs as a percentage of average efficient level, according to CCW; 

• the Guarantor had no serious pollution incidents, although there was an increase in the number 
of less severe pollution incidents which led to the Guarantor receiving a two-star rating in its EPA 
performance assessment across all Environmental Performance Assessment metrics; 

• the Guarantor has not met its leakage target for 2024/25 due to the significant leakage breakouts 
in 2022-23, however 2024-25 has seen a reduction in the in-year leakage figure in comparison to 
2023-24; 

• the Guarantor completed its forty-ninth consecutive year without any restrictions on water use in 
its region; 

• the Guarantor ranked as the second best performer out of all WASCs on Ofwat's C-MeX score; 
and 

• the Guarantor retained an industry-leading score under the DWI’s CRI. 

As a regional water and sewerage undertaker, the Guarantor agreed with Ofwat 46 performance 
commitments from 1 April 2020 to 31 March 2025 (“AMP7”). From 1 April 2025 to 31 March 2030 (“AMP8”) 
the Guarantor’s 46 AMP7 performance commitments have been replaced by 24 performance 
commitments (the “Performance Commitments”). These Performance Commitments are mandated by 
Ofwat and are common measures for all companies (with some differentiation as to targets and 
incentives). The Guarantor did not propose any bespoke performance commitments in its business plan 
for PR24. 

The Guarantor’s attainment against its Performance Commitments will increase or decrease revenues 
where its Performance Commitments have financial penalties associated with underperformance or 
rewards for outperformance (known as outcome delivery incentives, or “ODIs”). These incentives have 
been factored into the Guarantor’s AMP8 Final Determination. 

In the twelve months ended 31 March 2025, the Guarantor met or exceeded its targets on  30 of  its  
Performance Commitments, 8 of which will result in an outperformance payment. There were 16 
Performance Commitments where the Guarantor will not have achieved its targeted performance, and for 
10 of those the Guarantor will face an underperformance penalty, with payments ranging from £34,800 to 
£23.474 million, totalling just over £30.465 million in aggregate. 

In Ofwat’s C-MeX Survey, the Guarantor was ranked second of all 17 water companies and second of the 
water and sewerage companies for the year 2024-2025. The Guarantor was placed seventh of the 17 
water companies and fifth out of the water and sewerage companies in D-MeX for the same year, 
maintaining the position it had in 2023-2024. 

The Guarantor also completed in the twelve months ended 31 March 2025 its forty-eighth consecutive 
year (taking account of the period prior to assumption by the Guarantor of Wessex Water Authority’s rights 
and liabilities) without any restrictions on water use in its region, despite periods of dry weather. 

On the basis of the metrics against which it monitors its performance, the Guarantor considers that it has 
performed well and continues to be the overall leading water and sewerage service. 

Key Priorities 
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Per its 2022 strategic direction statement, the Guarantor aims to deliver the highest levels of customer 
satisfaction, make it easy for customers to deal with the Guarantor, and ultimately to build trust and loyalty. 
The Guarantor also aspires to be an exemplar water and sewerage company providing reliable and 
affordable services for all customers and communities. 

Looking forward, the Guarantor’s priorities to achieve this are: 

• providing a safe and reliable water supply; 

• operating a world-leading, effective sewerage system; 

• ensuring bills are affordable for all; 

• delivering a great customer experience; 

• working towards sustainable abstraction; 

• ensuring great river and coastal water quality; 

• achieving net zero carbon by 2040; and 

• enhancing biodiversity in its region. 

The Guarantor links each of the long-term outcomes listed above to  an ambitious aim  and a metric  to  
maximise delivery and measure progress, all of which forms its vision through to 2050. 

Environmental impact 

The Guarantor has continued to hold its focus on long-term environmental outcomes. As at the year ended 
31 March 2025, its leakage rate was reduced by a further 2.6 per cent., representing a positive step 
towards meeting its target of a 13 per cent. cut in leakage by 2030. The Guarantor ‘s greenhouse gas 
emissions were down from 105 KtCO2e to 96 KtCO2e in the year ended 31 March 2025, meeting Ofwat’s 
2024-25 target. It published a route map setting out its plans to meet the industry-wide target of net zero 
operational carbon emissions by 2030, and net zero total carbon by 2040. The Guarantor’s electricity use 
as at the year ended 31 March 2025 was 200 gigawatt hours, compared to 268 gigawatt hours as at the 
year ended 31 March 2024 and was also low in the context of the last five years. The Guarantor takes its 
environmental responsibilities very seriously and always endeavours to protect and improve the natural 
world across its region. 

Regulation 

Water Industry Act and Ofwat 

The Guarantor’s activities are subject to the Water Industry Act 1991 as amended by, among others, the 
Water Act 2003 and the Water Act 2014 (the “Water Industry Act”) and are regulated by Ofwat, whose 
functions were previously carried out by the Director General of Water Services, supported by the Office 
of Water Services. 

The Water Act 2014 created a power for the UK Government to produce a statement of strategic priorities 
and objectives for Ofwat to follow when carrying out its statutory functions. Ofwat operates within the UK 
Government’s overall policy framework, but acts independently of the UK Government and is not subject 
to direction with regard to its judgements. 

The Guarantor’s water supply and wastewater services are operated under the terms of its Appointment. 
Companies engaged in water supply or wastewater services in England and Wales must hold an 
instrument of appointment. 
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The Appointment will continue in force for an indefinite period, subject to termination by the Secretary of 
State on 25 years’ notice, or termination for other, limited reasons. More immediate revocation may occur 
in certain circumstances. Among other circumstances, the Appointment, in common with the instruments 
of appointment of other entities held under the Water Industry Act, can be terminated under the provisions 
of the special administration regime. 

Special Administration Regime 

The provisions of the special administration regime permit the Secretary of State to apply to the High Court 
of England and Wales for a special administration order, or to authorise Ofwat to do so, in order to secure 
the general continuity of water supply and sewerage services in England and Wales through the 
appointment of a special administrator, who would have extensive functions similar to those of an 
administrator under the Insolvency Act 1986, but with certain important differences. 

The grounds for application for an order are described in the Water Industry Act and include: (a) breach 
of one of the appointee’s principal duties under the Water Industry Act (e.g. to maintain a water supply 
system or to provide a wastewater system); (b) insolvency; or (c) non-compliance with a final or confirmed 
provisional enforcement order following a breach of a licence condition. 

The person appointed as a special administrator would be appointed for the purposes of transferring as a 
going concern to one or more different water undertakers or, as the case may be, sewerage undertakers 
so much of the business of a WASC as was necessary for the proper carrying out of its functions if the 
Guarantor could not be preserved itself as a going concern. If a special administration order were made 
in respect of the Guarantor, it would be for the special administrator to agree the terms of the transfer of 
all or any of the business of the Guarantor on behalf of the Guarantor, subject to the provisions of the 
Water Industry Act 1991. Until another company has been appointed as an undertaker in its place and its 
appointment as a water undertaker or sewerage undertaker is terminated, a WASC may not be wound up, 
nor may an administrator under the Insolvency Act 1986 be appointed in respect of it. During the period 
of a special administration order, a WASC is managed in such a way as to achieve the purposes of such 
an order and in a manner that seeks to protect the respective interests of members and creditors of a 
WASC. However, the effect of other provisions of the Water Industry Act 1991 is ultimately to subordinate 
members’ and creditors’ rights in favour of the purposes of the special administration order. 

The UK Government introduced legislation in the form of (i) the Flood and Water Management Act 2010 
(Commencement No.10) Order 2024, which came into effect on 12 January 2024, and (ii) the Water 
Industry Act 1991 (Amendment) Order 2024, which came into effect on 22 February 2024, both of which 
implemented changes to the special administration regime for regulated water companies. These changes 
were introduced to modernise the regime and harmonise the provisions with that of other comparable, 
regulated sectors such as energy utilities. The new regime introduced a number of key changes, including: 

• empowering the special administrator of a company which has entered special administration on 
insolvency grounds to implement modified versions of restructuring tools established within UK 
insolvency law (such as a creditors’ voluntary arrangement or a scheme of arrangement under 
Part 26 of the Companies Act 2006) in order to facilitate the rescue of a company as a going 
concern. Under the previous regime, special administrators were only able to transfer the 
undertakings of a water company to a new entity (which, in practice, did not provide a framework 
or procedure through which a company could be rescued as a going concern); 

• allowing the special administrator to effect the sale of a company’s business, assets and liabilities 
by way of a hive-down (restructuring and reorganisation) process, which would involve a transfer 
of all or part of a company’s business and assets to a newly incorporated, wholly-owned 
subsidiary, and a subsequent sale of the shares in that subsidiary to a new third-party purchaser 
(which may help to maximise value in the water company upon sale); and 

• the application of Schedule B1 to the Insolvency Act 1986 to the special administration regime for 
regulated water companies, subject to certain modifications, which includes (amongst other 
things) the requirement for a special administrator to obtain the consent of the Secretary of State 
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before disposing of a company’s “protected land” and the waiver of the requirement for a special 
administrator to seek and/or obtain creditor approval of its proposals. 

The UK Government also recently enacted the Water (Special Measures) Act 2025, which received Royal 
Assent on 24 February 2025 and is intended to strengthen the power of the water industry regulator and 
deliver on the UK Government’s commitment to put failing water companies under special measures. For 
more detail, see the risk factor “Changes in the wider political environment may have adverse 
consequences for the Guarantor and the industry in which it operates” below. 

Licence conditions and enforcement 

Conditions attached to the Instrument of Appointment can also be modified in accordance with the 
procedures laid down in Section 12A of the Water Industry Act, as amended by the Environment Act 2021. 
Subject to a power of veto in certain circumstances within a certain timeframe by the Secretary of State, 
Ofwat may modify the conditions in the Appointment without the consent of the Guarantor. Prior to the 
making of any modifications, the Water Industry Act requires Ofwat to publish a notice (which must be 
sent to the Guarantor, Secretary of State, the CCW and any representee of the Guarantor) containing the 
proposed modifications as part of a consultation process. Ofwat is responsible for considering and 
publishing any decision and modifications. Any such modification can be appealed to the CMA. In addition, 
the CMA (and the Secretary of State in limited circumstances) also has, among others, the power to modify 
the conditions of the Instrument of Appointment after an investigation under its merger or market 
investigation powers if it considers that matters investigated in relation to water or sewerage services were 
anti-competitive or against the public interest. There is some scope for this arrangement to change with 
proposed reforms published in July 2021 (“Reforming Competition and Consumer Policy”), which seeks 
to streamline the investigation processes of UK merger control, including institutional reform, jurisdiction 
of merger control and the operation of the current fast-track process. However, it is unclear what measures 
will eventually be codified in legislation. The Water Act 2014 also allows Ofwat to modify licences where 
necessary in consequence of changes made by the Water Act 2014. 

The Water Act 2003 introduced financial penalties for the breach of licence conditions, prescribed 
standards of performance or other statutory obligations. Companies can now face a fine of up to 10 per 
cent. of relevant regulated turnover (per breach), derived from the regulated activities in respect of which 
the penalty is imposed for the preceding regulatory year (i.e. the latest set of regulatory accounts), as 
more specifically set out in the Water Industry (Determination of Turnover for Penalties) Order 2005. The 
Water Act 2014 extended the time limit for imposing financial penalties from 12 months to five years from 
the date of contravention. Ofwat published an updated enforcement strategy in 2017 in relation to the 
imposition of penalties, which remains the most recent enforcement strategy. Ofwat confirmed in the 
updated enforcement strategy that its approach to enforcement is risk-based, and noted that it may 
consider not opening a formal enforcement case against a WASC if the company has taken reasonable 
steps to provide redress to customers, or alternatively may commence formal proceedings but agree to 
reduce the penalty. Under the Water Act 2003, any such penalties may be appealed to the High Court on 
the grounds Ofwat lacks power to impose the specific penalty, that Ofwat has failed to follow the procedure 
for imposing such penalties or that the dates required for payment of such penalties are unreasonable. 
The requirement to pay a penalty is suspended until the case is determined, and the High Court may 
ultimately cancel or reduce the penalty or extent the timescale for payment. 

