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ANGLIAN WATER (OSPREY) FINANCING PLC

(incorporated with limited liability in England and Wales with registered number 07476767)
(Legal Entity Identifier: 21380072JDZ74GW9ZY87)
£10,000,000,000
Guaranteed Secured Medium Term Note Programme
unconditionally and irrevocably guaranteed by
Osprey Acquisitions Limited
(incorporated with limited liability in England and Wales with registered number 05915896)
Osprey Investco Limited
(incorporated with limited liability in England and Wales with registered number 13379422)

Under the Guaranteed Secured Medium Term Note Programme described in this Prospectus (the “Programme”), Anglian Water (Osprey) Financing Plc (the “Issuer”), subject to compliance with all
relevant laws, regulations and directives, may from time to time on or after the date of this Prospectus issue Guaranteed Secured Medium Term Notes (the “Notes™) guaranteed unconditionally and
irrevocably by Osprey Acquisitions Limited (“MidCo”) and Osprey Investco Limited (“PledgeCo”, and together with MidCo, the “Guarantors”) (the “Guarantee”). The aggregate nominal amount of
Notes outstanding will not at any time exceed £10,000,000,000 (or the equivalent in other currencies).

Application has been made to the Financial Conduct Authority under Part VI of the Financial Services and Markets Act 2000 (the “FSMA™) (the “FCA”) for Notes issued under the Programme for the
period of 12 months from the date of this Prospectus to be admitted to the official list of the FCA (the “Official List”) and to the London Stock Exchange Plc (the “London Stock Exchange”) for such
Notes to be admitted to trading on the London Stock Exchange’s Main Market (the “Market”). References in this Prospectus to Notes being “listed” (and all related references) shall mean that such Notes
have been admitted to the Official List and have been admitted to trading on the Market. The Market is a regulated market for the purposes of Article 2(1)(13A) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended “EUWA”) (the “UK MiFIR”).

This Prospectus has been approved by the FCA, as competent authority under Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the
“UK Prospectus Regulation”). The FCA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the UK Prospectus Regulation. Such
approval should not be considered as an endorsement of either the Issuer or the Guarantors or the quality of the Notes that are the subject of this Prospectus and investors should make their own assessment
as to the suitability of investing in the Notes.

Each Series (as defined in “Overview of the Programme - Method of Issue”) of Notes in bearer form 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 relevant Final Terms to be issued in new global note (“NGN”) form, the Global
Notes will be delivered on or prior to the original 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 “Summary of Provisions Relating to the Notes while in Global Form™.

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed £10,000,000,000 (or the equivalent in other currencies at the date of issue).

The Notes may be issued on a continuing basis to one or more of the Dealers specified under the section entitled “Overview of the Programme” and any additional Dealers 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 this Prospectus to the relevant Dealer
shall, in the case of an issue of Notes being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to purchase such Notes. Notice of the aggregate nominal amount of Notes,
interest (if any) payable in respect of Notes, the issue price of Notes and any other terms and conditions not contained herein which are applicable to each Tranche of Notes (as defined in “Overview of the
Programme — Method of Issue”) will be set out in the relevant Final Terms which will be listed on the London Stock Exchange and filed with the FCA.

Each purchaser of a Note will be deemed, by its acceptance or purchase thereof, to have made certain acknowledgements, representations and agreements intended to restrict the resale or other transfer of
such Note, as described in this Prospectus, and, in connection therewith, may be required to provide confirmation of its compliance with such resale or other transfer restrictions in certain cases (see
“Subscription and Sale”).

Tranches of Notes to be issued under the Programme will be rated or unrated. 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.

Each Tranche of Notes is expected on issue to have the following credit ratings from the respective credit rating agencies below. The credit ratings will be specified in the relevant Final Terms.
Fitch
BBB-

The credit ratings included or referred to in this Prospectus for the purposes of Regulation (EC) No 1060/2009 on credit rating agencies (the “CRA Regulation™) will be issued by Fitch Ratings Ltd.
(“Fitch”), which is established in the United Kingdom and registered in accordance with Regulation (EC) No.1060/2009 as it forms part of domestic law by virtue of the EUWA (the “UK CRA Regulation”).
Fitch is not established in the European Union (“EU”) and has not applied for registration under Regulation (EC) No.1060/2009 (as amended) (the “EU CRA Regulation”, and together with the UK CRA
Regulation, the relevant “CRA Regulation™).

An investment in Notes under the Programme involves certain risks. Prospective investors should have regard to the factors described under the section headed “Risk Factors™ in this Prospectus.

Arranger
BNP PARIBAS
Dealers
Bank of China Barclays
BNP PARIBAS ICBC
ING J.P. Morgan
Lloyds Bank Corporate Markets NatWest Markets

SMBC Nikko

The date of this Prospectus is 12 August 2022.



IMPORTANT NOTICES

This Prospectus comprises a base prospectus for the purposes of Article 8 of the Prospectus Regulation (EU)
2017/1129 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “UK
Prospectus Regulation”) for the purpose of giving information with regard to the Issuer, the Guarantors and
the Notes which, according to the particular nature of the Issuer, the Guarantors and the Notes, is necessary to
enable investors to make an informed assessment of the assets and liabilities, financial position, profit and losses
and prospects of the Issuer and the Guarantors.

The Issuer and the Guarantors accept responsibility for the information contained in this Prospectus and each
Final Terms for each Tranche of Notes issued under the Programme. To the best of the knowledge of the Issuer
and the Guarantors, the information contained in this Prospectus is in accordance with the facts and the
Prospectus does not omit anything likely to affect the import of such information.

This Prospectus is to be read in conjunction with all documents which are incorporated herein by reference (see
“Documents Incorporated by Reference” and the relevant Final Terms). This Prospectus shall be read and
construed on the basis that such documents are incorporated into and form part of this Prospectus.

Copies of the relevant Final Terms will be available from the registered office of the Issuer and the specified
office set out below of the Paying Agents and (in the case of Notes listed on the Official List and admitted to
trading on the Market) will be published on the website of the London Stock Exchange
(http://www.londonstockexchange.com/exchange/news/market-news/market-news-home. html).

No person has been authorised to give any information or to make any representation other than those contained
in this Prospectus in connection with the issue or sale of the Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuer, the Guarantors or any of the
Dealers or the Arranger (as defined in “Overview of the Programme”). Neither the delivery of this Prospectus
nor any sale made in connection herewith shall, under any circumstances, create any implication that there has
been no change in the affairs of the Issuer or the Guarantors since the date hereof or the date upon which this
Prospectus has been most recently amended or supplemented or that there has been no adverse change in the
financial position of the Issuer or the Guarantors since the date hereof or the date upon which this Prospectus
has been most recently amended or supplemented or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different, the date
indicated in the document containing the same.

In the case of any Notes which are to be admitted to trading on a regulated market within the European
Economic Area (“EEA”) or the United Kingdom (the “UK?”) or offered to the public in a Member State of the
EEA or the UK in circumstances which require the publication of a prospectus under Regulation (EU)
2017/1129 (the “Prospectus Regulation™) or the UK Prospectus Regulation (as applicable), the minimum
specified denomination shall be €100,000 (or its equivalent in any other currency as at the date of issue of the
Notes).

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions may be restricted
by law. Persons into whose possession this Prospectus comes are required by the Issuer, the Guarantors, 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 (the “Securities Act”) and include
Notes in bearer form that 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 or benefit of, U.S. persons (as
defined in Regulation S under the Securities Act (“Regulation S”) in the case of Registered Notes, or as defined
in the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder in the case of Bearer Notes).



For a description of certain restrictions on offers and sales of Notes and on distribution of this Prospectus, see
“Subscription and Sale”.

BENCHMARKS REGULATION - Amounts payable under the Notes may be calculated by reference to (i)
Euro Interbank Offered Rate (“EURIBOR”), which is provided by the European Money Markets Institute (the
“EMMI”) or (ii) Sterling Overnight Index Average (“SONIA”), which is provided by the Bank of England. As
at the date of this Prospectus, the EMMI is on the register of administrators and benchmarks established and
maintained by the Financial Conduct Authority (“FCA”) pursuant to Article 36 of the Benchmarks Regulation
(Regulation (EU) 2016/1011) as it forms part of domestic law by virtue of the European (Withdrawal) Act 2018
(the “UK Benchmarks Regulation™).

As far as the Issuer and the Guarantors are aware, SONIA does not fall within the scope of the UK Benchmarks
Regulation by virtue of Article 2 of that regulation. The registration status of any administrator under the UK
Benchmarks Regulation is a matter of public record and, save where required by applicable law, the Issuer does
not intend to update the Prospectus to reflect any change in the registration status of the administrator.

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 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”); (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; or
(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus
Regulation™). 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 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:
(1) aretail 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; (ii) a customer within the meaning of the provisions of FSMA and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, 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; and (iii) not a qualified investor as defined in Article 2 of Regulation
(EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA. Consequently, no key information
document required by 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.

MiFID II product governance / target market - The Final Terms in respect of any Notes may 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 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 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 the Dealers 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 — The Final Terms in respect of any Notes may 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 person subsequently offering,
selling or recommending the Notes (a “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 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 the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the UK MiFIR Product Governance Rules.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer, the Guarantors or
the Dealers to subscribe for, or purchase, any Notes.

No representation, warranty or undertaking, express or implied, is made and, to the fullest extent permitted by
law, none of the Dealers, the Arranger, the Security Trustee, the Note Trustee or the Issuing and Paying Agent
accepts any responsibility for the contents of this Prospectus or for any other statement made or purported to
be made by the Arranger, the Dealers, the Security Trustee, the Note Trustee or the Issuing and Paying Agent
or on its behalf in connection with the Issuer, the Guarantors, or the issue and offering of the Notes. Each of the
Arranger, the Dealers, the Security Trustee, the Note Trustee and the Issuing and Paying Agent accordingly
disclaims all and any liability, whether arising in tort or contract or otherwise (save as referred to above) which
it might otherwise have in respect of this Prospectus or any such statement.

No person is or has been authorised by any of the Arranger, the Dealers, the Note Trustee, the Security Trustee
or the Issuing and Paying Agent to give any information or to make any representation not contained in or not
consistent with this Prospectus 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 any of the Arranger, the Dealers, the Note Trustee, the Security Trustee or the Issuing and Paying
Agent.

Neither this Prospectus nor any other financial statements are intended to provide the basis of any credit or
other evaluation and should not be considered as a recommendation by any of the Issuer, the Guarantors, the
Arranger, the Dealers, the Security Trustee, the Note Trustee or the Issuing and Paying Agent that any recipient
of this Prospectus or any other financial statements should purchase the Notes. Each potential purchaser of
Notes should determine for itself the relevance of the information contained in this Prospectus and its purchase
of Notes should be based upon such investigation as it deems necessary. None of the Dealers, the Arranger, the
Security Trustee, the Note Trustee nor the Issuing and Paying Agent undertakes to review the financial condition
or affairs of the Issuer or the Guarantors during the life of the arrangements contemplated by this Prospectus
nor to advise any investor or potential investor in the Notes of any information coming to the attention of any
of the Dealers, the Arranger, the Security Trustee, the Note Trustee or the Issuing and Paying Agent.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Notes shall in any circumstances
imply that the information contained herein concerning the Issuer and the Guarantors is correct at any time
subsequent to the date hereof or the date upon which this Prospectus has been most recently amended or
supplemented or that there has been no adverse change in the financial position of the Issuer or the Guarantors
since the date hereof or the date upon which this Prospectus has been most recently amended or supplemented
or that any other information supplied in connection with the Programme is correct as of any time subsequent



to the date on which it is supplied or, if different, the date indicated in the document containing the same. None
of the Arranger, the Dealers, the Note Trustee, the Security Trustee or the Issuing and Paying Agent expressly
undertakes to review the financial condition or affairs of any of the Issuer or the Guarantors during the life of
the Programme or to advise any investor in the Notes of any information coming to their attention. Investors
should review the most recently published documents incorporated by reference into this Prospectus when
deciding whether or not to purchase any Notes.