Furthermore, if Ofwat is satisfied that an undertaker is in breach of a condition of its instrument of 
appointment or certain of its statutory obligations, it has the power to secure compliance by means of an 
enforcement order. Failure to comply with an enforcement order can lead to court action by Ofwat for an 
injunction and claims for compensation by any person who suffers loss or damages as a result of the 
breach. 

Competition 

Ofwat has concurrent powers with the CMA to apply the Competition Act in the water and sewerage sector. 
Ofwat may use its powers under the Competition Act to investigate and prohibit anti-competitive behaviour 
and abuses of a dominant position to ensure a level playing field in the industry. Fines for breaches of the 
Competition Act can be up to 10 per cent. of turnover. A finding from Ofwat or the CMA that the Guarantor 
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has breached the Competition Act may result in a financial penalty which may affect the Guarantor’s 
operating results or financial position. 

In April 2020, Ofwat introduced a bidding market for water resources, bio-resources, leakage detection 
and demand management, which may provide an opportunity for new resources to be brought forward to 
market and utilised by the Group to secure water supplies. 

Environmental 

The Guarantor’s operations are currently subject to domestic and European environmental regulation – 
EU environmental laws continue to operate in UK law with references to EU legislation and EU statutory 
bodies removed pursuant to certain onshoring arrangements adopted post-Brexit. The Guarantor is 
subject to the Environment Act 2021, which is intended to help water companies improve their day-to-day 
performance, meet higher standards of environmental protection and reduce pollution incidents from 
sewer systems and sewage treatment works. All water and wastewater companies in England and Wales 
have a general duty to exercise their powers to conserve and enhance the natural beauty of the 
environment and to promote the efficient use of water. The Guarantor is also subject to the Environmental 
Permitting (England and Wales) Regulations 2016, which came into force on 1 January 2017 and which 
requires operators to have an environmental permit to operate a regulated facility or cause or knowingly 
permit a water discharge activity or groundwater activity.  

Further, as a water undertaker, the Guarantor is required to comply with drinking water standards specified 
in regulations issued by the Secretary of State. As at the year ended 31 March 2025, the Guarantor 
achieved a market leading CRI score of 1.31 (below the industry average score of around 3.57) with all 
such standards as measured by the DWI, the independent drinking water quality regulator for England 
and Wales. The CRI includes sample failures from reservoirs, treatment works and customer taps with the 
scoring taking into account the type of breach as well as the scale of the potential impact. Two failures 
contributed to almost two thirds of the Guarantor’s total score and occurred due to sample contamination. 

As a wastewater undertaker, the Guarantor is required to obtain consents from the EA for discharges of 
polluting substances into controlled waters from various sources (such as wastewater treatment works). 
The consenting regime continues to evolve and the Guarantor currently holds or is applying for all such 
consents, and is 99 per cent. compliant with the quality of its wastewater discharges. The Guarantor has 
proposed investing £3.65 billion to upgrade infrastructure, protect the environment, safeguard future water 
supplies and create local jobs during AMP8. This includes £1.13 billion to improve water quality by removal 
of 1,550 tonnes of  nutrients  in waterways, £445  million  to reduce the operation of storm overflows, 
innovating the use of sewer monitors and creating an additional 700 jobs (with thousands more in the 
supply chain). 

Price Reviews 

Economic regulation of the water industry in England and Wales is based on a system of periodic reviews 
conducted by Ofwat. These periodic price reviews have to date all been with respect to price controls for 
a five-year period, with the exception of when price controls for non-household retail default charges which 
was considered in the price review for the period 2015-2020 (“PR14”). 

Price controls are imposed in accordance with the conditions of undertakers’ licences on the amounts that 
companies such as the Guarantor can charge their customers for water supply and water recycling 
services. The prior period (2020 to 2025) mechanism provides for a sliding scale of sharing with customers 
at the next price review of under- or over-spend on wholesale total expenditure (“totex”) compared with 
the level of totex assumed in price setting (except in the case of retail services and, from 2020-21, 
Bioresources, where there is no sharing of under- or over-spend, and any deviation from the Guarantor’s 
allowed expenditure will be incurred fully by the Guarantor). Cost sharing for out-performance increases 
from 35 per cent. to 65 per cent. depending on whether a company has, in Ofwat's view, more efficient 
totex levels set out in its business plan. Cost sharing for under-performance conversely decreases with 
greater efficiency and may be set between 65 per cent. to 50 per cent. 
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Price control periods usually begin on 1 April in years ending in 0 or 5, and end on 31 March five years 
later. The price review for PR19 set out the price controls due to take effect on 1 April 2020. Ofwat 
published the PR24 Final Methodology on 13 December 2022, which encourages water companies to 
build on progress made in response to PR19. The Guarantor submitted its business plan for PR24 to 
Ofwat in October 2023 and submitted representations relating to its revised business plan to Ofwat on 28 
August 2024 (see “AMP8” below). 

The regulatory framework under which the Guarantor operates is based on a revenue cap formula which 
permits limited revenue increases or decreases based on the percentage change in the UK Consumer 
Prices Index including owner-occupiers’ housing costs (“CPIH”) plus an adjustment factor called ‘K’. As at 
1 April 2020, 50 per cent. of the RCV of water companies was indexed by the Retail Price Index (“RPI”). 
The rest of the RCV, including all new investment, is linked to CPIH so that bills better reflect the inflation 
rate that customers face. ‘K’ is set periodically taking account of efficiency targets, quality standards and 
enhancements to service levels and security of supply and can be positive or negative (or zero). However, 
Ofwat has fully transitioned to CPIH indexation from the outset of PR24. Price limits are established by 
Ofwat pursuant to the periodic reviews described above. The Guarantor’s most recent price limits were 
set pursuant to PR24 and cover AMP8. 

AMP8 

The Guarantor submitted its business plan for PR24 (i.e. 2025 to 2030) to Ofwat for review in October 
2024. On 11 July 2024, Ofwat published its draft decisions on all aspects of the PR24 period (the “PR24 
Draft Determination”), including the required levels of investment, expected performance, and the 
associated level of customer bills. The PR24 Draft Determination categorised the Guarantor’s business 
plan as “inadequate” and considered that it had not passed Ofwat’s quality assessment. On 28 August 
2024, the Guarantor published its response to the PR24 Draft Determination (the “DD Response”), which, 
amongst other things, addressed Ofwat’s quality and ambition assessment concerns and aligns the 
Guarantor’s business plan with all PR24 statutory requirements. The DD Response confirmed that the 
Guarantor’s business plan had been revised in response to the PR24 Draft Determination – the DD 
Response accepted some reductions in Ofwat’s requested expenditure particularly where technology is 
new or there is new regulatory guidance, and produced an overall totex plan similar to the Guarantor’s 
original submission. Ofwat published its final determination on the Guarantor’s business plan on 19 
December 2024 (the “PR24 Final Determination”). The PR24 Final Determination confirmed that the 
Guarantor’s business plan had improved since the PR24 Draft Determination, although Ofwat proposed 
an allowance of only £4.2 billion of total expenditure, which was 17% short of what the Guarantor’s own 
calculations had shown were required to meet its obligations and customer expectations, and support 
growth in the region. After extensive consideration of the amounts required for delivery of the Guarantor’s 
AMP8 investment programme and for supporting customers, employees and the environment, the 
Guarantor reached the conclusion that the allowances provided for in the final determination were 
insufficient and consequently sought a redetermination of the PR24 Final Determination by the 
Competition and Markets Authority (“CMA”). The Guarantor published its Statement of Case in relation to 
the PR24 Redetermination on 21 March 2025, in which it expressed its view that the proposed financial 
allowances set out in the PR24 Final Determination are not sufficient to meet its customers’ expectations 
or deliver on its wider obligations. On 1 April 2025, Ofwat announced that it had granted an extension to 
the period given to the CMA to report on and reach a conclusion on the PR24 Redetermination, with the 
redetermination now required by 17 March 2026. The CMA published its provisional determinations on 9 
October 2025, in which it provisionally approved higher financial allowances than had originally been 
permitted by Ofwat’s PR24 Final Determination, however penalties imposed by Ofwat for delayed delivery 
have been  permitted. Responses  to the CMA’s provisional redetermination were submitted on 11 
November 2025. For further detail, see the Risk Factor entitled “The Guarantor is price-regulated” above. 

Capital Investment 

In the year ended 31 March 2025, the Guarantor delivered capital expenditure (on property, plant and 
equipment and intangible assets (including infrastructure maintenance expensed through its income 
statement)) of £473.1 million, an increase of £52 million (12.3 per cent.) over £421.1 million last year in 
line with expectations. This was driven by the profiling of the Water Industry National Environmental 
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Programme (WINEP), the impact of delays to work arising from the COVID-19 period, strategic 
maintenance projects and increased cost of inputs to construction. The Guarantor has had to accelerate 
a number of its capital investment projects in line with its Performance Commitments so as to minimise 
the impact of underperformance penalties, for example meeting its target for delivery of the Water Industry 
National Environment Programme but encountering an underperformance payment for 2021-2022 for 
coming in under its target for the length of rivers with improved water quality as a result of that programme. 
Further, the Guarantor has experienced significant increases in lead time and contractor resource 
constraints in relation to capital expenditure work items which has led to an overall reprofiling of 
expenditure into later years, particularly with regard to enhancement programmes. 

The Guarantor completed approximately £1.4 billion of investment during the AMP7 period, and around 
£0.3 million during AMP8 to date (via bonds and term loans) and continues to adapt its investment planning 
to evolving industry risks. 

The Guarantor’s net operational expenditure variance to financial determination in 2024-25 is an 
overspend of £55 million. The Guarantor’s net operational expenditure increased compared to 2023-24 by 
£27 million. Although overall power costs declined, this benefit was outweighed by significant increases in 
staff and contractor expenses. These were driven by recruitment efforts, a rise in full-time equivalents 
(FTEs), and inflation. The additional staffing costs are linked to the expansion of business support teams 
in preparation for the AMP8 programme, though these costs do not qualify as AMP8 transition investment. 
Further cost pressures include higher spending on chemicals and laboratory services, as increased testing 
volumes were driven by more stringent regulatory requirements introduced since the FD. Additionally, 
local authority rates rose by £4 million due to higher site rateable values, and Environment Agency (EA) 
charges increased by £3.3 million. 

The Guarantor’s cumulative net operational expenditure variance to financial determination in 2024-25 is 
an overspend of £121 million. This reflects broader global pressures experienced throughout AMP7, 
including rising power, chemical and employment costs, which is in line with the net opex spend variance 
between 2021-22 and 2023-24. The Guarantor continues to pursue the following activities to try and 
mitigate these increases as far as possible: 

• reduced power consumption and market rates through forward purchases; and 

• chemical process optimisation and internal review of external contractors. 

The Guarantor’s net capital expenditure variance is £102 million over final determination for 2024-25 and 
£137 million over for the cumulative position for AMP7, relating to a combination of upwards and 
downwards movements, including: 

• The acceleration and commitment to make environmental improvements in particular to reduce 
pollutions, storm overflows and ensure sufficient capacity against expenditure drivers whose costs 
do not meet the criteria for AMP8 transition investment. 

• Above-inflation price increases for key material inputs (as above), work items and delivery 
resources. 

• Grants and contributions have increased compared to the previous year, primarily due to catch-
up payments from prior years and the receipt of lumpy requisition contributions. The timing of 
these payments is outside our control and can vary significantly year to year. Higher grants and 
contributions than anticipated also reflect a modest pickup in new development activity, following 
recovery from the earlier slowdown in AMP7 and supported by a renewed government focus on 
growth. This includes an advance payment under an agreement for the provision of water to the 
Agratas battery factory. The contribution has been received ahead of construction, with delivery 
of the associated works planned for AMP8. 