This Prospectus does not 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 unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain jurisdictions.
None of the Arranger, the Dealers, the Note Trustee, the Security Trustee or the Issuing and Paying Agent
represents that this Prospectus may be lawfully distributed, nor 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 assumes any responsibility for facilitating any such distribution or offering.
In particular, no action has been taken by the Arranger, the Dealers, the Note Trustee, the Security Trustee or
the Issuing and Paying Agent which would permit a public offering of any Notes or distribution of this
Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered
or sold, directly or indirectly, and neither this Prospectus 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 this Prospectus or any Notes may come
must inform themselves about, and observe, any such restrictions on the distribution of this Prospectus and the
offering and sale of Notes. In particular, there are restrictions on the distribution of this Prospectus and the offer
or sale of Notes in the United States, the EEA, the United Kingdom, Belgium, Japan, Australia, Switzerland
and Canada. See the section entitled “Subscription and Sale”.

In making an investment decision, investors must rely on their own examination of the Issuer and the Guarantors
and the terms of the Notes being offered, including the merits and risks involved. None of the Arranger, the
Dealers, the Note Trustee, the Security Trustee or the Issuing and Paying Agent makes any representation to
any investor in the Notes regarding the legality of its investment under any applicable laws. Any investor in the
Notes should be able to bear the economic risk of an investment in the Notes for an indefinite period of time.

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(1) have sufficient knowledge 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 this Prospectus or any applicable supplement;

(ii) have 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 such investment will have on its
overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the relevant
Notes, including where principal or interest is payable in one or more currencies, or where the currency
for principal or interest payments is different from the potential investor’s currency;

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

v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks;
and



(vi) understand the accounting, legal, regulatory and tax implications of a purchase, holding and disposal
of an interest in the relevant Notes.

In addition, an investment in Notes linked to other bases of reference may entail significant risks not associated
with investments in conventional securities such as debt or equity securities, including, but not limited to, the
risks set out below in “Risk Factors — Risks relating to the structure of a particular issue of Notes”.

Some Notes are complex financial instruments and such instruments may be purchased as a way to reduce risk
or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. A
potential investor should not invest in Notes which are complex financial instruments unless it has the expertise
(either alone or with the help of a financial adviser) to evaluate how the Notes will perform under changing
conditions, the resulting effects on the value of such Notes and the impact this investment will have on the
potential investor’s overall investment portfolio. 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 (i) Notes are legal investments for it, (ii) Notes can be used as collateral
for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal and/or financial advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk-based capital or similar rules.

In connection with the issue of any Tranche (as defined in “Overview of the Programme — Method of Issue™),
the Dealer or Dealers (if any) named as the stabilising manager(s) (the “Stabilising Manager(s)”’) (or any person
acting on behalf of any Stabilising Manager(s)) 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 will 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 is made and, if begun, may be ended at any
time, but it must end no later than the earlier of 30 days after the Issue Date of the relevant Tranche and 60 days
after the date of the allotment of the relevant Tranche. Any stabilisation action or over-allotment must be
conducted by the relevant Stabilising Manager(s) (or any person acting on behalf of any Stabilising Manager(s))
in accordance with all applicable laws and rules. Any loss or profit sustained as a consequence of any such over-
allotment or stabilising shall, as against the Issuer, be for the account of the Stabilising Manager(s).

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.

To comply with the UK Prospectus Regulation rules on financial information, this Prospectus includes: (i)
audited financial statements for the years ended 31 March 2021 and 31 March 2022 incorporated by reference
in respect of the Issuer published under Financial Reporting Standard 101 (FRS101); (ii) audited accounts for
the years ended 31 March 2021 and 31 March 2022 incorporated by reference in respect of MidCo published
under International Financial Reporting Standards (IFRS); and (iii) as PledgeCo was incorporated on 6 May
2021, audited accounts for the year ended 31 March 2022 incorporated by reference in respect of PledgeCo
published under International Financial Reporting Standards (IFRS) only, as there were no other financial
statements available at the date of this Prospectus in respect of PledgeCo.

In this Prospectus, unless otherwise specified or the context otherwise requires, references to “£”, “Pounds”,
“Sterling”, “sterling” or “GBP” are to the lawful currency of the United Kingdom, references to “$”, “U.S.
Dollars” or “U.S. $” are to the lawful currency of the United States, references to “€”, “euro”, “Euro” or “EUR”
are to the currency introduced at the third stage of European economic and monetary union pursuant to the

Treaty establishing the European Community, as amended, references to “Australian dollars” and “AS$” are to



the lawful currency of Australia and references to “Canadian dollars” and “CAD” are to the lawful currency of
Canada.

This Prospectus has not been approved for the purpose of the issue of index-linked notes and the Issuer may
not issue index-linked notes pursuant to this Prospectus.

SUSTAINABILITY-LINKED FINANCING FRAMEWORK SECOND-PARTY OPINIONS
AND EXTERNAL VERIFICATION

In connection with the issue of Step Up Notes under the Programme, the Issuer or the Guarantors may
request a provider of second-party opinions to issue a Sustainability-Linked Financing Framework
Second-party Opinion (each as defined in the Risk Factors: “Notes issued, if any, as Step Up Notes may
not be a suitable investment for all investors seeking exposure to sustainable assets”, “Step Up Notes may
not be a suitable investment for all investors seeking exposure to assets with sustainability characteristics”
and “The baseline that Sustainability Performance Targets are measured against in relation to Step Up Notes
may change during the life of any Step Up Notes” below), as the case may be. Each such Sustainability-
Linked Financing Framework Second-party Opinion will be accessible at: www.anglianwater.co.uk.
However, any information on, or accessible through the website and the information in such opinions or
report is not part of this Prospectus and should not be relied upon in connection with making any
investment decision with respect to any Notes to be issued under the Programme.

In addition, no assurance or representation is given by the Issuer, the Guarantors, the Arranger, the
Dealers or any other member of their group, second party opinion providers or the External Verifier as
to the suitability or reliability for any purpose whatsoever of any opinion, report or certification of any
third party in connection with the offering of any Step Up Notes under the Programme. Any such opinion,
report or certification and any other document related thereto is not, nor shall it be deemed to be,
incorporated in and/or form part of this Prospectus.



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following sections of the base
prospectus in respect of the Anglian Water Services Financing Plc €10,000,000,000 Global Secured
Medium Term Note Programme base prospectus dated 14 April 2022 (the “AWS Base Prospectus”)
which shall be incorporated in and form part of this Prospectus:

Section Title/Reference Page(s)

1.1 The following Risk Factors: 17-57

(i) Paragraph 1.1 — Risks relating to the Issuer — Regulatory, Legislative
and Political Risks;

(i) Paragraph 1.2 — Risks relating to the Issuer — Failure to meet costs
allowed under price controls;

(iii) Paragraph 1.3 — Risks relating to the Issuer — Penalties and Rewards;
(iv) Paragraph 1.4 — Risks relating to the Issuer — Legal Considerations;

(v) Paragraph 1.5 — Risks relating to the Issuer — Environmental and
Insurance Considerations;

(vi) Paragraph 1.6 — Risks relating to the Issuer — Financing Considerations;
(vii) Paragraph 1.7 — Risks relating to the Issuer — Cyber Security;
(viii) Paragraph 1.8 — Risks relating to all Bond Issuances; and

(ix) Paragraph 1.9 — Risks relating to the structure of a particular issue of

Bonds.
1.2 Chapter 1 — Parties 71-75
1.3 Chapter 4 — Anglian Water Business Description 103-119
1.4 Chapter 5 — Ring-Fencing and the Anglian Water Services Financing Group 120-139
1.5  Chapter 6 — Financing Structure 140-233
1.6 Chapter 10 — Regulation of the Water and Water Recycling Industry in 343-384
England and Wales
1.7  Chapter 12 — Licence Conditions — Anglian Water’s Control over its 385
Operations
1.8  Chapter 16 — General Information 420-424
1.9  Chapter 17 — Index of Defined Terms 425-469

The Issuer is a special purpose financing entity with no business operations other than raising external
funding for MidCo through the issuance of the Notes and other debt finance. The principal assets of
MidCo are the equity interests it directly or indirectly holds in its operating Subsidiary, Anglian Water
Services Limited, which is the operating company of the Anglian Water Services Financing Group (as
defined below) (see “Risk Factors — 1. Risks relating to the Issuer and the Guarantors — Corporate
Structure and Financing Considerations”). The AWS Base Prospectus relates to the Anglian Water
Services Financing Group and, accordingly, the sections of the AWS Base Prospectus which are
incorporated in and form part of this Prospectus are relevant for prospective investors when making their
investment decision. The AWS Base Prospectus was published and approved by the FCA on 14 April
2022.



This Prospectus should also be read and construed in conjunction with the AWS consolidated financial
results for the year ended 31 March 2022 with the audit report thereon, which shall be incorporated in
and form part of this Prospectus, and which have been previously published or are published
simultaneously with this Prospectus and have been approved by the FCA or filed with it.

This Prospectus should also be read and construed in conjunction with the following, which shall be
incorporated in and form part of this Prospectus: (i) for each of the financial years ended 31 March 2021
and 31 March 2022, the audited consolidated annual financial statements of Osprey Acquisitions
Limited, (ii) for each of the financial years ended 31 March 2021 and 31 March 2022, the audited
financial statements of Anglian Water (Osprey) Financing Plc, and (iii) for the financial year ended 31
March 2022, the audited financial statements of Osprey Investco Limited, together, in each case, with
the audit report thereon, which have been previously published or are published simultaneously with this
Prospectus and which have been approved by the FCA or filed with it.

The documents, or sections of documents, referred to above shall be incorporated in and form part of
this Prospectus, save that any statement contained in such documents, or sections of a document, which
are incorporated by reference herein shall be modified or superseded for the purpose of this Prospectus
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 this Prospectus.

Any information or documents themselves incorporated by reference in the documents incorporated by
reference shall not form part of this Prospectus. Where only certain parts of a document are incorporated
by reference in this Prospectus, the non-incorporated parts are either not relevant to the investor or are
covered elsewhere in this Prospectus.

Copies of documents incorporated by reference in this Prospectus may be obtained (without charge) at
https://www.awg.com/investors/anglian-water-osprey---terms-and-conditions/anglian-water-osprey-

investor-information/, the registered office of the Issuer and the website of the Regulatory News Service
operated by the London Stock Exchange at

http://www.londonstockexchange.com/exchange/news/market-news/market- news-home.html.

The hyperlinks included in this Prospectus, or included in any document incorporated by reference into
this Prospectus, and the websites and their contents are not incorporated into, and do not form part of,
this Prospectus.


https://www.awg.com/investors/anglian-water-osprey---terms-and-conditions/anglian-water-osprey-investor-information/
https://www.awg.com/investors/anglian-water-osprey---terms-and-conditions/anglian-water-osprey-investor-information/
http://www.londonstockexchange.com/exchange/news/market-news/market-%20news-home.html

SUPPLEMENTARY PROSPECTUS

If at any time the Issuer shall be required to prepare a supplementary prospectus pursuant to Article 23 of the
UK Prospectus Regulation, the Issuer will prepare and make available an appropriate amendment or supplement
to this Prospectus which, in respect of any subsequent issue of Notes to be listed on the Official List and
admitted to trading on the Market, shall constitute a supplementary prospectus as required by the FCA and
Article 23 of the UK Prospectus Regulation.

Each of the Issuer, PledgeCo and MidCo has given an undertaking to the Dealers that if at any time during the
duration of the Programme there is a significant new factor, material mistake or material inaccuracy relating to
the information included in this Prospectus which may affect the assessment of any Notes and whose inclusion
in or removal from this Prospectus is necessary for the purpose of allowing an investor to make an informed
assessment of the assets and liabilities, financial position, profits and losses and prospects of the Issuer,
PledgeCo and MidCo, and the rights attaching to the Notes, the Issuer shall prepare an amendment or
supplement to this Prospectus or publish a replacement Prospectus for use in connection with any subsequent
offering of the Notes and shall supply to each Dealer such number of copies of such supplement hereto as such
Dealer may reasonably request. The Issuer will also supply to the FCA such number of copies of such
supplement hereto or replacement prospectus as may be required by the FCA.
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GROUP STRUCTURE OF OSPREY INVESTCO LIMITED AND ITS PRINCIPAL
SUBSIDIARIES

Osprey Investco
Limited

Osprey Acquisitions
Limited

AWG Parent Co
Limited

Anglian Water
(Osprey) Financing |<—— Authorised Credit
Plc Facilities and the

AWG Group
Limited

Programme

Anglian Water

Services Financing ———ps

Group

Anglian Water
Services Holdings
Limited

Anglian Water
Services UK Parent
Co Limited

Anglian Water
Services Limited

Anglian Water
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4— AWS Financing
Debt Programme

direct subsidiaries

indirect subsidiaries

Obligors in respect of the Notes issued under the Programme
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OVERVIEW OF THE PROGRAMME

The following overview is qualified in its entirety by the remainder of this Prospectus.

Issuer:
Guarantors:

Anglian Osprey Financing Group:

Description:

Size:

Source of Funds for Required

Payments by the Issuer and MidCo:

Arranger:

Dealers:

Anglian Water (Osprey) Financing Plc
Osprey Acquisitions Limited and Osprey Investco Limited

Osprey Acquisitions Limited, Osprey Investco Limited and
the Issuer

Guaranteed Secured Medium Term Note Programme
pursuant to which the Issuer may issue Notes.

Up to £10,000,000,000 (or the equivalent in other currencies
at the date of issue) aggregate nominal amount of Notes
outstanding at any one time. From time to time, the Issuer and
the Guarantors may increase the Programme Limit in
accordance with the Dealership Agreement.

The payment by MidCo of interest, principal and other
amounts to the Issuer under the Issuer/MidCo Loan
Agreements and payments under the Guarantee by MidCo
and PledgeCo will be the principal sources of funds for the
Issuer to make its required payments in respect of the Notes
outstanding from time to time.

MidCo will be reliant upon the payment by its subsidiaries
(including AWS) of dividends and certain other distributions
to meet its payment obligations in respect of interest and
principal due to the Issuer under the Issuer/MidCo Loan
Agreements. MidCo (and, in turn, the Issuer) will therefore
be substantially reliant on the cashflow of AWS in fulfilling
their respective obligations under the Notes.

In addition, MidCo and the Issuer have access to a dedicated
cash reserve which the Issuer and the Guarantors have
covenanted to fund in an amount equal to six months’ interest
service for MidCo and/or the Issuer.

Furthermore, MidCo and the Issuer may, from time to time,
have access to committed revolving credit facilities which
may be used to pay, inter alia, debt service payments.

BNP Paribas

Bank of China Limited, London Branch

Barclays Bank PLC
BNP Paribas
ICBC Standard Bank Plc

ING Bank N.V.

J.P. Morgan Securities plc

Lloyds Bank Corporate Markets plc
NatWest Markets Plc

SMBC Nikko Capital Markets Limited

13



Note Trustee:

Security Trustee:

MidCo Common Debt Platform:

The Issuer may from time to time terminate the appointment
of any dealer under the Programme or appoint additional
dealers either in respect of one or more Tranches or in respect
of the whole Programme. References in this Prospectus to
“Permanent Dealers” are to the persons listed above as
Dealers and to such additional persons that are appointed as
dealers in respect of the whole Programme (and whose
appointment has not been terminated), and references to
“Dealers” are to all Permanent Dealers and all persons
appointed as a dealer in respect of one or more Tranches.

Deutsche Trustee Company Limited will act as note trustee
(the “Note Trustee”) for and on behalf of the holders of the
Notes (each a “Noteholder”).

Deutsche Trustee Company Limited will act as security
trustee (the “Security Trustee”), for itself and on behalf of
the Secured Creditors under the MidCo Common Debt
Platform, and holds, and is entitled to enforce, the Transaction
Security (as described below) on behalf of the Secured
Creditors subject to the terms of the STID and the Security
Agreements.

On 16 June 2021, the Issuer and the Guarantors established a
new secured common debt platform and are the “Obligors”
under it.

The Common Debt Documents set out the framework under
which the Guarantors and the Issuer may raise debt (including
the Notes) and contain common representations, warranties,
covenants and events of default, as well as intercreditor
arrangements.

For more information, see “Overview of the Financing
Arrangements — MidCo Common Debt Platform” Prior to the
establishment of the new common debt platform, the
intercreditor arrangements between the existing secured
creditors of the Issuer (including the holders of the Existing
Notes), were governed by the intercreditor agreement dated 6
January 2011 (the “Intercreditor Agreement”). The new
framework under the Common Debt Documents included a
mechanism that allowed the holders of Existing Notes to
accede to the new common debt platform and have the benefit
of the Common Debt Documents. Through a consent
solicitation process carried out in August 2021, the holders of
the Existing Notes voted to accede to the new secured
common debt platform in September 2021 following which
the Intercreditor Agreement was terminated. All the secured
creditors of the Issuer now have the benefit of the Common
Debt Documents and the intercreditor arrangements are
governed solely by the Security Trust and Intercreditor Deed.
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Secured Creditors:

Issuing and Paying Agent and
Calculation Agent:

Paying Agent, Transfer Agent and
Registrar:

Method of Issue:

Issue Price:

Notes with a maturity of less than
one year:

Certain Restrictions:

As at the date of this Prospectus, the Secured Creditors
comprise of the Security Trustee, the Note Trustee (for itself
and on behalf of the Noteholders), the Noteholders, the Term
Facility Providers, the RCF Facility Providers, the Bridge
Facility Providers, the PP Noteholders, the Hedge
Counterparties, any other Authorised Credit Facility Provider,
the Account Banks, any Authorised Credit Facility Agent,
each MidCo Agent and the Standstill Cash Manager and any
Additional Secured Creditors.

Other parties may become Secured Creditors from time to
time by acceding to the STID.

Deutsche Bank AG, London Branch

Deutsche Bank Luxembourg S.A.

The Notes will be issued on a syndicated or non-syndicated
basis and, in each case, by way of private or public placement.
The Notes will be issued in series (each a “Series”) having
one or 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 nominal amount of the Tranche,
will be identical to the terms of other Tranches of the same
Series) will be completed in the final terms (the “Final
Terms”).

Notes may be issued at their nominal amount or at a discount
or premium to their nominal amount.

Notes issued on terms that they must be redeemed before their
first anniversary 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. See “Subscription and Sale”.

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, including the following restrictions applicable at the
date of this Prospectus. See “Subscription and Sale”.
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Form of Notes:

Clearing Systems:

Initial Delivery of Notes:

Currencies:

Maturities:

Specified Denomination:

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 and are being issued in compliance with the D Rules
(as defined in “United States 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”.

Clearstream, Luxembourg, Euroclear and, in relation to any
Tranche, such other clearing system as may be agreed
between the Issuer, the Issuing and Paying Agent, the Note
Trustee and the relevant Dealer.

On or before the Issue Date for each Tranche, if the relevant
Global Note is a NGN or the relevant Global Certificate is
held under the NSS, the Global Note or Global Certificate will
be delivered to a Common Safekeeper for Euroclear and
Clearstream, Luxembourg. On or before the Issue Date for
each Tranche, if the relevant Global Note is a CGN or the
relevant Global Certificate is not held under the NSS, the
Global Note representing Bearer Notes or the Global
Certificate representing Registered Notes may be deposited
with a Common Depositary. Global Notes or Global
Certificates may also be deposited with any other clearing
system or may be delivered outside any clearing system,
provided that the method of such delivery has been agreed in
advance by the Issuer, the Issuing and Paying Agent, the Note
Trustee and the relevant Dealer. Registered Notes that are to
be credited to one or more clearing systems on issue will be
registered in the name of nominees or a common nominee for
such clearing systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed
between the Issuer, MidCo and the relevant Dealer.

Subject to compliance with all relevant laws, regulations and
directives, any maturity as may be agreed between the Issuer,
MidCo and the relevant Dealer.

Definitive Notes will be in such denominations as may be
specified in the relevant Final Terms, save that: (i) in the case
of any Notes which are to be admitted to trading on the Main
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Fixed Rate Notes:

Floating Rate Notes:

Step Up Option:

Zero Coupon Notes:

Dual Currency Notes:

Interest Periods and Interest Rates:

Redemption:

Market within the UK or offered to the public in a Member
State of the EEA or the UK in circumstances which require
the publication of a prospectus under the Prospectus
Regulation or the UK Prospectus Regulation (as applicable),
the minimum specified denomination shall be €100,000 (or
its equivalent in any other currency as at the date of issue of
the Notes); and (ii) unless otherwise permitted by then current
laws and regulations, Notes which have a maturity of less than
one year will have a minimum specified denomination of
£100,000 (or its equivalent in other currencies).

Fixed interest will be payable in arrear on the date or dates in
each year specified in the relevant Final Terms.

Floating Rate Notes will bear interest determined on the basis
of a reference rate appearing on an agreed screen page or a
commercial quotation service as indicated in the relevant
Final Terms.

Fixed Rate Notes and Floating Rate Notes issued by the Issuer
will be subject to a Step Up Option if the applicable Final
Terms indicates that the Step Up Option is applicable.

For any Step Up Notes for which a Step Up Event occurs, if
any, the Initial Rate of Interest (in the case of Fixed Rate
Notes) or the Initial Margin (in the case of Floating Rate
Notes) shall be increased by the Step Up Margin specified in
the applicable Final Terms in relation to the SPT which
triggered the Step Up Event, to be applied for any Interest
Period commencing on or after the Interest Payment Date
immediately following the Notification Date.

Zero Coupon Notes (as defined in “Terms and Conditions of
the Notes”) may be issued at their nominal amount or at a
discount to it and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes (as defined in “Terms and Conditions of the Notes™)
will be made in such currencies and based on such rates of
exchange as may be specified in the relevant Final Terms.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ
from time to time or be constant for any Series. Notes may
have a maximum interest rate, a minimum interest rate, or
both. The use of interest accrual periods permits the Notes to
bear interest at different rates in the same interest period. All
such information will be set out in the relevant Final Terms.

The relevant Final Terms will specify the basis for calculating
the redemption amounts payable. Unless permitted by then
current laws and regulations, Notes which have a maturity of
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Redemption by Instalments:

Optional Redemption:

Early Redemption:

Guarantor Change of Control Put

Option:

Other Notes:

Status of Notes:

Status of Guarantee:

Events of Default:

Covenants:

less than one year must have a minimum redemption amount
of £100,000 (or its equivalent in other currencies).

The Final Terms issued in respect of each issue of Notes that
are redeemable in two or more instalments will set out the
dates on which, and the amounts in which, such Notes may be
redeemed.

The Final Terms issued in respect of each issue of Notes will
state whether such Notes may be redeemed prior to their
stated maturity at the option of the Issuer (either in whole or
in part) and/or the holders, and, if so, the terms applicable to
such redemption.

Except as provided in “Optional Redemption” above, Notes
will be redeemable at the option of the Issuer prior to maturity
only for tax reasons. See “Terms and Conditions of the Notes
— Redemption, Purchase and Options”.

If specified in the applicable Final Terms, if the Initial
Investors and/or any Initial Investor Affiliates or any
Acceptable Investor and/or any Acceptable Investor Affiliate
cease to control directly or indirectly MidCo, the Notes may
be redeemed in full. See “Terms and Conditions of the Notes
— Redemption, Purchase and Options”.