Financing 
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As  at  31  March  2025,  net  debt  stood at  £3,285.1  million (an increase  of  £  321.7  million from  31 March  
2024).  With  a  published RCV  of  £4,568.1 million as  of  31 March  2025,  the ratio of  net  debt  to  RCV  was  
71.9  per  cent.,  compared  to  68.8 per  cent.  as  at  31 March  2024.  The pensions-adjusted net  debt  to RCV  
ratio was  71.9  per  cent.,  which  the Board considered to be acceptable.  Net  debt  of  £3,285.1  million  
comprised  bank  loans  of  £701.9  million,  leases  of  £5.5 million  and outstanding bonds  of  £3,136.2  million,  
less  cash and deposits  of  £558.5 million.  Reported profit  before  tax  increased to  £17 million in  the year  
ended 31  March  2025  from  a  loss  of  £43.2 million  the  year  before.  The  change  was  primarily  due  to  the  
underlying reduction in  interest  costs  and the increase  in revenues.  The Guarantor’s  energy  costs  were  
100 per  cent.  hedged in  2024-2025,  the final  year  of  AMP7.  For  2025-2026,  the  first  year  of  AMP8,  the  
Guarantor’s  energy  costs  are 100 per  cent.  hedged.  

The guarantor’s liquidity at 31 March 2025 was £558.5 million (30 June 2024: £446 million), comprised of 
cash held on deposit and bank overdrafts, giving the Guarantor instant access to funding if needed. The 
Guarantor remains robustly financed despite the current challenging economic and trading environment. 

Credit Ratings 

The Board of the Guarantor remains committed to maintaining investment grade credit ratings for the 
Guarantor at all times. 

As at the date hereof, Fitch has assigned the Guarantor’s senior unsecured debt a credit rating of BBB+ 
(Negative) on the basis that the Guarantor has demonstrated public financial policy, an adequate capital 
structure and strong performance in the first three years of AMP7. At the Guarantor’s request, S&P no 
longer provide a credit rating effective from May 2020 due to a recent cost benefit exercise carried out by 
the Guarantor. 

Directors 

The board of directors of the Guarantor, their principal functions within the Guarantor and their principal 
activities outside the Group which are significant in the context of the Guarantor (and which list of activities 
is therefore not exhaustive), are as follows: 

Name  Function within  
the Guarantor  

Principal  activities  outside  the  Group  

 
Ruth Jefferson  Chief  Executive Director  and Chief Executive Officer of  Wessex  
 Officer  Water Services  Limited  and  Director of  Bristol  

 Wessex  Billing  Services  Limited,  Wessex  Water  
Services  Finance  plc,  Wateraid,  Water  UK,  Bath  
Festivals  and board member  of the  West of England  
Local  Enterprise  Partnership.  
 

Andy  Pymer  
 

Director  of  
Finance  

Director  of  Wessex  Water  Services  Limited and  
Wessex  Water  Pension Scheme Trustee Limited,  
and  co-chair  of  Bristol Wessex  Billing  Services  
Limited.  
 

Jim McKenna  Senior  Director  of  Wessex  Water Services  Limited,  
 Independent  Non-

Executive Director  
Chairman of  the  SS Great  Britain Trust and Chair  of  
Board  of  Trustees  at  Liverpool  School  of  Tropical  
Medicine.  
 

Kate Mingay  
 

Independent  Non-
Executive Director  

Director  of  Wessex  Water Services  Limited,  Non-
Executive Director  of  HRL Morrison and Co  and  
Senior  Advisor  at  Cambridge Economics  Policy  
Associates.   
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Francis Yeoh KBE Shareholder Non-
Executive 
Chairman 

Chairman of Wessex Water Services Limited and 
YTL PowerSeraya Pte Limited in Singapore. 

Executive Chairman of YTL Corporation Berhad, 
Malayan Cement Berhad and YTL Power 
International Berhad (all listed on the Main Market of 
Bursa Malaysia Securities Berhad, the Malaysia 
stock exchange). 

Executive Chairman and Managing Director of YTL 
e-Solutions Sdn Bhd, Executive Chairman of YTL 
Cement Berhad, YTL Land & Development Berhad 
and Pintar Projek Sdn Bhd which is the manager for 
YTL Hospitality REIT (listed on Bursa Malaysia 
Securities Berhad). 

Chairman of YTL Starhill Global REIT Management 
Limited, which is the manager for Starhill Global Real 
Estate Investment Trust (listed on the Main Board of 
Singapore Exchange Securities Trading Limited, the 
Singapore stock exchange). 

Member of the Board of Trustees of YTL Foundation, 
founding member of the Malaysian Business Council 
and The Capital Markets Advisory Council, member 
of The Nature Conservancy Asia Pacific Council, 
Global Council member of the Asia Society. 

Director of YTL Events Limited, Wessex Water 
Limited and YTL Utilities (UK) Limited. Also holds 
directorships in principal investment holding 
companies and operating subsidiaries and 
associates of the listed entities set out above, 
including, YTL Power Services Sdn Bhd, YTL Power 
Generation Sdn Bhd, YTL Communications Sdn 
Bhd, Syarikat Pembenaan Yeoh Tiong Lay Sdn Bhd, 
Sentul Raya Sdn Bhd, YTL Cement Berhad, Perak-
Hanjoong Simen Sdn Bhd, Pahang Cement Sdn 
Bhd, Y-Max Networks Sdn Bhd, YTL Starhill Global 
REIT Management Holdings Pte Ltd, YTL Starhill 
Global Property Management Pte Ltd, YTL Land Sdn 
Bhd, YTL Hotels & Properties Sdn Bhd, Express Rail 
Link Sdn Bhd, Starhill Hospitality REIT (Australia) 
Sdn Bhd, Starhill REIT Niseko G.K., YTL 
Communications (S) Pte Ltd, YTL Land & 
Development Management Pte Ltd, YTL Power 
Investments Limited, YTL Power Services (S) Pte 
Ltd, YTL Property Investments Limited and YTL 
Utilities Finance 7 Limited. 

Also holds directorships in the parent company of 
YTL Corporation Berhad, Yeoh Tiong Lay & Sons 
Holdings Sdn Bhd, and its principal subsidiary. 

Kathleen Chew Non-Executive Chairman of Hospis Malaysia and AlphaMy Bhd. 
Director 
(Alternate) 
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Hong Yeoh Shareholder Non-
Executive Director 

Alternate Director to Hong Yeoh, Mark Yeoh and 
Hann Yeoh of Wessex Water Services Limited, YTL 
Land & Property (UK) Ltd, Mangosteen Organics 
Sdn Bhd, Malaysian Collective Impact Initiative 
Berhad, MAD Squared Sdn Bhd, Global Education 
Leaders Malaysia Berhad, Alpha Asia Pacific 
Berhad, Trinity Family Holdings Sdn Bhd and Trinity 
Day Care Sdn Bhd. 

Member of the Board of Trustees of Dignity for 
Children Foundation. 

Managing Director of YTL Power International 
Berhad and Executive Director of YTL Corporation 
Berhad, YTL Land & Development Berhad and 
Malayan Cement Berhad (all listed on the Main 
Market of Bursa Malaysia Securities Berhad). 
Managing Director of YTL Communications Sdn Bhd 
and Syarikat Pembenaan Yeoh Tiong Lay Sdn Bhd. 

Director of NSL Ltd (listed on the Main Board of 
Singapore Exchange Securities Trading Limited, the 
Singapore stock exchange). 

Also holds directorships in principal investment 
holding companies and operating subsidiaries and 
associates of the listed entities set out above, 
including, YTL PowerSeraya Pte Limited, YTL Power 
Services Sdn Bhd, YTL Power Generation Sdn Bhd, 
Wessex Water Limited, Sentul Raya Sdn Bhd 
(Alternate Director to Dato’ Yeoh Seok Kian), YTL 
Cement Berhad, Perak-Hanjoong Simen Sdn Bhd, 
Y-Max Networks Sdn Bhd, YTL Land Sdn Bhd, 
Express Rail Link Sdn Bhd, YTL Communications 
(S) Pte Ltd, YTL Land & Development Management 
Pte Ltd, YT Power Services (S) Pte Ltd, YTL 
Property Investments Limited, YTL Utilities Finance 
7 Limited, Enefit Jordan B.V., FrogAsia Sdn Bhd, 
Frog Education Limited, Frog Education Group 
Limited, YTL Hotels (Cayman) Limited, YTL 
Education (UK) Limited, YTL Events Limited, 
Wessex Water Services Limited and Wessex Water 
Limited. 

Also holds directorships in the parent company of 
YTL Corporation Berhad, Yeoh Tiong Lay & Sons 
Holdings Sdn Bhd, and its principal subsidiary and 
Trustee of YTL Foundation. 

David  Barclay  
 

Non-Executive 
Director  

Director  of  Wessex Water  Limited,  Wessex Water  
Services  Limited  and  YTL  Land &  Property  (UK)  
Limited.  
 

Hann  Yeoh 
 

Shareholder  Non-
Executive Director  

Director  of  Wessex  Water  Services  Limited,  YTL  
PowerSeraya  Pte  Limited,  YTL  Jawa Power  B.V.,  
YTL Jawa  Power  Holdings  B.V.,  YTL Jawa  Energy  
B.V.  ad YTL  Jawa  O&M  Holdings  B.V.,  president  
director  of  Tanjong Jati  Power  Company  in  
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Mark Yeoh Shareholder Non-
Executive Director 

Indonesia, executive director of YTL Power 
Generation Sdn Bhd, SIPP Power Sdn Bhd, Suria 
Solar Farm Sdn Bhd and YTL Hotels (Singapore) Pte 
Ltd. 

Executive Director responsible for YTL Hotels and 
Resorts Division. Executive Director of YTL 
Corporation Berhad, YTL Power International 
Berhad (all listed on the Main Market of the Bursa 
Malaysia Securities Berhad) and YTL Land & 
Development Berhad. Chief Executive Officer of 
Pintar Projek Sdn Bhd, which is the manager of YTL 
Hospitality REIT (listed on Bursa Malaysia Securities 
Berhad). Director of Wessex Water Services Limited, 
YTL Land and Property (UK) Limited, YTL Property 
Holdings (UK) Limited and YTL Events Limited. 

Also holds directorships in investment holding 
companies and principal operating subsidiaries and 
associates of the listed entities set out above, 
including, YTL Land and Development Berhad, YTL 
PowerSeraya Pte Limited, YTL Power Generation 
Sdn Bhd, Wessex Water Limited, YTL Cement 
Berhad, YTL Land Sdn Bhd, YTL Hotels & Properties 
Sdn Bhd, Express Rail Link Sdn Bhd, Starhill 
Hospitality REIT (Australia) Sdn Bhd, Starhill 
Hospitality (Australia) Pty Ltd, Starhill REIT 
(Australia) Pty Ltd, Budaya Bersatu Sdn Bhd, YTL 
Communications Sdn Bhd and YTL DC South Sdn 
Bhd. 

Also holds directorships in the parent company of 
YTL Corporation Berhad, Yeoh Tiong Lay & Sons 
Holdings Sdn Bhd, and its principal subsidiaries. 

Sarah Hendry CBE Independent Non-
Executive Director 

Director  of  Wessex  Water  Services  Limited,  Co-
Chair  of  the  Trustees  of  Earth Trust,  Non-Executive  
Chair  of  the UK  Water  Partnership,  Trustee of  UK  
Friends  of  Baale  Mane Gopalapura and  a  member  of  
the advisory  committee of  Holkham  National  Nature  
Reserve.  

Tim Gardam CBE Independent Non-
Executive Director 

Director of Wessex Water Services Limited, Chief 
Executive of the Nuffield Foundation, a member of 
the Council of the University of Birmingham and a 
Trustee of Thomson Reuters Founders Share 
Company. 

Kevin  Wall Independent  Non-
Executive Director  

Director of Wessex  Water  Services Limited, Chair  of  
Wessex Water  Services  Pension  Trustee  Board,  and  
senior  advisor  at  Panmure Gordon,  a  board  observer  
at Zero  Gravity  and  a Chair  of FreeMarket Ireland.  

The business address of each of the above is Wessex Water Operations Centre, Claverton Down Road, 
Claverton Down, Bath BA2 7WW. This is also the registered office of the Guarantor. 
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Ordinarily, there are no actual or potential conflicts of interest between any duties of the directors to the 
Guarantor and the directors’ private interests or other duties. However, on occasion a director of the 
Guarantor may, by virtue either of an outside interest or an interest related to the wider group of companies 
to which the Guarantor belongs, have an actual or potential conflict of interest between their duties to the 
Guarantor and their other interests or duties. The articles of association of the Guarantor permit a director 
who has duly declared an interest to vote at a meeting of the directors. In practice, where an actual or 
potential conflict of interest may exist, it is disclosed by the relevant Director; that declaration of a conflict 
is noted; and generally that Director recuses themselves from any decision where that actual or potential 
conflict of interest may arise. 
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TAXATION 

The following is of a general nature and applies only to persons who are the absolute beneficial owners 
of Notes and is a summary of the Issuer’s understanding of current law and published HM Revenue and 
Customs’ practice, which may or may not be binding on HM Revenue and Customs, in the UK as at the 
date of these Base Admission Particulars relating to certain aspects of UK taxation. References to 
“interest” refer to interest as that term is understood for UK tax purposes. The summary is non-exhaustive. 
It does not necessarily apply where the income is deemed for tax purposes to be the income of any other 
person. Some aspects do not apply to certain classes of person (such as dealers, collective investment 
schemes and persons connected with the Issuer) to whom special rules may apply. The UK tax treatment 
of prospective Noteholders or Couponholders depends on their individual circumstances and may be 
subject to change in the future. Prospective Noteholders or Couponholders who may be subject to tax in 
a jurisdiction other than the UK or who may be unsure as to their tax position should seek their own 
professional advice. 

Interest on the Notes 

The description of the UK withholding tax position in the sections headed “Payment of interest on the 
Notes by the Issuer” and “Payments of interest on the Notes by the Guarantor” below assumes that there 
will be no substitution of the Issuer and does not consider the tax consequences of any such substitution. 

Payment of interest on the Notes by the Issuer 

Payments of interest on the Notes by the Issuer may be made without deduction of or withholding on 
account of UK income tax provided that the Notes carry a right to interest and the Notes are and continue 
to be “admitted to trading on a multilateral trading facility operated by a regulated recognised stock 
exchange” within the meaning of section 987 of the Income Tax Act 2007. The ISM is a multilateral trading 
facility for this purpose. It is operated by the London Stock Exchange, which is a regulated recognised 
stock exchange for these purposes. Provided, therefore, that the Notes carry a right to interest and are 
and remain admitted to trading on a multilateral trading facility operated by a regulated recognised stock 
exchange within the meaning of section 987 of the Income Tax Act 2007, interest on the Notes will be 
payable without deduction of or withholding on account of UK income tax. 

Interest on the Notes that has a UK source may also be paid without withholding or deduction for or on 
account of UK income tax where the maturity of the Notes is less than 365 days and those Notes do not 
form part of a scheme or arrangement of borrowing intended to be or capable of remaining outstanding 
for more than 364 days. 

In other cases, an amount must generally be withheld from payments by the Issuer of interest on the Notes 
that has a UK source on account of UK income tax at the basic rate (currently 20 per cent.), subject to any 
other available exemptions and reliefs. However, where an applicable double tax treaty provides for a 
lower rate of withholding tax (or for no tax to be withheld) in relation to a Noteholder, HM Revenue and 
Customs can issue a notice to the Issuer to pay interest to the Noteholder without deduction of or 
withholding on account of UK income tax (or for interest to be paid with tax deducted at the rate provided 
for in the relevant double tax treaty). 

If the Notes are issued at a discount to their principal amount the discount element on any such Notes will 
not be subject to withholding or deduction for or on account of UK tax pursuant to the provisions mentioned 
above, provided that any payments on redemption in respect of the discount do not constitute payments 
in respect of interest. 

Where the Notes are issued with a redemption premium, as opposed to being issued at a discount, then 
any such element of premium when the Notes are redeemed may constitute a payment of interest. 
Payments of interest are subject to UK withholding tax as outlined above. 
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Payments of interest on the Notes by the Guarantor 

The UK withholding tax treatment of payments by the Guarantor under the terms of the Guarantee in 
respect of interest on the Notes (or other amounts due under the Notes other than the repayment of 
amounts subscribed for the Notes) which have a UK source is uncertain. In particular, such payments by 
the Guarantor may not be eligible for the exemptions described above in relation to payments of interest. 
Accordingly, if the Guarantor makes any such payments, these may be subject to UK withholding tax at 
the basic rate. Pursuant to Condition 11 (Taxation), the Guarantor will be required to pay additional 
amounts in the event of a payment being made net of any withholding or deduction, subject to the 
exceptions in that Condition. 
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SUBSCRIPTION AND SALE 

Summary of the Dealer Agreement 

The Dealers have, in a dealer agreement (such dealer agreement as modified and/or supplemented and/or 
restated from time to time, the “Dealer Agreement”) dated 16 December 2025, agreed with the Issuer 
and the Guarantor a basis upon which they or any of them may from time to time agree to purchase Notes. 
Any such agreement will extend to those matters stated under “Terms and Conditions of the Notes”. In the 
Dealer Agreement, the Issuer (failing which, the Guarantor) has agreed to reimburse the Dealers for 
certain of their expenses in connection with any update of the Programme and the issue, offer and sale of 
Notes under the Programme and to indemnify the Dealers against certain liabilities incurred by them in 
connection therewith. 

Selling Restrictions 

United States 
The Notes and the Guarantee have not been and will not be registered under the Securities Act and the 
Notes may not be offered or sold to, or for the account or benefit of, U.S. persons except in certain 
transactions exempt from the registration requirements of the Securities Act. Terms used in this paragraph 
have the meanings given to them by Regulation S under the Securities Act (“Regulation S”). 

Bearer  Notes  are  subject  to  U.S.  tax  law  requirements  and  may  not  be  offered,  sold or  delivered  within the  
United States  or  its  possessions  or  to  a  United States  person,  except  in  certain transactions  permitted  by  
U.S. tax regulations.  Terms used  in this paragraph have  the  meanings  given  to them  by the  U.S. Internal  
Revenue Code of  1986,  as  amended and the regulations  thereunder.  

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will 
be required to represent and agree, that it will not offer, sell or deliver Notes (i) as part of their distribution 
at any time or (ii) otherwise until 40 days after the completion of the distribution of all Notes of the Tranche 
of which such Notes are a part, within the United States or to, or for the account or benefit of, U.S. persons, 
and such Dealer and its affiliates will have sent to each Dealer to which it sells Notes during the distribution 
compliance period relating thereto a confirmation or other notice setting forth the restrictions on offers and 
sales of the Notes within the United States or to or for the account or benefit of United States persons. 
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act. 

Until 40 days after the commencement of the offering of any Series of Notes and the Guarantee, an offer 
or sale of such Notes or the Guarantee within the United States by any dealer (whether or not participating 
in the offering) may violate the registration requirements of the Securities Act if such offer or sale is made 
otherwise than in accordance with an available exemption from registration under the Securities Act. 

TEFRA 

Bearer  Notes  are  subject  to  U.S.  tax  law  requirements  and  may  not  be  offered,  sold or  delivered  within the  
United States  or  its  possessions  or  to  a  United States  person,  except  in  certain transactions  permitted  by  
U.S. tax regulations.  Terms used  in this paragraph have  the  meanings  given  to them by  the U.S.  Internal  
Revenue Code of  1986 and  regulations  promulgated thereunder.  

TEFRA  D  or  TEFRA  C  apply  if  specified  in the applicable  Pricing  Supplement.  

When  the rules  under  TEFRA  D  are  specified in  the applicable  Pricing Supplement  as  being applicable in  
relation to any  Notes,  each Dealer  has  represented and agreed (and each  additional  Dealer  named in  the  
Pricing Supplement  will  be required to  represent  and  agree)  that  in  addition  to  the  relevant  U.S.  Selling  
Restrictions set forth  below:  
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(A) except to the extent permitted under TEFRA D, (a) it has not offered or sold, and during the 40 day 

restricted period it will not offer or sell, Notes in bearer form to a person who is within the United 

States or its possessions or to a U.S. person, and (b) it has not delivered and agrees that it will not 
deliver within the United States or its possessions definitive Notes that are sold during the restricted 
period; 

(B) it has and throughout the restricted period it will have in effect procedures reasonably designed to 
ensure that its employees or agents who are directly engaged in selling Notes are aware that such 

Notes may not be offered or sold during the restricted period to a person who is within the United 

States or its possessions or to a U.S. person (except to the extent permitted under TEFRA D); 

(C) if it is a U.S. person, it is acquiring the Notes in bearer form for purposes of resale in connection 

with their original issuance, and if it retains Notes in bearer form for its own account, it will do so in 
accordance with the requirements of TEFRA D; 

(D) with respect to each affiliate or distributor that acquires Notes in bearer form from the Dealer for the 
purpose of offering or selling such Notes during the restricted period, the Dealer either repeats and 
confirms the representations and agreements contained in paragraphs (A), (B) and (C) above on 

such affiliate's or distributor's behalf or agrees that it will obtain from such distributor for the benefit 
of the Issuer the representations and agreements contained in such paragraphs; and 

(E) it shall obtain for the benefit of the Issuer the representations, undertakings and agreements 

contained in paragraphs (A), (B), (C) and (D) above from any person other than its affiliate with 
whom it enters into a written contract, (a “distributor” as defined in U.S. Treasury Regulation 
section 1.163-5(c)(2)(i)(D)(4) (or a successor provision)), for the offer or sale during the restricted 

period of the Notes. 

Terms used in paragraphs (A) through (E) above shall have the meanings given to them by the Internal 
Revenue Code of 1986, as amended, and the regulations promulgated thereunder, including TEFRA D. 

Where the rules under TEFRA C are specified in the applicable Pricing Supplement as being applicable 

in relation to any Notes, the Notes must, in accordance with their original issuance, be issued and delivered 

outside the United States and its possessions and, accordingly, each Dealer has represented and agreed 

(and each additional Dealer named in the Pricing Supplement will be required to represent and agree) 
that, in connection with the original issuance of the Notes: 

(A) it has not offered, sold or delivered, and will not offer, sell or deliver, directly or indirectly, any Notes 

in bearer form within the United States or its possessions; and 

(B)  it has not communicated, and  will not communicate,  directly or  indirectly,  with a prospective  

purchaser if such Dealer or such prospective purchaser is within the United States or its 

possessions and will not otherwise involve the United States office of such Dealer in the offer and 

sale of Notes. 

EEA 

Prohibition of Sales to EEA Retail Investors 
Unless the Pricing Supplement in respect of any Notes specifies the “Prohibition of Sales to EEA Retail 
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer 
appointed under the Programme will be required to represent and agree, that it has not offered, sold or 
otherwise made available and will not offer, sell or otherwise make available any Notes which are the 
subject of the offering contemplated by these Base Admission Particulars as completed by the Pricing 
Supplement in relation thereto to any retail investor in the EEA. For the purposes of this provision, the 
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expression “retail investor”  means  a  person  who  is  one (or  both)  of  the  following (a)  a retail  client  as  
defined  in  point  (11) of  Article  4(1) of  MiFID  II;  or  (b) customer  within  the meaning of  the Insurance  
Distribution Directive,  where that  customer  would not  qualify  as  a professional  client  as  defined in  point  
(10) of Article  4(1) of MiFID  II. 

United Kingdom 

Prohibition of Sales to UK Retail Investors 
Unless the Pricing Supplement in respect of any Notes specifies the “Prohibition of Sales to UK Retail 
Investors” as “Not Applicable”, each Dealer has represented and agreed, and each further Dealer 
appointed under the Programme will be required to represent and agree, that it has not offered, sold or 
otherwise made available and will not offer, sell or otherwise make available  any Notes  which are the  
subject of the offering contemplated by these Base Admission Particulars as completed by the Pricing 
Supplement in relation thereto to any retail investor in the UK. For the purposes of this provision the 
expression “retail investor” means a person who is one (or both) of the following: (a) a retail client, as 
defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of the domestic law of the 
UK by virtue of the EUWA; or (b) a customer within the meaning of the provisions of the FSMA and any 
rules or regulations made under the FSMA to implement the Insurance Distribution Directive, where that 
customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of UK MiFIR. 