Terms applicable to high interest Notes, low interest Notes,
step-up Notes, step-down Notes, reverse dual currency Notes,
optional dual currency Notes and any other type of Note that
the Issuer, the Note Trustee and any Dealer or Dealers may
agree to issue under the Programme will be set out in the
relevant Final Terms and the relevant supplementary
prospectus.

The Notes will be secured obligations of the Issuer and at all
times shall rank pari passu and without any preference among
themselves. The Notes are guaranteed by the Guarantors.
The Notes represent the rights of the holders of such Notes to
receive interest and principal from the Issuer pursuant to the
Terms and Conditions of the Notes and the Trust Deed.

The Guarantee by the Guarantors is an unconditional,
irrevocable and unsubordinated secured obligation of the
Guarantors.

See “Terms and Conditions of the Notes — Events of Default”

The representations, warranties and covenants (positive,
negative and financial) which will apply to, inter alia, the
Notes are set out in the Common Terms Agreement.

The covenants include a negative pledge provision.

See “Overview of the Key Documents”.
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Ratings:

Withholding Tax:

Transaction Security:

Note Documents:

Finance Documents:

Tranches of Notes will be rated or unrated. Where a Tranche
of Notes is to be rated, such rating will be specified in the
relevant Final Terms.

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.

The credit ratings included or referred to in this Prospectus
will be issued by Fitch. Fitch is established in the United
Kingdom.

As defined by Fitch, a BBB rating indicates that expectations
of default risk are currently low. The capacity for payment of
financial commitments is considered adequate but adverse
business or economic conditions are more likely to impair this
capacity.

All payments of principal and interest in respect of the Notes
will be made free and clear of withholding taxes of the United
Kingdom unless the withholding is required by law. In such
event, the Issuer or MidCo shall, subject to customary
exceptions, pay such additional amounts as shall result in
receipt by the Noteholder of such amounts as would have
been received by it had no such withholding been required,
all as described in “Terms and Conditions of the Notes —
Taxation™.

The security granted to the Security Trustee pursuant to the
Security Agreement and any other Transaction Security
Document.

The Notes, the Trust Deed, the Agency Agreement, the
Dealership Agreement and the Issuer/MidCo Loan
Agreements.

The Security Documents, any PP Note Documents, the Trust
Deed, the Notes issued under the Programme, from time to
time (including the applicable Final Terms), the Hedging
Agreements and any other credit support or collateral
documentation entered into in connection therewith or
pursuant thereto, the CTA, the Issuer/MidCo Loan
Agreement, the Initial MidCo Facility Agreement, the Bridge
Facility Agreement, each Account Bank Agreement, any
Authorised Credit Facilities, the Agency Agreement, the
Issuer/ICSD Agreement, the Master Definitions Agreement,
any Fee Letter, any Compliance Certificate, each Accession
Memorandum and each agreement or other instrument
between (amongst others) an Obligor and an Additional
Secured Creditor designated as a Finance Document by such
Obligor, the Security Trustee and such Additional Secured
Creditor in the Accession Memorandum for such Additional
Secured Creditor in each case as such document may be

19



Issuer/MidCo Loan Agreements:

STID:

Voting:

Transaction Security Documents:

Governing Law of the Notes:

Listing and Admission to Trading:

Selling Restrictions:

United States Selling Restrictions:

amended, varied, supplemented, novated or replaced as
permitted by the CTA (the “Finance Documents”).

Loan agreements have been or will be entered into between
the Issuer and MidCo (the “Issuer/MidCo Loan
Agreements”), pursuant to which the Issuer will grant
intragroup loans to MidCo in amounts equal to the proceeds
of the Notes issued by the Issuer (each an “Issuer/MidCo
Loan”), as well as other financing raised by the Issuer. Funds
received under the Issuer/MidCo Loans from MidCo to the
Issuer will enable the Issuer to make payments on the Notes
and fund its costs and expenses.

The Issuer/MidCo Loan Agreements which were entered into
in 2011 and 2015 were waived on 9 June 2021.

The security trust and intercreditor agreement has been
entered into between the Secured Creditors (and, in the case
of the Noteholders, the Note Trustee on behalf of the
Noteholders), the Issuer and the Guarantors to regulate the
claims of the Secured Creditors and the rights of the Issuer
and the Guarantors (the “STID”). See “Overview of the Key
Documents”.

Pursuant to the terms of the STID, no Noteholder (nor their
Secured Creditor Representative) shall be entitled to a vote in
relation to any STID Proposal concerning an Ordinary Voting
Matter which does not give rise to Entrenched Rights for such
Noteholder.

Each Security Document. The claims of the Secured Creditors
in respect of the Transaction Security will be regulated by the
STID.

The Notes and any non-contractual obligations arising out of
or in connection with the Notes will be governed by, and shall
be construed in accordance with, English law.

Application has been made to list Notes issued under the
Programme on the Official List and to admit them to trading
on the Market or as otherwise specified in the relevant Final
Terms and references to listing shall be construed accordingly.

The United States, the EEA, the United Kingdom, Belgium,
Japan, Australia, Switzerland and Canada. See “Subscription
and Sale”.

The Issuer is a Category 2 issuer for the purposes of
Regulation S under the Securities Act.

The Notes will be issued in compliance with U.S. Treas. Reg.
§1.163-5(c)(2)(1)(D) (or any successor rules in substantially
the same form that are applicable for purposes of Section
4701 of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”™)) (the “D Rules”) unless (i) the relevant Final
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Risk Factors:

Terms state that Notes are issued in compliance with U.S.
Treas. Reg. §1.163-5(c)(2)(1)(C) (or any successor rules in
substantially the same form that are applicable for purposes
of Section 4701 of the Code) (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 relevant Final Terms as a transaction to which TEFRA is
not applicable.

There are certain factors that may affect the Issuer’s and/or
the Guarantors’ ability to fulfil its obligations under Notes
issued under the Programme. These are set out under “Risk
Factors”.
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RISK FACTORS

The Issuer and the Guarantors believe that the following factors may affect their ability to fulfil their obligations
under the Notes issued under the Programme. All of these factors are contingencies which may or may not

occur.

Factors which the Issuer and the Guarantors believe may be material for the purpose of assessing the market
risks associated with Notes issued under the Programme are also described below.

The Issuer and the Guarantors believe that the factors described below represent the material risks inherent in
investing in Notes issued under the Programme, but the Issuer or the Guarantors may be unable to pay interest,
principal or other amounts on or in connection with any Notes for other reasons that cannot reasonably be
considered to be significant, are currently unknown, or the Issuer and Guarantors are unable to anticipate and,
accordingly, neither the Issuer nor the Guarantors 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 this Prospectus (including any documents incorporated by reference herein) and reach their own
views prior to making any investment decision.

Risks relating to the Issuer and the Guarantors - Corporate Structure and Financing
Considerations

1.1 The Issuer is a special purpose financing entity

The Issuer is a special purpose financing entity with no business operations other than raising external
funding for MidCo through the issuance of the Notes and other debt finance. The Issuer’s only source
of funds will be the repayment of amounts by MidCo to it pursuant to the related Issuer/MidCo Loans
made by the Issuer to MidCo under the Issuer/MidCo Loan Agreements. Therefore, the Issuer is subject
to all the risks relating to revenues and expenses to which MidCo is subject as set out or incorporated by
reference herein. See “Business Description of Issuer - Business Activities”.

1.2 The Guarantors are holding companies with no operations and rely on their operating
subsidiaries to provide them with funds necessary to meet their financial obligations

The Guarantors are holding companies with no material, direct business operations. The principal assets
of the Guarantors are the equity interests they directly or indirectly hold in their operating subsidiaries
(primarily Anglian Water Services Limited (“AWS”)). As a result, each Guarantor is dependent on loans,
interest, dividends and other payments from their subsidiaries to generate the funds necessary to meet
their financial obligations, including the repayment of any Issuer/MidCo Loans. The Guarantors’
subsidiaries are separate and distinct legal entities and, except for the Issuer, they will have no obligation,
contingent or otherwise, to pay amounts due under the Notes or to make any funds available to pay those
amounts, whether by dividends, distributions, advances, loans or other payments. Accordingly, risks that
have an impact on the subsidiaries of the Guarantors could affect the amount of funds available to the
Guarantors to enable them to satisfy in full and on a timely basis their obligations under the Issuer/MidCo
Loan Agreements (in the case of MidCo) and the Guarantee. The principal risks to which AWS and its
business are subject are set out on pages 14 to 45 of the AWS Base Prospectus, which are incorporated
by reference in this Prospectus.

In addition to the Anglian Water Services Financing Group, AWG Parent Co Limited has certain non-
material and Non-Regulated Subsidiaries, including residual international and property development
businesses. The international business has largely been disposed of or closed. AWG Group Limited
incurs head-office running costs for the MidCo Group, including pension deficit contributions to a closed
Morrison Construction pension scheme and costs relating to certain guarantees. Also included within the
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1.3

1.4

Non-Regulated Subsidiaries is a property business that manages the sale and development of surplus
land for AWS.

The ability of the Guarantors’ Subsidiaries to make any distributions or other payments will depend on
their earnings and may be subject to statutory or contractual restrictions, and as equity investors in their
Subsidiaries, the Guarantors’ rights to receive assets upon their liquidation or reorganisation will be
effectively subordinated to the claims of creditors of its Subsidiaries under the AWS Base Prospectus
(and the securities issued thereunder). To the extent that a Guarantor is recognised as a creditor of such
Subsidiaries, the Guarantor’s claims may still be subordinated to any security interest in or other lien on
the assets of such Subsidiaries and to any of their debt or other obligations that are senior to the
Guarantor’s claims. Therefore, Noteholders are structurally subordinated to the claims of creditors of
the Guarantors’ Subsidiaries, including secured creditors of AWS under the AWS Financing (as defined
below). See “Business Description of Issuer — Business Activities”.

AWS is subject to certain restrictions in paying dividends as part of its covenant-based ring-
fencing, which may limit the amount of funds available to the Guarantors

In 2002, AWG Parent Co Limited implemented a significant corporate restructuring and financing (the
“AWS Financing”) and created a new “ring-fenced” financing group (being the “Anglian Water
Services Financing Group”). The Anglian Water Services Financing Group consists of Anglian Water
Services Holdings Limited, Anglian Water Services Holdings Limited’s wholly-owned Subsidiary,
Anglian Water Services UK Parent Co Limited, Anglian Water Services UK Parent Co Limited’s wholly-
owned subsidiary, AWS and AWS’ wholly-owned Subsidiary, Anglian Water Services Financing Plc (see
diagram, “Group Structure of Osprey Investco Limited and its Principal Subsidiaries” above). A key
aspect of this covenant-based ring-fencing is that AWS is only entitled to pay any dividends (albeit
indirectly) or make any other payments (“distributions’) to AWG Group Limited or AWG Parent Co
Limited if certain conditions are satisfied, including that no potential or actual event of default or trigger
event under the AWS Financing is continuing or would result from such payment and that certain gearing
ratio tests are satisfied. In addition, there are restrictions on the amounts of distributions permitted under
the AWS Financing. There is a risk that these restrictions on the amounts of permitted distributions could
affect the ability of the Guarantors to satisfy in full and on a timely basis its obligations under the
Guarantee and (in the case of MidCo) the Issuer/MidCo Loan Agreements.