Other UK regulatory restrictions 
Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will 
be required to represent and agree, that: 

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary 
activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent) 
for the purposes of its business, and (ii) it has not offered or sold and will not offer or sell any Notes 
other than to persons whose ordinary activities involve them in acquiring, holding, managing or 
disposing of investments (as principal or as agent) for the purposes of their businesses or who it is 
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for 
the purposes of their businesses where the issue of the Notes would otherwise constitute a 
contravention of Section 19 of the FSMA by the Issuer; 

(b) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of 
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in 
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantor; and 

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything 
done by it in relation to any Notes in, from or otherwise involving the UK. 

Malaysia 

No approval of, or lodgement with, or recognition by, the Securities Commission of Malaysia (the “SC”) 
has been or will be obtained for the making available or offer or invitation for subscription or purchase, or 
sale of, the Notes in Malaysia on the basis that the Notes will be offered or sold exclusively to persons 

outside Malaysia or if within Malaysia then only pursuant to Schedule 5 of the Capital Markets and Services 

Act 2007 of Malaysia (the “CMSA”). 

These Base Admission Particulars have not been registered as a prospectus with the SC under the CMSA. 
Accordingly, each Dealer has represented and agreed, and each further Dealer appointed under the 

Programme will be required to represent and agree, that the Notes have not been and will not be offered 
or sold by it and no invitation to subscribe for or purchase the Notes has been or will be made, directly or 
indirectly by it, nor may any document or other material in connection therewith be distributed by it in 
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Malaysia, other than to persons or falling within any one of the categories of persons specified under 
Schedule 6 (or Section 229(1)(b)), Schedule 7 (or Section 230(1)(b)), and Schedule 8 (or Section 257(3)), 
read together with Schedule 9 (or Section 257(3)) of the CMSA, subject to any law, order, regulation or 
official directive of the Central Bank of Malaysia, the SC and/or any other regulatory authority from time to 
time. 

Residents of Malaysia may be required to obtain relevant regulatory approvals including approval from the 
Central Bank of Malaysia to purchase the Notes. The onus is on the Malaysian residents concerned to 
obtain such regulatory approvals and none of the Dealers is responsible for any invitation, offer, sale or 
purchase of the Notes as aforesaid without the necessary approvals being in place. 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of 
Japan (Act No. 25 of 1948, as amended, the “FIEA”). Accordingly, each Dealer has represented and 

agreed, and each further Dealer appointed under the Programme will be required to represent and agree, 
that it has not, directly or indirectly, offered or sold and will not, directly or indirectly offer or sell any Notes 
in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person 
resident in Japan, including any corporation or other entity organised under the laws of Japan) or to others 

for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan, 
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, 
the FIEA and any other applicable laws and regulations of Japan. 

Singapore 

Each  Dealer  has  acknowledged,  and  each further  Dealer  appointed  under  the  Programme  will  be required  
to  acknowledge,  that  these  Base  Admission  Particulars  have  not  been registered  as  a prospectus  with the  
Monetary  Authority  of  Singapore.  Accordingly,  each  Dealer  has  represented  and  agreed,  and  each  further  
Dealer  appointed  under  the  Programme will  be  required to  represent  and agree,  that  it  has  not  offered or  
sold  any  Notes  or  caused  the Notes  to be made the  subject  of  an  invitation for  subscription or  purchase  
and  will not offer or  sell any Notes or  cause  the  Notes  to be  made the subject  of  an invitation for  
subscription  or  purchase,  and has  not  circulated  or  distributed,  nor  will  it  circulate  or  distribute,  these  Base  
Admission Particulars  or  any  other  document  or  material  in  connection  with the  offer  or  sale,  or  invitation  
for  subscription or  purchase,  of  the Notes,  whether  directly  or indirectly, to  any person  in  Singapore  other  
than  (i)  to  an  institutional  investor  (as  defined  in  Section  4A  of  the  Securities  and  Futures  Act  2001 of  
Singapore,  as  modified  or  amended  from  time  to time  (the “SFA”)) pursuant  to  Section  274  of  the  SFA  or  
(ii)  to  an  accredited  investor  (as  defined in  Section  4A  of  the  SFA)  pursuant  to  and in  accordance  with  the 
conditions  specified  in  Section 275  of  the SFA.  

Canada 

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will 
be required to represent and agree, that the Notes may be sold only to purchasers purchasing, or deemed 
to be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 
Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as 
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant 
Obligations. Any resale of the Notes must be made in accordance with an exemption from, or  in  a  
transaction not subject to, the prospectus requirements of applicable securities laws. 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies 

for rescission or damages if these Base Admission Particulars (including any supplement or amendment 
thereto) contain a misrepresentation, provided that the remedies for rescission or damages are exercised 

by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province 
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or territory. The purchaser should refer to any applicable provisions of the securities legislation of the 

purchaser’s province or territory for particulars of these rights or consult with a legal advisor. 

General 
Each Dealer has agreed and each further Dealer appointed under the Programme will be required to agree 
that it will (to the best of its knowledge and belief having made all reasonable enquiries) comply with all 
applicable securities laws and regulations in force in any jurisdiction in which it purchases, offers, sells or 
delivers Notes or possesses or distributes these Base Admission Particulars and will obtain any consent, 
approval or permission required by it for the purchase, offer, sale or delivery by it of Notes under the laws 
and regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers, 
sales or deliveries and neither the Issuer, the Guarantor, the Trustee nor any of the other Dealers shall 
have any responsibility therefor. Each of the Dealers has agreed to ensure that (to the best of its knowledge 
and belief having made all reasonable enquiries) no obligations are or will be imposed on the Issuer or the 
Guarantor in any such jurisdiction as a result of the foregoing actions. 

None of the Issuer, the Guarantor, the Trustee and the Dealers represent that Notes may at any time 
lawfully be sold in compliance with any applicable registration or other requirements in any jurisdiction, or 
pursuant to any exemption available thereunder, or assume any responsibility for facilitating such sale. 

With regard to each Tranche, the relevant Dealer will be required to comply with such other restrictions 
agreed between the Issuer, the Guarantor and the relevant Dealer. 

These selling restrictions may be modified by the agreement of the Issuer and the relevant Dealer(s) from 
time to time. 
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FORM OF PRICING SUPPLEMENT 

The Pricing Supplement in respect of each Tranche of Notes will be in the following form, duly 
supplemented (if necessary), amended (if necessary) and completed to reflect the particular terms of 
the relevant Notes and their issue. Text in this section appearing in italics does not form part of the 
form of the Pricing Supplement but denotes directions for completing the Pricing Supplement. 

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH REGULATION (EU) 2017/1129 AS IT 

FORMS PART OF DOMESTIC LAW BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT 

2018 (THE “EUWA”) FOR THE ISSUE OF THE NOTES DESCRIBED HEREIN. THE FINANCIAL 
CONDUCT AUTHORITY ACTING UNDER PART VI OF THE FINANCIAL SERVICES AND 

MARKETS ACT 2000 (AS AMENDED, THE “FSMA”) HAS NEITHER APPROVED OR REVIEWED 

INFORMATION CONTAINED IN THIS PRICING SUPPLEMENT. 

[MIFID II PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE 
COUNTERPARTIES ONLY TARGET MARKET – Solely for the purposes of [the/each] 
manufacturer’s product approval process, the target market assessment in respect of the Notes has 
led to the conclusion that: (i) the target market for the Notes is eligible counterparties and professional 
clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all channels 
for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any 
person subsequently offering, selling or recommending the Notes (a “distributor”) should take into 
consideration the manufacturer[s’/s’] target market assessment; however, a distributor subject to 
MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by 
either adopting or refining the manufacturer[s’/s’] target market assessment) and determining 
appropriate distribution channels.] 2 

[UK MIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE 
COUNTERPARTIES ONLY TARGET MARKET - Solely for the purposes of [the/each] manufacturer’s 
product approval process, the target market assessment in respect of the Notes has led to the 
conclusion that: (i) the target market for the Notes is only eligible counterparties, as defined in the 
FCA Handbook Conduct of Business Sourcebook (“COBS”), and professional clients, as defined in 
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (“UK MiFIR”); 
and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are 
appropriate. Any [person subsequently offering, selling or recommending the Notes (a “distributor”)] 
[distributor] should take into consideration the manufacturer[s’/s’] target market assessment; 
however, a distributor subject to the FCA Handbook Product Intervention and Product Governance 
Sourcebook is responsible for undertaking its own target market assessment in respect of the Notes 
(by either adopting or refining the manufacturer[s’/s’] target market assessment) and determining 
appropriate distribution channels.] 3 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS – The Notes are not intended to be 
offered, sold or otherwise made available to and should not be offered, sold or otherwise made 
available to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail 
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 
4(1) of [Directive 2014/65/EU (as amended, “MiFID II”)/MiFID II]; or (ii) a customer within the meaning 
of Directive (EU) 2016/97 (as amended or superseded, the “Insurance Distribution Directive”), 
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) 
of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014 
(as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them 

2 To be inserted if a relevant Dealer on a particular issuance of Notes is a MiFID II manufacturer. 
3 To be inserted if a relevant Dealer on a particular issuance of Notes is a UK MiFIR manufacturer. 
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available to retail investors in the EEA has been prepared and therefore offering or selling the Notes 
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs 
Regulation.] 

[PROHIBITION OF SALES TO UK RETAIL INVESTORS - The Notes are not intended to be offered, 
sold or otherwise made available to and should not be offered, sold or otherwise made available to 
any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person 
who is one (or more) of: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 
2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a customer within the meaning 
of the provisions of the Financial Services and Markets Act 2000 (as amended, the “FSMA”) and any 
rules or regulations made under the FSMA to implement [Directive (EU) 2016/97/the Insurance 
Distribution Directive]), where that customer would not qualify as a professional client as defined in 
point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of 
the EUWA. Consequently, no key information document required by [Regulation (EU) No 1286/2014 
/ the PRIIPs Regulation] as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs 
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors 
in the UK has been prepared and therefore offering or selling the Notes or otherwise making them 
available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.] 

[SINGAPORE SFA PRODUCT CLASSIFICATION - In connection with Section 309B of the Securities 
and Futures Act 2001 of Singapore (the “SFA”) and the Securities and Futures (Capital Markets 
Products) Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Issuer has determined, 
and hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes 
are [prescribed capital markets products] / [capital markets products other than prescribed capital 
markets products] (as defined in the CMP Regulations 2018) and [are] [Excluded] [Specified] 
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment 
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).] 4 

Pricing Supplement dated [●] 

Wessex Water Services Finance plc 

Legal entity identifier (LEI): 213800B9BFRCA1YMEI57 
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

Guaranteed by Wessex Water Limited 
under the £5,000,000,000 

Euro Medium Term Note Programme 

PART A – CONTRACTUAL TERMS 

[Terms used herein shall be deemed to be defined as such for the purposes of the Terms and 
Conditions of the Notes (the “Conditions”) set forth in the base admission particulars dated 16 
December 2025 [and the supplemental base admission particulars dated [●]] ([together, ]the “Base 
Admission Particulars”). This document constitutes the Pricing Supplement of the Notes described 
herein and must be read in conjunction with the Base Admission Particulars [as so supplemented]. 

Full information on the Issuer and the offer of the Notes described herein is only available on the 
basis of the combination of this Pricing Supplement and the Base Admission Particulars. The Base 

Relevant Dealer(s) to consider whether it/they have received the necessary product classification from the Issuer prior to the 
launch of the offers, pursuant to s.309B of the SFA. 
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Admission Particulars have been published on the website of the Guarantor at 
https://www.wessexwater.co.uk/corporate/strategy-and-reports/performance. 

[Terms used herein shall be deemed to be defined as such for the purposes of the Terms and 
Conditions of the Notes (the “Conditions”) set forth in the base admission particulars dated [●], which 
are incorporated by reference in the base admission particulars dated 16 December 2025 [ and the 
supplement[s] dated [●]] ([together,] the “Base Admission Particulars”). This Pricing Supplement 
contains the final terms of the Notes and must be read in conjunction with the Base Admission 
Particulars, including the Conditions which are incorporated by reference in the Base Admission 
Particulars. This document constitutes the Pricing Supplement of the Notes described herein and 
must be read in conjunction with the Base Admission Particulars [as so supplemented]. 

Full  information on the Issuer  and the offer  of  the  Notes  described  herein is  only  available on the  
basis  of  the  combination  of  this  Pricing  Supplement  and  the  Base Admission Particulars.  [The Base  
Admission Particulars  and the base  admission  particulars  dated [●],  including the Conditions  have  
been  published  on the website of  the  Guarantor  at  
https://www.wessexwater.co.uk/corporate/strategy-and-reports/performance.]  

DESCRIPTION OF THE NOTES 

1 [(i)] Series Number: [●] 

[(ii)] Tranche Number: [●] 

2 Specified Currency or Currencies: [●] 

3 Aggregate Principal Amount: [●] 

[(i)] Series: [●] 

[(ii)] Tranche: [●] 

[(iii)] Date on which the Notes will [Not Applicable/The Notes shall be consolidated, form 
be consolidated and form a single a single Series and be interchangeable for trading 
Series: purposes with the [insert amount, interest rate, 

maturity date and issue date of the Series] on [insert 
date/the Issue Date/exchange of the Temporary Global 
Note for interests in the Permanent Global Note, as 
referred to in paragraph 25 below [which is expected 
to occur on or about [insert date]].] 

4 Issue Price: [●] per cent. of the Aggregate Principal Amount [plus 
accrued interest from [insert date]] 

5 (i) Specified Denominations: [●]

        (ii) Calculation  Amount:  [●]  

6 Issue Date:  [●]  

7  Interest Commencement  Date:  [[●]/[Issue  Date]/[Not  Applicable]]  

8  Maturity Date:  [[●]/The Interest Payment Date  falling  on or  nearest  to 
[●]] 

9 Interest Basis: [[●] per cent. Fixed Rate] 
[[EURIBOR]/ [SONIA]/ [SOFR]/ [€STR]/ [SONIA 
COMPOUNDED INDEX]/ [SOFR COMPOUNDED 
INDEX] +/– [•] per cent. Floating Rate]] 
[Zero Coupon] 
[Index Linked Interest] 
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(further particulars specified in paragraph 
[14]/[15]/[16][17]) 

10 Redemption/Payment Basis: [Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the 
Maturity Date at [[●]/100] per cent. of their nominal 
amount.] 
[Index Linked Redemption] 

11 Change of Interest or [[●] / [Not Applicable]] 
Redemption/Payment Basis: 

12 Put/Call Options: [Put Option] 
[Regulatory or Change of Control Put Option] 
[Make-Whole Redemption by the Issuer] 
[Maturity Par Call] 
[Clean-up Call Option] 
[Not Applicable] 
[(further particulars specified in paragraph 
[18]/[19]/[20]/[21][22] below)] 

13 Date [Board] approval for issuance of [●] [and [●], respectively] 
Notes obtained: (N.B. Only relevant where Board (or similar) 

authorisation is required for the particular tranche of 
Notes) 
[Not Applicable] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

14  Fixed Rate  Note  Provisions  [[Applicable]/[Not  Applicable]/[Applicable from  [●] to  [●]  
[if  so elected by  the Issuer  on or  before  [●]]]  
(If not  applicable, delete the remaining sub-
paragraphs  of this paragraph)  

 (i)  Rate[(s)]  of  Interest:  [●]  per  cent.  per  annum [payable  [annually/semi-
annually/quarterly/monthly/[●]]  in  arrear  on each  
Interest  Payment  Date]  

 (ii)  Interest Payment Date(s):  [●] [and  [●]] in each  year [adjusted  in accordance with  
[●]/not adjusted] [with a short/long] first coupon  
payable  on [●]]  

 (iii)  Fixed  Coupon  Amount[(s)]:  [●]  per  Calculation  Amount  payable  on each  Interest  
Payment  Date  

 (iv)  Broken  Amount(s):  [●]  per  Calculation  Amount  payable on  the  Interest  
Payment  Date  falling [in/on]  [●]  (Insert particulars  of  
any initial or final broken interest amounts which do 
not correspond with  the Fixed Coupon Amount(s) and  
the Interest  Payment Date(s) to which  they relate) 

 (v)  Day  Count  Fraction:  [Actual/Actual]  
[Actual/Actual – ISDA]  
[Actual/365  (Fixed)]   
[Actual/365 (Sterling)]  
[Actual/360]  
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[30/360], [360/360] or [Bond Basis] 
[30E/360] or [Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 
[Not applicable] 

(vi) Determination Dates: [[●] in each year][Not Applicable] (Only applicable 
where Day Count Fraction is Actual/Actual (ICMA). In 
such case insert regular interest payment dates, 
ignoring issue date or maturity date in the case of a 
long or short first or last coupon) 

15 Floating Rate Note Provisions [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Specified Period(s): [●] 

(ii) Specified Interest Payment [●][for accrual purposes only] (Include this wording for 
Dates: Payment Delay only) 

(iii) First Interest Payment Date: [●] [for accrual purposes only] (Include this wording for 
Payment Delay only) 

(iv) Effective Interest Payment [Not Applicable]/[The date falling [●] Local Business 
Date: Days following each Interest Payment Date, provided 

that the Effective Interest Payment Date with respect 
to the last Interest Period will be the Maturity Date or, 
if the Issuer elects to redeem the Notes before the 
Maturity Date, the date fixed for redemption (include 
for Payment Delay only)]5 

(v) Business Day Convention: [Floating Rate Business Day Convention/ Following 
Business Day Convention/ Modified Following 
Business Day Convention/ Preceding Business Day 
Convention/ No Adjustment] [(For Payment Delay, 
always specify a Business Day Convention)] 

(vi) Additional Business Centre(s): [●] 

(vii) Manner in which the Rate(s) of [Screen Rate Determination/ISDA Determination] 
Interest is/are to be determined: 

(viii) Party responsible for calculating [Principal Paying Agent / [●]] 
the Rate(s) of Interest and 
Interest Amount(s) (if not the 
Calculation Agent): 

(ix) Screen Rate Determination: [Applicable/Not Applicable] (If not applicable delete the 
remaining sub-paragraphs of this paragraph) 

–Index Determination [Applicable/Not Applicable] 

Insert only if Index Determination is not applicable 

5 Effective Interest Payment Dates should be at least 5 Business Days after the Interest Payment Dates, unless otherwise agreed 
with the Paying Agent. 
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– Reference Rate: [●] month [EURIBOR/SONIA/SOFR/€STR] 

–   Reference Bank(s): [●] 

– Interest Determination [●]/[The date falling [●] [Local] Business Days prior to 
Date(s): the first day of each Interest Period]/ [First day of each 

Interest Period]/[The [first, second, third etc.] [Local] 
Business Day immediately preceding the Interest 
Payment Date for each Interest Period (or immediately 
preceding such earlier date, if any, on which the Notes 
are due and payable).][provide details] ]/[The Interest 
Payment Date at the end of each Interest Period; 
provided that the Interest Determination Date with 
respect to the last Interest Period prior to the Maturity 
Date or the date fixed for redemption will be the Rate 
Cut-off Date - Include this wording for Payment Delay 
only]]6 

– Relevant Screen Page: [●]/[Bloomberg Page SONIO/N Index]/[New York 
Federal Reserve’s Website]/[ECB’s Website] 

–   Relevant Time: [[●] in the Relevant Financial Centre]/[Not Applicable]7 

–   Relevant Financial Centre: [●] 

– Calculation Method: [Weighted Average/Compounded Daily/Not Applicable] 

– Observation Method: [Lag/Lock-out/Observation Shift/Payment Delay/Not 
Applicable] 

– Observation Look-back [●]/[Not Applicable]8 

Period: 

–  D: [365/360/[Not Applicable]] 

– Rate Cut-off Date: [The date falling [●] Local Business Days prior to the 
Maturity Date or the date fixed for redemption, as 
applicable – used for Payment Delay only]9/[Not 
Applicable] 

Insert only if Index Determination is applicable 

– SONIA Compounded Index: [Applicable/Not Applicable] 

– SOFR Compounded Index: [Applicable/Not Applicable] 

– Interest Determination Date: [●]/[The day falling the Relevant Number of Index 
Days prior to the relevant Interest Payment Date, or 
such other date on which the relevant payment of 
interest falls due (but which, by its definition or the 
operation of the relevant provisions, is excluded from 
the relevant Interest Period)] 

6 To be at least 5 Business Days before the relevant Interest Payment Date where the Reference Rate is SONIA, SOFR or €STR, 
without the prior agreement of the Paying Agent. 

7 Select “Not Applicable” for SONIA. 
8 The Observation Look-back Period should be at least as many Local Business Days before the Interest Payment Date as the 

Interest Determination Date. “Observation Look-back Period” is only applicable where “Lag” or “Observation Shift” is selected as 
the Observation Method; otherwise, select “Not Applicable”. 

9 The Rate Cut-off Date should be at least 5 Business Days before the Maturity Date or the date fixed for redemption, unless 
otherwise agreed with the Paying Agent. 
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– Relevant Decimal Place: [●]/[As per the Conditions] 

– Relevant Number: [●]/[As per the Conditions]10 

– Numerator: [●]/[As per the Conditions] 
(x) ISDA Determination: [Applicable/Not Applicable] (If not applicable delete the 

remaining sub-paragraphs of this paragraph) 

–   ISDA Definitions: [2006 ISDA Definitions]/[2021 ISDA Definitions] 

– Floating Rate Option: [[●] / EUR-EURIBOR-Reuters (if 2006 ISDA 
Definitions apply) / EUR-EURIBOR (if 2021 ISDA 
Definitions apply) / EUR-EuroSTR / EUR-EuroSTR 
Compounded Index / GBP-SONIA / GBP-SONIA 
Compounded Index / USD-SOFR / USD-SOFR 
Compounded Index] (These are the only Floating Rate 
Options envisaged by the terms and conditions) 

– Designated Maturity: [●][Not Applicable] 
(A Designated Maturity period is not relevant where 
the relevant Floating Rate Option is a risk-free rate) 

– Reset Date: [●] 

– Compounding: [Applicable/Not Applicable] 
(if not applicable, delete the remaining subparagraph) 

– [Compounding Method: [Compounding with Lookback 

Lookback: [●] Applicable Business Days] 
[Compounding with Observation Period Shift 
Observation Period Shift: [●] Observation Period Shift 
Business Days 
Observation Period Shift Additional Business Days: 
[●]/[Not Applicable]] 
[Compounding with Lockout 
Lockout: [●] Lockout Period Business Days 

Lockout Period Business Days: [●]/[Applicable 
Business Days]] 

– Averaging: [Applicable/Not Applicable] 
(If not applicable delete the remaining sub-paragraphs 
of this paragraph) 

– Averaging Method: [Averaging with Lookback 

Lookback: [●] Applicable Business Days] 
[Averaging with Observation Period Shift 
Observation Period Shift: [●] Observation Period Shift 
Business Days 
Observation Period Shift Additional Business Days: 
[●]/[Not Applicable]] 
[Averaging with Lockout 

10 This number should be 5 (or greater, if otherwise agree); in the case of SOFR Compounded Index, this should also be 5 (or 
greater), unless otherwise agreed with the Agent. 
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Lockout:  [●]  Lockout  Period  Business  Days  
Lockout  Period  Business  Days: [●]/[Applicable  
Business Days]] 

– Index  Provisions:  [Applicable/Not  Applicable]  
(If not  applicable, delete the remaining items of this  
subparagraph)  

–  [Index  Method:  Compounded Index Method  with Observation  Period 
Shift  
Observation Period  Shift:  [●]  Observation Period  Shift  
Business Days 
Observation Period  Shift  Additional  Business  Days:  
[●]/[Not  Applicable]]  