AWS is subject to certain restrictions on paying dividends as part of its regulatory ring-
fencing, which may limit the amount of funds available to the Guarantors

As part of its obligations as a regulated company, AWS is subject to certain ring-fencing restrictions
under its current Licence. In addition to the covenant restrictions applicable to distributions under the
AWS Financing, AWS is required, pursuant to its Licence, to declare or pay dividends only in accordance
with a dividend policy which has been approved by the board of directors of AWS and which complies
with the principles: (i) that dividends will not impair the ability of AWS to finance its regulated business;
and (ii) that under a system of incentive regulation, dividends would be expected to reward efficiency
and the management of economic risk. There is a risk that these restrictions on the amounts of permitted
distributions could affect the ability of the Guarantors to satisfy in full and on a timely basis its
obligations under the Guarantee and (in the case of MidCo) the Issuer/MidCo Loan Agreements. See
Chapter 5 (Ring-Fencing and the Anglian Water Services Financing Group) of the AWS Base
Prospectus.
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If share security under the AWS Financing is enforced, the Guarantors may no longer be
indirect shareholders of AWS

Each of Anglian Water Services UK Parent Co Limited and Anglian Water Services Holdings Limited
has granted share security as part of the AWS Financing over shares in its direct Subsidiary. If the secured
creditors in respect of the AWS Financing elect to enforce their rights thereunder, then such security over
the shares in Anglian Water Services UK Parent Co Limited and AWS may be enforced and such
enforcement may result in a sale of AWS and, subsequently, the Guarantors’ no longer being indirect
shareholders of AWS. As a result, the Guarantors’ would not be entitled to receive any dividends from
AWS, which may impact their ability to generate the funds necessary to meet their financial obligations.
See Chapter 6.3 (Financing Structure — Security Trust and Intercreditor Deed) of the AWS Base
Prospectus.

High leverage of AWS

AWS has indebtedness that is substantial in relation to its shareholders’ equity. The Anglian Water
Services Financing Group at 31 March 2021 has net leverage (including retained cash reserves) of 82.0
per cent. as a percentage of total debt to RCV(as defined on page 460 of the AWS Base Prospectus).
Following an equity injection into Anglian Water received from its direct parent of £110 million and
£1,055 million in April and July 2022 respectively, net leverage has substantially reduced to c. 67.3%.
of RCV as of 30 September 2021. If certain “Trigger Event Ratio Levels” are breached, AWS is restricted
from paying distributions. Accordingly, there can be no assurance as to the ability of AWS to pay
distributions to its shareholders, and ultimately MidCo, to enable the Issuer or MidCo to pay amounts
due and owing in respect of the Notes. See section 6.5.7 (Trigger Events) and section 6.5.8(1) (Trigger
Event Consequences — No Restricted Payments) of the AWS Base Prospectus.

Future financing

The Issuer or MidCo may need to raise further debt from time to time in order to, among other things:

6] on each date on which principal is required to be repaid and on the maturity date of the relevant
Tranche of Notes, refinance the Notes; and

(i)  refinance any other debt (including any Loan Facilities) the terms of which have become
inefficient or which have a scheduled partial or final maturity prior to the final maturity of the
Notes.

While the CTA and the STID contemplate the terms and conditions on, and the circumstances under
which such further debt can be raised, there can be no assurance that the Issuer or MidCo will be able to
raise sufficient funds, or funds at a suitable interest rate, or on suitable terms, at the requisite time such
that the purposes for which such financing is being raised are fulfilled, and, in particular, such that all
amounts then due and payable on the Notes or any other maturing indebtedness will be capable of being
so paid when due. See Chapter 6 (Financing Structure) of the AWS Base Prospectus.

Risks relating to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which

contain particular risks for potential investors. Set out below is a description of certain such features:

2.1

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. 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.
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2.5

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. See Condition 6 (Redemption, Purchase and Options) of the
Conditions.

Dual Currency Notes

The Issuer may issue Dual Currency Notes with principal or interest payable in one or more currencies
which may be different from the currency in which the Notes are denominated. Potential investors should
be aware that:

(1) the market price of such Dual Currency Notes may be volatile; and
(i1) payment of principal or interest may occur at a different time or in a different currency than
expected.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed
rate to a floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest
rate will affect the secondary market and the market value of such 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 Issuer converts
from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may be less favourable
than then 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 Issuer
converts from a floating rate to a fixed rate, the fixed rate may be lower than then prevailing rates on its
Notes.

Fixed Rate Notes

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

The market continues to develop in relation to SONIA as a reference rate for Floating Rate
Notes

The Issuer may issue Floating Rate Notes referencing SONIA. On 29 November 2017 and in a series of
subsequent announcements, the Bank of England and the FCA announced that the Bank of England’s
Working Group on Sterling-Risk Free Rates had been mandated with implementing a broad-based
transaction to SONIA over the following four years across sterling bond, loan and derivatives markets,
so that SONIA is established as the primary sterling interest rate benchmark by the end of 2021. Investors
should be aware that the market continues to develop in relation to SONIA as a reference rate in the
capital markets and its adoption as an alternative to Sterling London Interbank Offered Rate (“LIBOR”).

The use of Compounded Daily SONIA as a reference rate for Eurobonds is nascent, and is subject to
change and development, both terms of the substance of the calculation and in the development and
adoption of market infrastructure for the issuance and trading of bonds referencing Compounded Daily
SONIA.

Accordingly, Noteholders should be aware that the market continues to develop in relation to SONIA as
a reference rate in capital markets and its adoption as an alternative to Sterling LIBOR. In particular,
market participants and relevant working groups continue to explore alternative reference rates based on
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SONIA, including various ways to produce term versions of SONIA (which seek to measure the market’s
forward expectation of an average SONIA rate over a designated term, as it is an overnight rate).

The market or a significant part thereof may adopt an application of SONIA that differs significantly
from that set out in the Conditions and used in relation to Notes that reference a SONIA rate issued under
this Programme. In addition, the methodology for determining any overnight rate index by reference to
which the Rate of Interest in respect of certain Bonds may be calculated could change during the life of
the Bonds. Furthermore, the Issuer may in the future also issue Notes referencing SONIA that differ
materially in terms of interest determination when compared with any previous SONIA referenced Notes
issued by it under the Programme. The development of Compounded Daily SONIA as an interest
reference rate for the Eurobond markets, as well as continued development of SONIA-based rates for
such markets and the market infrastructure for adopting such rates, could result in reduced liquidity or
increased volatility or could otherwise affect the market price of any SONIA-referenced Notes issued
under the Programme from time to time.

Furthermore, interest on Bonds which reference SONIA is only capable of being determined at the end
of the relevant observation period and immediately prior to the relevant Interest Payment Date. It may
be difficult for investors in Bonds which reference SONIA to estimate reliably the amount of interest
which will be payable on such Bonds, and some investors may be unable or unwilling to trade such
Bonds without changes to their IT systems, both of which could adversely impact the liquidity of such
Bonds. Further, in contrast to LIBOR-based securities, if Bonds referencing SONIA become due and
payable as a result of an event of default under the Conditions, the rate of interest payable for the final
Interest Period in respect of such Notes shall only be determined immediately prior to the date on which
the Bonds become due and payable and shall not be reset thereafter.

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

Market terms for debt securities indexed to SONIA 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. Further, if SONIA does not prove to be widely used in securities
like the instruments, the trading price of such Notes linked to SONIA may be lower than those of Notes
linked to indices that are more widely used. 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.

SONIA differs from other benchmarks in a number of material respects and has a limited
history

Publication of SONIA has a limited history. The future performance of SONIA may therefore be difficult
to predict based on the limited historical performance. The level of SONIA during the term of Notes
issued under the Programme may bear little or no relation to the historical level of SONIA. Prior
observed patterns, if any, in the behaviour of market variables and their relation to SONIA such as
correlations, may change in the future.

Furthermore, interest on Notes which reference Compounded Daily SONIA is only capable of being
determined immediately prior to the relevant Interest Payment Date. It may be difficult for investors in
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Notes which reference Compounded Daily SONIA to estimate reliably 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. If Notes
referencing Compounded Daily SONIA become due and payable as a result of an event of default under
Condition 10.1 (Events of Defaulf), or are otherwise redeemed early on a date which is not an Interest
Payment Date, the rate of interest payable for the final Interest Period in respect of such Notes shall only
be determined immediately prior to the date on which the Notes become due and payable.

The administrator of SONIA may make changes that could change the value of SONIA or
discontinue SONIA

The Bank of England (or a successor), as administrator of SONIA, may make methodological or other
changes that could change the value of SONIA, including changes related to the method by which
SONIA is calculated, eligibility criteria applicable to the transactions used to calculate SONIA, or timing
related to the publication of SONIA. If the manner in which SONIA is calculated is changed, that change
may result in a reduction of the amount of interest payable on such Notes and the trading prices of such
Notes. In addition, the administrator may alter, discontinue or suspend calculation or dissemination of
SONIA (in which case a fallback method of determining the interest rate on the Notes will apply). The
administrator has no obligation to consider the interests of Noteholders when calculating, adjusting,
converting, revising or discontinuing SONIA.

Regulation and reform of EURIBOR and other “benchmarks” could adversely affect any
Notes linked to such “benchmarks”

Reference rates and indices, including interest rate benchmarks, such as EURIBOR which are used to
determine the amounts payable under financial instruments or the value of such financial instruments
(“Benchmarks”), have, in recent years, been the subject of political and regulatory scrutiny as to how
they are created and operated. This has resulted in regulatory reform and changes to existing
Benchmarks, with further changes anticipated.

These reforms and changes may cause a Benchmark to perform differently than it has done in the past
or to be discontinued. Any change in the performance of a Benchmark or its discontinuation, could have
a significant adverse effect on any Notes referencing or linked to such Benchmark. More broadly, any
of the international, national or other proposals of reform, or the general increased regulatory scrutiny
of the benchmarks, could increase the costs and risks of administering or otherwise 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 the methodologies used in certain “benchmarks” or lead to
the discontinuance or unavailability of quotes on certain “benchmarks”.

On 21 September 2017, the European Central Bank announced that it would be part of a new working
group tasked with the identification and adoption of a “risk free overnight rate” which can serve as a
basis for an alternative to current benchmarks used in a variety of financial instruments and contracts in
the euro area. On 13 September 2018, the working group on Euro risk-free rates recommended the new
Euro short-term rate (“€STR”) as the new risk-free rate for the euro area. The €STR was published for
the first time on 2 October 2019. Although EURIBOR has been reformed in order to comply with the
terms of the Benchmarks Regulation, it remains uncertain as to how long it will continue in its current
form, or whether it will be further reformed or replaced with €STR or an alternative benchmark. On 11
May 2021, the euro risk-free rate working group published its recommendations on EURIBOR fallback
trigger events and fallback rates.
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At this time, it is not possible to predict the effect of any establishment of alternative reference rates or
any other reforms to EURIBOR that may be enacted. Uncertainty as to the nature of such alternative
reference rates or other reforms may adversely affect the trading market for EURIBOR-linked securities.
The potential elimination of benchmarks such as EURIBOR, the establishment of alternative reference
rates or changes in the manner of administration of such a benchmark could also require adjustments to
the terms of the benchmark-linked securities and may result in other consequences such as interest
payments that are lower than, or that do not otherwise correlate over time with, the payments that would
have been made on those securities if the relevant benchmark was available in its current form.

The Benchmarks Regulation could adversely affect any Notes linked to a “benchmark”

The Benchmarks Regulation became applicable from January 2018. The Benchmarks Regulation applies
to the provision of benchmarks, the contribution of input date to a benchmark and the use of a
benchmark, within the EU. The EU Benchmarks Regulation, among other things, (i) requires benchmark
administrators to be authorised or registered (or, if non-EU-based, to be subject to an equivalent regime
or otherwise recognised or endorsed) and to comply with extensive requirements in relation to the
administration of benchmarks, and (ii) prevents certain uses by EU-supervised entities of benchmarks
of administrators that are not authorised or registered (or, if non-EU-based, deemed equivalent or
recognised or endorsed). The UK Benchmarks Regulation, among other things, applies to the provision
of benchmarks and the use of a benchmark in the UK. Similarly, it prohibits the use in the UK by UK
supervised entities of benchmarks of administrators that are not authorised by the FCA or registered on
the FCA register (or, if non-UK based, not deemed equivalent or recognised or endorsed).