(xi)  Linear  Interpolation:  [Not  Applicable]/[Applicable  –  the  Rate of  Interest  for  
the  [long/short] [first/last] Interest Period  shall  be  
calculated  using  Linear  Interpolation  (specify for each 
short or long interest period)]  

(xii)  Margin(s):  [+/-][●] per cent. per annum  

(xiii)  Minimum  Rate  of  Interest:  [●] per cent. per  annum/[Zero]  

(xiv)  Maximum Rate  of  Interest:  [●] per cent. per  annum/[Not  Applicable]  

(xv)  Day  Count  Fraction:  [Actual/Actual]  
[Actual/Actual – ISDA]  
[Actual/365  (Fixed)]   
[Actual/365 (Sterling)]  
[Actual/360]  
[30/360], [360/360] or [Bond Basis] 
[30E/360] or  [Eurobond  Basis]  
[30E/360 (ISDA)]  
[Actual/Actual-ICMA]  
[Not  applicable]  

16  Index  Linked Interest  Note  [Applicable/Not  Applicable]  
(If not  applicable, delete the remaining sub-
paragraphs  of this paragraph)   

(i)  Index:  [RPI/CPI/CPIH]  

(ii)  Rate  of Interest:  [●] per cent. per  annum [payable  [annually/semi-
annually/quarterly/monthly/[●]]  in  arrear  on each  
Interest  Payment  Date]  multiplied by  the Index  Ratio 
(in accordance  with Condition 10(b))  

(iii)  Party  responsible  for  [Principal  Paying Agent/  [●]  /  Not  Applicable]  
calculating the Rate(s)  of  
Interest, Interest  Amount and  
Redemption  Amount(s)  (if  not  
the  Calculation Agent):  

(iv)  Specified Interest Payment [●]  
Dates:  
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(v) First Interest Payment Date: [●] 

(vi) Business Day Convention: [Following Business Day Convention/Modified 
Following Business Day Convention/Preceding 
Business Day Convention] 

(vii) Business Centre(s): [●] 

(viii) Minimum Indexation Factor: [Not Applicable/[●]] 

(ix) Maximum Indexation Factor: [Not Applicable/[●]] 

(x) Limited Indexation Month(s) or [●] per cent. per annum 
Period for calculation of Limited 
Indexation Factor: 

(xi) Base Index Figure (Condition [●] 
10(a)): 

(xii) Day Count Fraction: [Actual/Actual] 

[Actual/Actual – ISDA] 

[Actual/365 (Fixed)] 

[Actual/365 (Sterling)] 

[Actual/360] 

[30/360], [360/360] or [Bond Basis] 

[30E/360] or [Eurobond Basis] 

[30E/360 (ISDA)] 

[Actual/Actual-ICMA] 

[Not applicable] 

(xiii) Index Figure applicable (“N”) [[●] month lag applies] [Not Applicable]] 
(Condition 10(a)): 

(xiv) Reference Gilt (Condition [[●]/ Not Applicable] 
10(a)): 

17 Zero Coupon Note Provisions [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Amortisation Yield: [●] per cent. per annum 

PROVISIONS RELATING TO REDEMPTION 

18 Call Option (Condition 8(d)) [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Optional Redemption Date(s): [●] / [Any date during the period from (and including) 
the Issue Date to (but excluding) the Par Call Period 
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Commencement  Date]]11 / [Any date  during  the  period  
from (and including)  [●]  to [●]]  

(ii) Optional Redemption Amount(s) [[●] per Calculation Amount] / [Condition 6(b) applies] 
of each Note: [[Spens Amount]/[Make-Whole Amount] applies] 

: [(If Spens Amount or Make-whole Amount is selected, 
include items (A) to (E) below or relevant options as 
are set out in the Conditions)] 

[(A) Reference Bond: [Insert applicable Reference Bond]] 

[(B) Quotation Time: [●]] 

[(C) Redemption Margin: [●] per cent.] 

[(D) Determination Date: [●]] 

[(E) Discount Basis: [annual/semi-annual]] (Relevant to Make-Whole 
Amount only.) 

(iii) If redeemable in part: 

(a) Minimum Redemption [●] per Calculation Amount/[Not Applicable] 
Amount: 

(b) Maximum Redemption [●] per Calculation Amount/[Not Applicable] 
Amount: 

(iv) Notice period: [[●]/[As per Conditions]] 

19 Maturity Par Call (Condition 8(e)): [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Notice period: Minimum period: [●] days / As per Conditions 

Maximum period: [●] days / As per Conditions 

(ii) Par Call Period [●]/[As per Conditions] 
Commencement Date: 

20 Clean-up Call (Condition 8(f)) [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Early Redemption Amount: [[●] per Calculation Amount] / [As per Conditions] 

(ii) Clean-up Call Minimum [●] per cent. 
Percentage: 

(iii) Notice period: Minimum period: [●] days / As per Conditions 
Maximum period: [●] days / As per Conditions 

21 Put Option (Condition 8(g)) [Applicable/Not Applicable] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

(i) Optional Redemption Date(s): [●] 

11 Include this option if Issuer Maturity Par Call is specified as applicable. 
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(ii) Optional Redemption [●] per Calculation Amount 
Amount(s) of each Note: 

(iii)  Notice  period:  Minimum  Period:  [●]  days  /  As  per  Conditions  
Maximum Period:  [●]  days  /  As  per  Conditions  

22  Regulatory  or  Change  of  Control  Put  [Applicable/Not  Applicable]  
Option  (Condition 8(h))  (If not  applicable, delete the remaining sub-

paragraphs  of this paragraph)  

(i) Regulatory  or Change  of  Control  [●]  per  Calculation  Amount  
Redemption  Amount:  

23  Final  Redemption  Amount  of  each  Note  [[●]  per  Calculation Amount]  

In cases where the  Final  Redemption  [Applicable/Not  Applicable]  
Amount  is  Index  Linked:  (If not  applicable, delete the remaining sub-

paragraphs  of this paragraph)  

(i)  Index:  [RPI/CPI/CPIH]  

(ii)  Party responsible for calculating  [Principal  Paying Agent  /  [●]  /  Not  Applicable]  
the Final  Redemption  Amount  (if  
not  the Calculation  Agent):  

(iii)  Determination  Date(s):  [●]  

(iv)  Payment  Date:  [●]  

(v)  Minimum Final  Redemption  [●]  per  Calculation  Amount  
Amount:  

(vi)  Maximum  Final  Redemption  [●]  per  Calculation  Amount  
Amount:  

(vii)  Notice Periods  (Condition 10(f)):  Minimum Period:  [●]  days  /  as  per  the Conditions   
Maximum Period:  [●]  days  /  as  per  the Conditions  

24   Early  Redemption  Amount:   

(i)  Early  Redemption  Amount(s)  of  [[●] / Par per Calculation  Amount]  
each Note  payable  on 
redemption for  taxation  reasons  
or  on event  of  default  or  other  
early  redemption:  

(ii)  Redemption  for  taxation reasons  [Yes]/[No]  
permitted  on days  other  than  
Interest  Payment Dates:  

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

25 (i) Form of Notes: Bearer Notes: 
[Temporary Global Note exchangeable for a 
Permanent Global Note which is exchangeable for 
Definitive Notes in the limited circumstances specified 
in the Permanent Global Note] 
[Temporary Global Note exchangeable for Definitive 
Notes] 
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[Permanent  Global  Note  exchangeable  for  Definitive 
Notes  in the limited circumstances specified in  the  
Permanent Global  Note]  

 Registered  Notes:  
 [Global  Note registered in the name of  a  nominee for  

[a  common depositary  for  Euroclear  and Clearstream,  
Luxembourg/a common  safekeeper  for  Euroclear  and  
Clearstream,  Luxembourg]] 

     (ii)  [New Global  Note] / [Note  held   [Yes] [No]  
 under  the New  Safekeeping  
 Structure]  

26  Sustainability  Bonds:  [Yes] / [No]  

27  Financial  Centre(s):  [Not  Applicable/include financial  centre]  (Note that th is  
item relates to the date and place of  payment,  and not  
the end dates  of interest  periods for the purposes  of  
calculating the amount of interest, to w hich paragraph  
15 (vi) relates)  

28  Talons  for  future  Coupons  to be [No/Yes.  As  the Notes  have  more than  27 coupon  
attached to Definitive  Notes  (and dates  payments, talons  may be  required  if, on  exchange into  
on which such  Talons  mature):  definitive form,  more  than 27  coupon payments  are  

left.]  

29  Prohibition  of Sales  to  EEA Retail  [Applicable/Not  Applicable]12  
Investors:  

30  Prohibition of  Sales  to UK  Retail  [Applicable/Not  Applicable] 13  
Investors:  

 

  

 
 

 

                    
           

                    
           

12 If the offer of the Notes clearly do not constitute “packaged products”, “Not Applicable” should be specified. If the offer of the 
Notes may constitute “packaged” products and no KID will be prepared, “Applicable” should be specified. 

13 If the offer of the Notes clearly do not constitute “packaged products”, “Not Applicable” should be specified. If the offer of the 
Notes may constitute “packaged” products and no KID will be prepared, “Applicable” should be specified. 
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THIRD PARTY INFORMATION 

[[●] (relevant third party information)] has been extracted from [[●] (specify source)]. Each of Issuer 
and the Guarantor confirms that such information has been accurately reproduced and that, so far as 
they are aware, and are able to ascertain from information published by [[●] (specify source)], no facts 
have been omitted which would render the reproduced information inaccurate or misleading.] 

Signed on behalf of the Issuer: 

By: ............................................ 

Duly authorised 

Signed on behalf of the Guarantor: 

By: ............................................ 

Duly authorised 
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1 

PART B – OTHER INFORMATION 

LISTING AND ADMISSION TO TRADING 

(i) Listing and [[●]/Application has been made to the London Stock Exchange 
Admission to for the Notes to be admitted to trading on the London Stock 
trading: Exchange's International Securities Market (the “ISM”) with 

effect from [●]. Notes admitted to trading on the ISM are not 
admitted to the Official List of the Financial Conduct Authority.] 
[Not Applicable] 

(ii) Estimate of [●] 
total expenses 
related to 
admission to 
trading: 

2 RATINGS 

Ratings: [[The Notes to be issued [have been/are expected to be] 
rated]/[The following ratings reflect ratings assigned to Notes of 
this type issued under the Programme generally]]: 
[Fitch Ratings Limited (“Fitch”): [●]]  
[Moody’s Investors Service Limited (“Moody’s”): [●]] [Not 
Applicable] 
[[Other]: [●]] [Not Applicable] 
[and endorsed by [insert details]] 
[Not Applicable] 
(Include a brief explanation of the meaning of the ratings if this 
has previously been published by the rating provider.) 
[Each of] [Moody's] and [Fitch] is established in the UK and 
registered under Regulation (EU) No 1060/2009 as it forms part 
of domestic law of the UK by virtue of the EUWA (the “UK CRA 
Regulation”). As such, [each of] [Moody's] and [Fitch] appears 
on the latest update of the list of registered credit rating agencies 
published by the FCA Authority on its website in accordance with 
the UK CRA Regulation. The rating [each of] [Moody's] and [Fitch] 
has given to the Notes is endorsed by [Moody's Deutschland 
GmbH] and [Fitch Ratings Ireland Limited] [respectively], [each 
of] which is established in the EEA and registered under 
Regulation (EU) No 1060/2009, as amended (the “EU CRA 
Regulation”). 

3 [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER] 

[Not Applicable] 

(Need to include a description of any interest, including a conflict of interest, that is material to the 
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the 
inclusion of the statement below): 

“Save as discussed in [“Subscription and Sale”], so far as the Issuer and the Guarantor are aware, 
no person involved in the offer of the Notes has an interest material to the offer.” (Amend as 
appropriate if there are other interests)] 
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4 REASONS FOR THE OFFER AND ESTIMATED NET PROCEEDS 

(i) Reasons for the offer/use of proceeds: [See “Use of Proceeds” in Base Admission 
Particulars / Give Details] 
(See “Use of Proceeds” in Base Prospectus – 
if reasons for offer differ from what is disclosed 
in the Base Prospectus, give details here.) 

(ii) [Estimated net proceeds: [●]] 

5 [FIXED RATE NOTES ONLY – YIELD 

Indication of yield: [●] per cent. per annum [Not Applicable] 

The yield is calculated at the Issue Date on the 
basis of the Issue Price. It is not an indication of 
future yield. ] 

6 [INDEX LINKED NOTES ONLY – PERFORMANCE OF INDEX AND OTHER 

INFORMATION CONCERNING THE UNDERLYING 

Name of underlying index: [UK Retail Prices Index (RPI) (all items) 
published by the Office for National Statistics] / 
[UK Consumer Prices Index (CPI) (all items) 
published by the Office for National Statics] / [UK 
Consumer Prices Index including Owner 
Occupiers’ Housing costs and Council Tax (CPIH) 
(all items) published by the Office for National 
Statistics] 

Information about the Index, its volatility and Information on [RPI/CPI/CPIH] can be found at 
past and future performance can be [www.statistics.gov.uk / www.ons.gov.uk]] 
obtained from: 

7 [HISTORIC INTEREST RATES (Floating Rate Notes only) 

Details of historic [EURIBOR/SONIA/SOFR/€STR] rates can be obtained from Reuters]. [Not 
Applicable.]] 

8 OPERATIONAL INFORMATION 

ISIN: [●] 

Common Code: [●] 

FISN: [[●]/[As set out on the website of the Association 
of National Numbering Agencies (ANNA) or 
alternatively sourced from the responsible 
National Numbering Agency that assigned the 
ISIN]] 

CFI Code: 
[[●]/As set out on the website of the Association 
of National Numbering Agencies (ANNA) or 
alternatively sourced from the responsible 
National Numbering Agency that assigned the 
ISIN] 
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 (If the CFI and/or FISN  is not required,  
 requested or available,  it/they should be  

  specified to be “Not  Applicable”)  Any clearing system(s) other than  
Euroclear  Bank  SA/NV  and  Clearstream [Not  Applicable/give name(s) and number(s)] 
Banking  S.A., the relevant address and  
the  identification number(s):  

Delivery  Delivery [against/free of] payment  

Names  and addresses  of  additional  [●][Not  Applicable]  
Paying  Agent(s) if  any:  

Intended  to  be held  in a manner  which  [No][Yes]  
would  allow  Eurosystem  eligibility:  [Note that  the  designation  “yes”  simply  means  

that  the Notes  are  intended  upon issue to  be 
deposited  with one of the  relevant Clearing  
Systems  as  common  safekeeper  [(and 
registered  in the name of  a  nominee  of  one of  
the ICSDs  acting as  common safekeeper)]  and 
does  not  necessarily  mean  that  the Notes  will  
be  recognised  as  eligible  collateral for  
Eurosystem  monetary policy and  intra-day 
credit  operations  by  the Eurosystem either  upon  
issue or  at  any  or  all  times  during their  life.  Such 
recognition  will  depend upon  satisfaction  of  the 
Eurosystem  eligibility criteria.](Include this text if  
“yes” selected in which case the Notes must be  
issued in  NGN form) 
[No.  Whilst  the designation is  specified as  “no”  
at the  date of this  Pricing  Supplement, should  
the  Eurosystem  eligibility  criteria  be  amended  in  
the future  such that  the  Notes  are capable of  
meeting  them  the Notes  may  then  be deposited 
with  one  of  the ICSDs  as  common safekeeper  
[(and  registered in the  name of a  nominee  of  
one of the ICSDs  acting  as  common  
safekeeper)]. Note that this does  not 
necessarily  mean   
that the Notes will  then  be recognised as  
eligible  collateral  for  Eurosystem monetary  
policy  and intra day  credit  operations  by  the 
Eurosystem at any  time during  their  life. Such  
recognition  will  depend upon  the  ECB  being 
satisfied  that  Eurosystem  eligibility criteria  have  
been  met.]  

9 DISTRIBUTION   

(i)  Method of    [Syndicated/Non-syndicated]   
 distribution:  
(ii)   Date of  [Subscription]  [●]  

Agreement:  
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(iii) If  syndicated,  names  and  [Not  Applicable/(give names and addresses)]  
addresses  of   
Managers:  

(iv)   Name(s) and  [Not  Applicable/(give name(s) and address(es))]  
address(es)  of   
Stabilisation  
Manager(s) (if  any):  

(v)   If non-syndicated, name  [Not  Applicable/(give  name and address)]   
and address  of  Dealer:  

(vi)   U.S.  Selling  [Reg. S  Compliance  Category [1/2/3]; TEFRA  
Restrictions  (Categories C/TEFRA  D/  TEFRA not applicable]  
of  potential  investors  to  
which the Notes  are 
offered):  
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GENERAL INFORMATION 

1. Authorisation 

The Issuer and the Guarantor have obtained all necessary consents, approvals and authorisations 
in connection with the establishment of the Programme and will obtain from time to time all 
necessary consents, approvals and authorisations in connection with the issue and performance of 
the Notes. 

The establishment of the Programme and the issue of Notes was authorised by a resolution of the 
board of directors of the Issuer passed on 25 August 2023 and the giving of the Guarantee by the 
Guarantor was authorised by a resolution of the board of directors of the Guarantor passed on 25 
August 2023 and a resolution of a duly authorised committee of the board of directors of the 
Guarantor passed on 25 August 2023. The update of the Programme was authorised by a resolution 
of the board of directors of the Issuer passed on 26 November 2025, a resolution of the board of 
directors of the Guarantor passed on 26 November 2025 and a resolution of a duly authorised 
committee of the board of directors of the Guarantor passed on 26 November 2025. 

2. Listing of Notes 

It is expected that each Tranche of Notes which is to be admitted to trading on the ISM will be 
admitted separately as and when issued, subject only to the issue of a Global Note or Global 
Certificate initially representing the Notes of such Tranche. Application has been made to the 
London Stock Exchange for Notes issued under the Programme to be admitted to trading on the 
ISM for 12 months and such admission is expected to be effective on or about 16 December 2025. 
Notes admitted to trading on the ISM are not admitted to the Official List of the FCA. 

3. Financial Position 

There has been no significant change in the financial or trading position of the Issuer since 30 June 

2025 (the end of the last period for which financial information has been published) and no material 
adverse change in the prospects of the Issuer since 30 June 2025, being the year end for the 
purposes of the Issuer Statutory Accounts. 

There has been no significant change in the financial or trading position of the Guarantor or the 
Group since 30 June 2025 (the end of the last period for which financial information has been 

published) and no material adverse change in the prospects of the Guarantor or the Group since 

30 June 2025, being the year end for the purposes of the Guarantor Statutory Accounts. 

4. Litigation 

There are no governmental, legal or arbitration proceedings (including any proceedings which are 
pending or threatened) of which the Issuer and the Guarantor are aware in the 12 months preceding 
the date of this document which may have or have had in the recent past a significant effect on the 
financial position or profitability of the Issuer, the Guarantor or the Group. 

5. Legal Entity Identifiers 

The legal entity identifier of the Issuer is 213800B9BFRCA1YMEI57 and the Guarantor is 
213800RCUZO8NYF2KZ14. 

6. Documents Available 

For  the period of  12 months  following the  date of  this  Base  Admission Particulars  copies  of  the  
following  documents  will,  when  published,  be available for  inspection  at 
https://www.wessexwater.co.uk.  
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(a) the memorandum and Articles of Association of each of the Issuer and the Guarantor; 

(b) the Issuer Statutory Accounts; 

(c) the Guarantor Non-Statutory Accounts; 

(d) the Guarantor Statutory Accounts; 

(e) a copy of these Base Admission Particulars together with any supplement to these Base 
Admission Particulars; and 

(f) the Trust Deed and the Agency Agreement. 

The Issuer intends to make available details of all issues of Notes under the Programme through a 
regulatory information service and, to the extent that any such Notes are to be admitted to trading 
on the ISM, the applicable Pricing Supplement will be published on the website of the London Stock 
Exchange through a regulatory information service or will be published in such other manner 
permitted by the ISM Rulebook. 

7. Clearing Systems 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg 
(which are the entities in charge of keeping the records). The appropriate Common Code and ISIN 
for each Tranche of Notes allocated by Euroclear and Clearstream, Luxembourg will be specified in 
the applicable Pricing Supplement. The applicable Pricing Supplement shall specify any other 
clearing system as shall have accepted the relevant Notes for clearance together with any further 
appropriate information. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels 
and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-
1855 Luxembourg. 

8. Conditions for determining price 

The price and amount of Notes to be issued under the Programme will be determined by the Issuer 
and the relevant Dealer(s) at the time of issue in accordance with prevailing market conditions. 

9. Issue Price and Yield 

Notes may be issued at any price. The issue price of each Tranche of Notes to be issued under the 
Programme will be determined by the Issuer, the Guarantor and the relevant Dealer(s) at the time 
of issue in accordance with prevailing market conditions and specified in the applicable Pricing 
Supplement. In the case of different Tranches of a Series of Notes, the purchase price may include 
accrued interest in respect of the period from the interest commencement date of the relevant 
Tranche (which may be the issue date of the first Tranche of the Series or, if interest payment dates 
have already passed, the most recent interest payment date in respect of the Series) to the issue 
date of the relevant Tranche. An indication of the yield of each Tranche of Fixed Rate Notes will be 
set out in the applicable Pricing Supplement and will be calculated as of the relevant issue date on 
an annual or semi-annual basis using the relevant issue price. It is not an indication of future yield. 

10. Auditors 

The auditors of the Issuer are Ernst & Young LLP, chartered accountants and registered auditor, 
who  have audited the Issuer’s accounts, without qualification,  in accordance with International 
Standards on Auditing (UK) and applicable law for the two financial years ended 30 June 2025 and 
30 June 2024. 
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The auditors of the Guarantor are Ernst & Young LLP, chartered accountants and registered auditor, 
who have audited the Guarantor’s accounts, without qualification, in accordance with International 
Standards on Auditing (UK) and applicable law for the financial years ended 31 March 2025 and 31 

March 2024 (for the purposes of the Guarantor’s Non-Statutory Accounts) and for the two financial 
years ended 30 June 2025 and 30 June 2024 (for the purposes of the Guarantor’s Statutory 

Accounts). 

11. Dealers transacting with the Issuer 

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment 
banking and/or commercial banking transactions with, and may perform services to the Issuer, the 
Guarantor and their affiliates in the ordinary course of business. 

Certain of the Dealers and their affiliates may have positions, deal or make markets in the Notes 
issued under the Programme, related derivatives and reference obligations, including (but not 
limited to) entering into hedging strategies on behalf of the Issuer, the Guarantor and their respective 
affiliates, investor clients, or as principal in order to manage their exposure, their general market 
risk, or other trading activities. They have received, or may in the future receive, customary fees 
and commissions for these transactions. 

In addition, in the ordinary course of their business activities, the Dealers and their affiliates may 
make or hold a broad array of investments and actively trade debt and equity securities (or related 
derivative securities) and financial instruments (including bank loans) for their own account and for 
the accounts of their customers. Such investments and securities activities may involve securities 
and/or instruments of the Issuer or Issuer’s affiliates. Certain of the Dealers or their affiliates may 
hedge their credit exposure to the Issuer from time to time consistent with their customary risk 
management policies. Typically, such Dealers and their affiliates would hedge such exposure by 
entering into transactions which consist of either the purchase of credit default swaps or the creation 
of short positions in securities of the Issuer, including potentially the Notes issued under the 
Programme. Any such positions could adversely affect future trading prices of Notes issued under 
the Programme. The Dealers and their affiliates may also make investment recommendations 
and/or publish or express independent research views in respect of such securities or financial 
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in 
such securities and instruments. 

12. Bearer Notes 

Each Bearer Note having a maturity of more than one year, Coupon and Talon will bear the following 
legend: “Any United States person who holds this obligation will be subject to limitations under the 
United States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of 
the Internal Revenue Code”. 

13. Post-issuance information 

The Issuer does not intend to provide post-issuance information in respect of the Notes except if 
required by any applicable laws or regulations. 
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