The Benchmarks Regulation and/or the UK Benchmarks Regulation (as applicable) could have a
material impact on any Notes linked to EURIBOR or another benchmark rate or index, including in any
of the following circumstances:

i) a “benchmark” ceases to be published, calculated or administered;

(il)  an index which is a “benchmark” could not be used by a supervised entity in certain ways if its
administrator does not obtain authorisation or register, or if based outside of the UK or in a non-
EU jurisdiction, the administrator is not otherwise recognised as equivalent; and

(iii))  the methodology or other terms of the “benchmark” could be changed in order to comply with
the terms of the Benchmarks Regulation and/or the UK Benchmarks Regulation (as applicable),
and such changes could (amongst other things) have the effect of reducing or increasing the rate
or level or affecting the volatility of the published rate or level of the benchmark.

Any of the above could potentially lead to the Notes being de-listed or redeemed early or otherwise
affected depending on the particular “benchmark” and applicable terms of the Notes.

Fallback arrangements could adversely affect Floating Rate Notes

In addition, the potential elimination of a benchmark, or changes in the manner of administration of any
benchmark, could require or result in an adjustment to the interest provisions of the Conditions, or result
in other consequences, in respect of any Notes linked to such benchmark. Furthermore, even prior to the
implementation of any changes, uncertainty as to the nature of the alternative reference rates and as to
potential changes to such benchmark may adversely affect such benchmark during the terms of the
relevant Notes, the return on the relevant Notes and the trading market for securities (including the
Notes) based on the same benchmark.

Where Screen Rate Determination is specified as the manner in which the Rate of Interest in respect of
Floating Rate Notes is to be determined, the Conditions provide that the Rate of Interest shall be
determined by reference to the Page (or its successor or replacement).
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Where the Page is not available, and no successor or replacement for the Page is available, where the
Floating Rate Option specified is a “EURIBOR” Floating Rate Option, the Conditions provide for the
Rate of Interest to be determined by the Calculation Agent by reference to quotations from banks
communicated to the Calculation Agent. Where such quotations are not available (as may be the case if
the relevant banks are not submitting rates for the determination of such Original Reference Rate), the
Rate of Interest may ultimately revert to the Rate of Interest applicable as at the last preceding Interest
Determination Date before the Original Reference Rate was discontinued. Uncertainty as to the
continuation of the Original Reference Rate, the availability of quotes from reference banks, and the rate
that would be applicable if the Original Reference Rate is discontinued may adversely affect the value
of, and return on, the Floating Rate Notes.

Where the Page is not available, and no successor or replacement for the Page is available, where the
Floating Rate Option specified is a “SONIA” Floating Rate Option, the Conditions provide for the Rate
of Interest to be determined by the Calculation Agent by reference to the Bank of England’s Base Rate
(the “Bank Rate”) plus the 5-day mean of the spread of the SONIA Reference Rate to the Bank of
England’s base rate. Where the Bank Rate is not available, the Rate of Interest may ultimately revert to
the Rate of Interest applicable as at the last preceding Interest Determination Date before the Original
Reference Rate was discontinued.

Benchmark Events include (amongst other events) permanent discontinuation of an Original Reference
Rate. If a Benchmark Event occurs, the Issuer shall use its reasonable endeavours to appoint, at its own
expense, an Independent Adviser. The Independent Adviser shall endeavour to determine a Successor
Rate or Alternative Rate to be used in place of the Original Reference Rate. The use of any such
Successor Rate or Alternative Rate to determine the Rate of Interest is likely to result in Notes linked to
or referencing the Original Reference Rate performing differently (which may include payment of a
lower Rate of Interest) than they would do if the Original Reference Rate were to continue to apply in
its current form.

Furthermore, if a Successor Rate or Alternative Rate for the Original Reference Rate is determined by
the Independent Adviser, the Conditions provide that the Issuer may vary the Conditions and/or the Note
Trust Deed, as necessary to ensure the proper operation of such Successor Rate or Alternative Rate,
without any requirement for consent or approval of the Noteholders.

If a Successor Rate or Alternative Rate is determined by the Independent Adviser, the Conditions also
provide that an Adjustment Spread will be determined by the Independent Adviser and applied to such
Successor Rate or Alternative Rate.

The Adjustment Spread is (which could be positive, negative or zero) (i) the spread, formula or
methodology which is formally recommended in relation to the replacement of the Original Reference
Rate with the Successor Rate by any Relevant Nominating Body (which may include a relevant central
bank, supervisory authority or group of central banks/supervisory authorities), (ii) if no such
recommendation has been made, or in the case of an Alternative Rate, the spread, formula or
methodology which the Independent Adviser determines is customarily applied to the relevant Successor
Rate or the Alternative Rate (as the case may be) in international debt capital markets transactions to
produce an industry-accepted replacement rate for the Original Reference Rate, or (iii) if the Independent
Adviser determines that no such spread is customarily applied, the spread, formula or methodology
which the Independent Adviser determines and which is recognised or acknowledged as being the
industry standard for over-the-counter derivative transactions which reference the Original Reference
Rate, where such rate has been replaced by the Successor Rate or the Alternative Rate, as the case may
be.
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Accordingly, the application of an Adjustment Spread may result in the Notes performing differently
(which may include payment of a lower Rate of Interest) than they would do if the Original Reference
Rate were to continue to apply in its current form.

The Issuer may be unable to appoint an Independent Adviser or the Independent Adviser may not be
able to determine a Successor Rate or Alternative Rate in accordance with the Conditions.

Where the Issuer is unable to appoint an Independent Adviser in a timely manner, or the Independent
Adpviser is unable, to determine a Successor Rate or Alternative Rate and, in either case, an Adjustment
Spread, before the day which is five Business Days prior to the next Interest Determination Date, the
Rate of Interest for the next succeeding Interest Period will be the Rate of Interest applicable as at the
last preceding Interest Determination Date before the occurrence of the Benchmark Event, or, where the
Benchmark Event occurs before the first Interest Determination Date, the Rate of Interest will be the
initial Rate of Interest.

Where the Issuer has been unable to appoint an Independent Adviser or, the Independent Adviser has
failed, to determine a Successor Rate or Alternative Rate and, in either case, an Adjustment Spread, in
respect of any given Interest Period, it will continue to attempt to appoint an Independent Adviser in a
timely manner before the next succeeding Interest Determination Date and/or to determine a Successor
Rate or Alternative Rate to apply the next succeeding and any subsequent Interest Periods, as necessary.

Applying the initial Rate of Interest, or the Rate of Interest applicable as at the last preceding Interest
Determination Date before the occurrence of the Benchmark Event is likely to result in Notes linked to
or referencing the relevant benchmark performing differently (which may include payment of a lower
Rate of Interest) than they would do if the relevant benchmark were to continue to apply, or if a Successor
Rate or Alternative Rate could be determined.

If the Issuer is unable to appoint an Independent Adviser or, the Independent Adviser fails to determine
a Successor Rate or Alternative Rate for the life of the relevant Notes, the initial Rate of Interest, or the
Rate of Interest applicable as at the last preceding Interest Determination Date before the occurrence of
the Benchmark Event, will continue to apply to maturity. This will result in the Floating Rate Notes, in
effect, becoming Fixed Rate Notes.

Where “ISDA Determination” is specified as the manner in which the Rate of Interest in respect of
Floating Rate Notes is to be determined, the Conditions provide that the Rate of Interest in respect of
the Notes shall be determined by reference to the relevant Floating Rate Option in the 2006 ISDA
Definitions and the ISDA Benchmark Supplement (“ISDA Determination”).

Where the Floating Rate Option specified is a “EURIBOR” Floating Rate Option, the Rate of Interest
may be determined by reference to the relevant screen rate or the rate determined on the basis of
quotations from certain banks. If EURIBOR is permanently discontinued and the relevant screen rate or
quotations from banks (as applicable) are not available, the operation of these provisions may lead to
uncertainty as to the Rate of Interest that would be applicable, and may, adversely affect the value of,
and return on, the Floating Rate Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal 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 the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.
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2.12 Hedge Counterparty risk

2.13

If the Issuer or, if applicable, MidCo enters into any hedging agreements in connection with any issue
of Notes (for example, in relation to interest rate or currency exposures), it faces the possibility that a
Hedge Counterparty will become unable to honour its contractual obligations. Hedge Counterparties
may default on their obligations due to insolvency, bankruptcy, lack of liquidity, operational failure or
other reasons. This risk may arise, for example, from entering into swap or other derivative contracts
under which counterparties have obligations to make payments to the Issuer or MidCo or from executing
trades that fail to settle at the required time due to non-delivery by the counterparty or systems failure
by clearing agents, exchanges, clearing houses or other financial intermediaries.

(Please see for further information “Overview of the Key Documents — Hedging”)

Step Up Notes may not be a suitable investment for all investors seeking exposure to assets
with sustainability characteristics

On or around 16 June 2021, the Anglian Water Group adopted a framework relating to its
sustainability strategy and targets to foster the best market practices and present a unified and
coherent suite of sustainability linked financing instruments (the “Sustainability-Linked Bond
Framework™), in accordance with the Sustainability-Linked Bonds Principles (the “SLBP”)
administered by the International Capital Markets Association (ICMA). The Sustainability-Linked
Bond Framework has been reviewed by DNV who will provide a second party opinion confirming
the alignment of the Sustainability-Linked Bond Framework with the five pillars of the SLBP (the
“Sustainability-Linked Financing Framework Second-party Opinion”). It is also intended that
the Sustainability-Linked Bond Framework is aligned with certain of the United Nations
Sustainable Development Goals. A Sustainability-Linked Financing Framework Second-party
Opinion may not reflect the potential impact of all risks related to the structure, market, additional
risk factors discussed above and other factors that may affect the value of Step Up Notes issued
under the Programme. A Sustainability-Linked Financing Framework Second-party Opinion does
not constitute a recommendation to buy, sell or hold securities and would only be current as of the
date it is delivered. The Arranger and the Dealers do not assume any obligation or responsibility to
release any update or revision to the Sustainability-Linked Financing Framework to reflect events
or circumstances after the date of publication of such Sustainability-Linked Financing Framework
(or to conduct any on-going monitoring as to whether any such update or revision may be required
at any time) and, therefore, an update or a revision of the Sustainability-Linked Financing
Framework Second-party Opinion may or may not be requested to DNV or other providers of
second-party opinions. Furthermore, the Arranger and the Dealers do not express any views on, and
do not assume any obligation or responsibility in respect of, the Sustainability-Linked Bond
Framework or the contents and/or adequacy of such Sustainability-Linked Bond Framework
(including, without limitation, its alignment with the SLBP) and do not undertake to review the
Sustainability-Linked Financing Framework Second-party Opinion.

Risks Relating to the Sustainability-Linked Financing Framework Second-party Opinion

In addition to the Sustainability-Linked Financing Framework Second-party Opinion, AWS’s
performance of each Key Performance Indicator according to each corresponding Sustainability
Performance Target will be verified by the External Verifier on an annual basis. The Arranger and
the Dealers do not assume any obligation or responsibility to monitor the performance of any Key
Performance Indicator (relative to the Baselines or otherwise), and cannot guarantee performance
of (and offer no assurance in respect of) any such Key Performance Indicator (including, without
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limitation, whether any Sustainability Performance Target will be met), nor do they assume any
obligation or responsibility in respect of the appointment of any External Verifier or any provider
of Sustainability-Linked Financing Framework Second-party Opinion.

Moreover, the second party opinion providers and providers of similar opinions, verifications and
certifications are not currently subject to any specific regulatory or other regime or oversight. Any
such opinion or certification is not, nor should be deemed to be, a recommendation by the Issuer,
the Guarantors, the Arranger, the Dealers, any second party opinion providers, the External Verifier
(as defined in Condition 5.2(c)(D) (Step Up Option)) or any other person to buy, sell or hold Step
Up Notes. Noteholders have no recourse against the Issuer, the Guarantors, the Arranger, any of the
Dealers or the provider of any such opinion or certification for the contents of any such opinion or
certification, which is only current as at the date it was initially issued. Prospective investors must
determine for themselves the relevance of any such opinion or certification and/or the information
contained therein for the purpose of any investment in the Step Up Notes. Any withdrawal of any
such opinion or certification or any such opinion or certification attesting that the Anglian Water
Group is not complying in whole or in part with any matters for which such opinion or certification
is opining on or certifying on may have a material adverse effect on the value of the Step Up Notes
and/or result in adverse consequences for certain investors with portfolio mandates to invest in
sustainability-linked assets.

Furthermore, although the interest rate relating to the Step Up Notes is subject to upward adjustment
in certain circumstances specified in the Conditions, such Notes may not satisfy an investor's
requirements or any future legal or quasi legal standards for investment in assets with sustainability
characteristics. The Notes described above are not being marketed as green bonds, and are not
intended to be listed on any market segment that is specific to green bonds, since the Anglian Water
Group expects to use the relevant net proceeds for general corporate purposes and therefore does
not intend to allocate the net proceeds specifically to projects or business activities meeting
environmental or sustainability criteria, or be subject to any other limitations associated with green

bonds.

In addition, the interest rate adjustment in respect of the above-mentioned Step Up Notes depends
on a definition of “Net Operational Carbon Emissions” and “Capital Carbon Emissions”, that may
be inconsistent with investor requirements or expectations or other definitions relevant to
greenhouse gas (“GHG”) emissions. The Anglian Water Group includes within Net Operational
Carbon Emissions all operational GHG emissions (being all Scope 1 emissions, Scope 2 emissions
and some Scope 3 emissions which are limited to business travel, outsourced activities within the
Perimeter and transmission & distribution losses) measured by (COz.. The Anglian Water Group
defines Capital Carbon Emissions as the GHG emissions associated with the construction, operation
and maintenance of infrastructure assets, including (without limitation) GHG emissions associated
with our carbon footprint as a result of the construction projects undertaken within the Perimeter,
covering the extraction, transportation and processing of raw materials and from site construction
activities required to create or maintain a built asset, or part thereof, measured by (COzc,, which, for
the avoidance of doubt, does not include any GHG emissions which form part of the Net
Operational Carbon Emissions.

If such Sustainability-Linked Financing Framework Second-party Opinion is obtained, however, as
there is currently no clearly-defined definition (legal, regulatory or otherwise) of, nor market
consensus as to what constitutes a "sustainable" or “sustainability-linked” or equivalently-labelled
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project or as to what precise attributes are required for a particular project to be defined as
“sustainable” or “sustainability-linked” (and, in addition, the requirements of any such label may
evolve from time to time), no assurance is or can be given to investors by (and no responsibility is
assumed by) the Issuer, the Guarantors, the Arranger, the Dealers, any second party opinion
providers or the External Verifier that the Step Up Notes, the KPIs, the SPTs and/or the Baselines
(including the calculation methodology, the definition and the ambition of any of the foregoing)
will meet any or all investor expectations regarding the Step Up Notes or the Anglian Water Group's
targets qualifying as "sustainable" or “sustainability-linked” or that any adverse other impacts will
not occur in connection with the Anglian Water Group striving to achieve such targets. The Arranger
and the Dealers do not express any views as to, and do not assume any obligation or responsibility
in respect of, the regulatory qualification of any Step Up Notes.

A basis for the determination of the definitions of “green” and “sustainable” has been established
in the EU with the publication in the Official Journal of the EU on 22 June 2020 of Regulation (EU)
2020/852 of the European Parliament and of the Council of 18 June 2020 (the “Sustainable
Finance Taxonomy Regulation”) on the establishment of a framework to facilitate sustainable
investment (the “EU Sustainable Finance Taxonomy”). The EU Sustainable Finance Taxonomy
has been subject to further development by way of the implementation by the European
Commission through delegated regulations of technical screening criteria ("TSC") for the
environmental objectives set out in the Sustainable Finance Taxonomy Regulation.

The delegated act (the “DA”) with the TSC for the first two environmental objectives (being climate
change adaptation and mitigation) under the Taxonomy Regulation were published in the Official
Journal of the EU and came in effect from 1 January 2022.

The TSC set out the conditions under which an economic activity qualifies as contributing
substantially to climate change adaptation or mitigation and for determining whether that economic
activity causes no significant harm to any of the other environmental objectives in the EU
Sustainable Finance Taxonomy. The Platform on Sustainable Finance ("PSF") is expected to submit
its final recommendations to the European Commission on the TSC for the other four environmental
objectives in the EU Sustainable Finance Taxonomy (water; circular economy; pollution prevention
and control; and biodiversity and ecosystems) in early 2022. On 2 February 2022, the European
Commission approved, in principle, a Complementary Delegated Act (“Complementary DA”)
including, under certain conditions, nuclear and gas energy activities in the list of economic
activities covered by the EU Taxonomy, which will amend the DA (among other things) provided
the Complementary DA is adopted by the European Commission.

Anglian Water Group’s sustainability strategy (which embeds the key performance indicators to
which the Step Up Notes are linked and which is described in “Description of the Relevant
Sustainability Targets” below) and its related investments do not seek to align with the EU
Sustainable Finance Taxonomy and, until the technical screening criteria for such objectives have
been developed, it is not known to what extent the investments planned in the Anglian Water
Group’s sustainability strategy could potentially satisfy those criteria. Furthermore, there can be no
assurance that any Step Up Notes will meet any other sustainable or environmental taxonomies,
methodologies, standards or benchmarks which may be published by the UK Government in the
future.
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Accordingly, there is no certainty as to the extent to which such investments planned in the Anglian
Water Group’s sustainability strategy (and underlying the Step Up Notes through their link to
certain key performance indicators) will, once the technical screening criteria are established, be
aligned with the EU Sustainable Finance Taxonomy or any other sustainable or environmental
taxonomy, methodology standard or benchmark published by the UK Government. Investors should
make their own assessment as to the suitability or reliability for any purpose whatsoever of any
opinion, report or certification of any third party in connection with the offering of Step Up Notes.
Any such opinion, report or certification is not, nor shall it be deemed to be, incorporated in and/or
form part of this Base Prospectus.

Although the Anglian Water Group targets decreasing its (i) Net Operational Carbon Emissions and
(i) Capital Carbon Emissions, there can be no assurance of the extent to which it will be successful
in doing so. Nor can there be any assurance that any future investments the Anglian Water Group
makes in furtherance of these targets will meet investor expectations or any binding or non-binding
legal standards regarding sustainability performance, 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.
Adverse environmental or social impacts may occur during the design, construction and operation
of any investments the Anglian Water Group makes in furtherance of these targets or such
investments may become controversial or criticised by activist groups or other stakeholders.

No Potential Event of Default, Event of Default, Trigger Event or Potential Trigger Event shall
occur under the Step Up Notes, nor will the Issuer or the Guarantors be required to repurchase or
redeem such Notes, if the Anglian Water Group fails to meet any Sustainability Performance Target.

The baseline that Sustainability Performance Targets are measured against in relation to Step
Up Notes may change during the life of any Step Up Notes

Step Up Notes may be issued which are linked to certain Key Performance Indicators and in relation
to which a Step Up Event may trigger the payment of a Step Up Margin, meaning that payment of
amounts in respect of the Notes may vary depending on the Anglian Water Group’s actual
performance in respect of the Key Performance Indicators. If the Anglian Water Group fails to meet
certain Sustainability Performance Targets as specified in the applicable Final Terms in relation to
these Key Performance Indicators, a Step Up Event will occur, as a result of which a Step Up
Margin will be applied. The Sustainability Performance Targets are measured against the Capital
Carbon Emissions Baseline or the Net Operational Carbon Emissions Baseline (the “Baselines”).
The Arranger and the Dealers do not assume any obligation or responsibility to monitor the
measurement of or performance in respect of such Key Performance Indicators.

Notwithstanding that the Step Up Margin is dependent on the Anglian Water Group’s actual
performance in respect of the Key Performance Indicators relative to the Baselines, the Baselines
may be adjusted.

The Baselines may be adjusted in good faith to account for Significant Changes if the changes drive
an increase or a decrease in GHG emissions of greater than 5 per cent. The Anglian Water Group
may also (acting in good faith) choose to recalculate the Baselines for Significant Changes which
drive an increase or decrease of less than 5 per cent., especially when structural changes occur.
Structural changes include changes that significantly impact base year GHG emissions, such as
acquisitions, divestitures or mergers.
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Any recalculation or adjustment of a Baseline in such circumstances may increase or decrease the
amount of GHG emissions comprising such Baseline, and may therefore increase or decrease the
total amount of relevant GHG emissions that may be produced by the Anglian Water Group, while
still being able to satisfy the relevant SPT to which that Baseline relates (or, similarly, decrease the
total amount of reduction or avoidance in the relevant GHG emissions required pursuant to such
SPT), thus avoiding the occurrence of a Step Up Event. The Arranger and the Dealers assume no
responsibility in respect of any recalculation or adjustment of any Baseline or any related revision
of any SPT.

A portion of the Anglian Water Group’s indebtedness includes certain triggers linked to
sustainability key performance indicators

In addition to any Step Up Notes issued, a portion of the Anglian Water Group’s other outstanding
indebtedness includes certain triggers linked to sustainability key performance indicators such as
GHG emissions which must be complied with by the Anglian Water Group, and in respect of which
a step up margin may apply. The failure to meet such sustainability key performance indicators in
respect of such other sustainability-linked indebtedness will result in increased interest amounts
under such indebtedness, which would increase the Anglian Water Group’s cost of funding and
which could have a material adverse effect on the Anglian Water Group, its business prospects, its
financial condition or its results of operations.

3 Risks related to the Notes generally

Set out below is a brief description of certain risks relating to the Notes generally:

3.1

Noteholders’ rights subject to the STID, potential disenfranchisement and being bound by
decisions of the Majority Creditors

The Noteholders’ rights against the Issuer and the Guarantors are subject to the STID, which is described
in detail in the section “Overview of the Key Documents”. Whilst the Note Trustee’s rights to take any
action to enforce its respective rights against the Issuer and/or the Guarantors following an Event of
Default are partially restricted under the STID, the exercise of any right to accelerate the Secured
Liabilities owed to the Note Trustee under any Note arising by reason of an Event of Default after
termination of a Standstill Period is not restricted other than where a Standstill Remedy occurs
(“Permitted Enforcement Action”). The taking of Permitted Enforcement Action by the Note Trustee
shall trigger an automatic acceleration of the Secured Liabilities. Following such automatic acceleration,
the Security Trustee shall enforce the Security in accordance with the instructions of the Majority
Creditors under the STID and the proceeds of such enforcement shall be distributed in accordance with
the Payment Priorities in the CTA. As a result, Noteholders can be bound by the process of enforcement
that is determined by the Majority Creditors, which may differ from the interests of Noteholders.
Noteholders can therefore be bound by the result of a particular matter that they voted against, including,
for the avoidance of doubt, in relation to the enforcement of the Security.

Noteholders should be aware that the STID provides that in relation to any STID Proposal concerning
an Ordinary Voting Matter which does not give rise to Entrenched Rights for such Noteholders, no
Noteholder (nor their Secured Creditor Representative) shall have any entitlement to vote in respect of
the relevant STID Proposal and shall not be entitled to convene any meeting of Noteholders. As a result,
Noteholders may be bound by amendments and changes to the Common Debt Documents which are not
voted on by the Noteholders and, such changes and amendments to the Common Debt Documents may
not align with (or may be adverse to) the Noteholders’ interests. Where a STID Proposal concerns an
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Extraordinary Voting Matter the Noteholders must first pass an Extraordinary Resolution to approve or
reject such STID Proposal in accordance with the provisions of the Note Trust Deed. See Condition 12
(Meetings of Noteholders, Modifications and Substitution)) of the Conditions and “Overview of the Key
Documents — Security Trust and Intercreditor Deed” for further information regarding the circumstances
in which Noteholders may vote.

Potential disenfranchisement of Noteholders
STID

Each STID Proposal shall specify the period of time within which the approval of the Security Trustee
is sought (the “Decision Period*) which, subject to the provisions of the STID, shall not be fewer than:

)] in the case of any matter which does not give rise to an Entrenched Right in respect of a
Noteholder, 10 Business Days from the date of delivery of the STID Proposal to the Security
Trustee; or

(i)  ifthe STID Proposal gives rise to an Entrenched Right and the Entrenched Right is one in respect
of which the Noteholders of a Series of Notes are the Affected Secured Creditors, 45 days from
the date of delivery of the STID Proposal to the Security Trustee,

provided that, in each case, the STID Proposal is not passed within the Decision Period then the
Transaction Agent may elect by notice to the Security Trustee to extend the period for a further five
Business Days or such other period as agreed with the Security Trustee (the “Extension Period”). If the
Security Trustee is not instructed to serve a Dissenting Notice within seven Business Days of the date of
the relevant STID Proposal or notice of the consequential amendment (as applicable), the Security
Trustee and the Secured Creditors shall be deemed to have consented to the Matter Determination and/or
Entrenched Right Determination proposed in the relevant STID Proposal. See “Overview of the Key
Documents — STID Proposal”.

Disenfranchisement of Restricted Noteholders

Furthermore, where any Noteholder is a Restricted Noteholder or, where required to do so, such
Noteholder fails to certify to the Note Trustee that it is not a Restricted Noteholder, the Notes held by
that Noteholder shall not be counted in any quorum or voting threshold in respect of any decision of
Noteholders. This may adversely impact the liquidity of the Notes as they may investments to Restricted
Noteholders.

Modification, waiver and substitution

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders, including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority. As a result, Noteholders can be bound by the result of a particular matter that
they voted against.

The Conditions also provide that the Note Trustee may, without the consent of Noteholders, agree to (i)
(subject to the terms of the STID) any modification of any of the provisions of the Trust Deed, the
Conditions or any Finance Document to which the Note Trustee is a party that is, in the opinion of the
Note Trustee, of a formal, minor or technical nature or is made to correct a manifest error, (ii) any
Benchmark Amendments (as defined in the Conditions) in the circumstances and as otherwise set out in
Condition 5.2(c)(E)(iv) (Benchmark Amendments), (iii) any other modification (except as mentioned in
the Trust Deed and subject to the STID), and any waiver or authorisation of any breach or proposed
breach, of any of the provisions of the Trust Deed, the Conditions or any Finance Document to which
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the Note Trustee is a party that is in the opinion of the Note Trustee not materially prejudicial to the
interests of the Noteholders or (iv) (subject to the terms of the Trust Deed and the STID) the substitution
of another company as principal debtor under any Notes in place of the Issuer or the Guarantors and to
a change in the law governing the Notes, provided that such change would not in the opinion of the Note
Trustee be materially prejudicial to the interests of the Noteholders, in the circumstances described in
Condition 12.4 (Substitution) of the Notes.

The STID provides that the Security Trustee may consent to any proposed amendment to, as the case
may be, the Trust Deed, the Conditions or any Finance Document to which it is a party and which: (i) in
its opinion is required to correct a manifest error or which is of a formal, minor or technical nature; or
(i1) is not, in its opinion materially prejudicial to the interests of the Secured Creditors.

English law security and insolvency considerations

The Issuer has entered into each Security Agreement and other Transaction Security Documents pursuant
to which it will grant the Transaction Security in respect of certain of its obligations, including its
obligations under the Notes. If certain insolvency proceedings are commenced in respect of the Issuer,
the ability to realise the Transaction Security may be delayed and/or the value of the Transaction Security
impaired.

The Insolvency Act allows for the appointment of an administrative receiver in relation to certain
transactions in the capital markets. Although there is as yet no case law on how these provisions will be
interpreted, it should be applicable to the floating charge created by the Issuer and granted by way of
security to the Security Trustee. However, as this is partly a question of fact, were it not to be possible
to appoint an administrative receiver in respect of the Issuer, the Issuer would be subject to
administration if it became insolvent which may lead to the ability to realise the security being delayed
and/or the value of the security being impaired.

In addition, it should be noted that, to the extent that the assets of the Issuer are subject only to a floating
charge (including any fixed charge recharacterised by the courts as a floating charge), in certain
circumstances under the Insolvency Act, certain floating charge realisations which would otherwise be
available to satisfy the claims of Secured Creditors under each Security Agreement or other Transaction
Security Document may be used to satisfy any claims of unsecured creditors. While certain of the
covenants given by the Issuer in the Finance Documents are intended to ensure that it has no significant
creditors other than the Secured Creditors under each Security Agreement, it will be a matter of fact as
to whether the Issuer has any other such creditors at any time. There can be no assurance that the
Noteholders will not be adversely affected by any such reduction in floating charge realisations upon the
enforcement of the Transaction Security.

While the transaction structure is designed to minimise the likelihood of the Issuer becoming insolvent,
there can be no assurance that the Issuer will not become insolvent and/or the subject of insolvency
proceedings and/or that the Noteholders would not be adversely affected by the applications of
insolvency laws (including English insolvency laws).

Fixed charges may take effect under English law as floating charges

The law in England and Wales relating to the characterisation of fixed charges is unsettled. The fixed
charges purported to be granted by the Issuer (other than by way of assignment in security) may take
effect under English law as floating charges only if, for example, it is determined that the Security
Trustee does not exert sufficient control over the assets subject to such charge. If the charges take effect
as floating charges instead of fixed charges, then, as a matter of law, certain claims would have priority
over the claims of the Security Trustee in respect of the floating charge assets.
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The interests of the Secured Creditors in property and assets over which there is a floating charge will
rank behind the expenses of any administration or liquidator and the claims of certain preferential
creditors on enforcement of the Transaction Security. Section 250 of the Enterprise Act 2002 abolishes
Crown Preference in relation to all insolvencies and thus reduces the categories of preferential debts that
are to be paid in “prescribed part” (up to a maximum amount of £600,000) of the floating charge
realisations available for distribution to be set aside to satisfy the claims of unsecured creditors. This
means that the expenses of any administration, the claims of preferential creditors and the beneficiaries
of the prescribed part will be paid out of the proceeds of enforcement of the floating charge ahead of
amounts due to Noteholders. The prescribed part will not be relevant to property subject to a valid fixed
security interest or to a situation in which there are no unsecured creditors.

Additional Security

Pursuant to the entry into of the MidCo Common Debt Platform, the Issuer, MidCo and PledgeCo
entered into the MidCo Obligors Security Agreement. The creation of this new security resulted in
the “hardening periods” (under the Insolvency Act 1986) to start afresh. If a company enters a
formal insolvency process, certain transactions (relating to transactions at an undervalue, the
avoidance of preferences, the creation of certain floating charges, extortionate credit transactions
and transactions defrauding creditors) entered into prior to the commencement of the insolvency
process may be challenged under provisions of the Insolvency Act 1986. Generally, if the challenge
is successful, the court will make an order as is appropriate to undo the effect of the transaction in
question (for example, by ordering the return of assets to the insolvent company). It should be noted
that, as part of entry into of the MidCo Common Debt Platform, each of the Issuer, MidCo and
PledgeCo delivered a solvency certificate confirming its solvency and furthermore, as PledgeCo is
a newly incorporated company, its only material liabilities are those under the Finance Documents.

Integral multiples of less than €100,000

In relation to any issue of Notes which have a denomination consisting of the minimum Specified
Denomination of €100,000 (or its equivalent) plus a higher integral multiple of another smaller amount,
it is possible that the Notes may be traded in amounts in excess of €100,000 (or its equivalent) that are
not integral multiples of €100,000 (or its equivalent). In such a case, a Noteholder who, as a result of
trading such amounts, holds a principal amount of less than the minimum Specified Denomination will
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 such that it holds an amount equal to one or more Specified
Denominations. If definitive Notes are issued, Noteholders should be aware that definitive Notes which
have a denomination that is not an integral multiple of the minimum authorised denomination may be
illiquid and difficult to trade.

Notes not in physical form

Unless the Global Notes are exchanged for Definitive Notes, which exchange will only occur in the
limited circumstances set out under the section entitled “Summary of Provisions relating to the Notes
while in Global Form” below, the beneficial ownership of the Notes will be recorded in book-entry form
only with Euroclear and Clearstream, Luxembourg. The fact that the Notes are not represented in
physical form could, among other things:

@) result in payment delays on the Notes because distributions on the Notes will be sent by or on
behalf of the Issuer to Euroclear or Clearstream, Luxembourg directly to Noteholders;

(i)  make it difficult for Noteholders to pledge the Notes as security if Notes in physical form are
required or necessary for such purposes; and

38



(iii)  hinder the ability of Noteholders to resell the Notes because some investors may be unwilling to
buy Notes that are not in physical form.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions which, in accordance with the provisions of Part A of the
relevant Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the
Global Note(s) representing each Series. The applicable Final Terms in relation to any Tranche of Notes will
complete the following terms and conditions for the purpose of such Notes. The relevant Final Terms will be
endorsed upon, or attached to, such Bearer Notes or on the Certificates relating to such Registered Notes.

The Notes are constituted by a Trust Deed (as amended or supplemented from time to time, the “Trust Deed”)
dated 21 January 2011, as amended and restated by a supplemental trust deed dated 7 October 2013, as further
amended by a deed of amendment dated 9 October 2014, as further amended and restated by a supplemental
trust deed dated 30 September 2019, as further amended and restated by a supplemental trust deed dated 19
October 2020, as further amended and restated by a supplemental trust deed dated 18 June 2021 and as further
amended and restated by a supplemental trust deed dated on or around the date of this Prospectus between the
Issuer, the Guarantors and Deutsche Trustee Company Limited (the “Note Trustee”, which expression shall
include all persons for the time being the note trustee or note 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:

(1) the Trust Deed, which includes the form of the Bearer Notes, Certificates, Receipts, Coupons and
Talons referred to below;

(i)  the Agency Agreement (as amended or supplemented from time to time, the “Agency
Agreement”) dated 21 January 2011, which has been entered into in relation to the Notes between
the Issuer, MidCo, the Note Trustee, Deutsche Bank AG, London Branch as initial issuing and
paying agent and the other agents named in it. The issuing and 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 “Issuing and Paying Agent”, the “Paying Agents” (which
expression shall include the Issuing and Paying Agent), the “Registrar”, the “Transfer Agents”
(which expression shall include the Registrar) and the “Calculation Agent(s)”;

(iii)) the MidCo Obligors Security Agreement (the “Security Agreement”) dated 16 June 2021
between the Issuer, PledgeCo, MidCo and the Security Trustee;

(iv)  the master definitions agreement (the “MDA” or “Master Definitions Agreement”) dated 16
June 2021 between, among others, the Issuer, the Guarantors and the Security Trustee;

(v)  the common terms agreement (the “CTA”) dated 16 June 2021 between, among others, the Issuer,
the Guarantors and the Security Trustee; and

(vi)  the security trust and intercreditor deed (the “STID”) dated 16 June 2021 between, among others
the Issuer, the Guarantors and the Security Trustee.

Copies of the Trust Deed, the Agency Agreement, the Security Agreement, the MDA, the CTA and the STID
are available for inspection during usual business hours specified offices of the Paying Agents and the Transfer
Agents (presently at Winchester House, 1 Great Winchester Street, London EC2N 2DB).

The payments of all amounts in respect of the Notes have been secured by the Issuer and the Guarantors pursuant
to the Security Agreement and guaranteed by the Guarantors in the STID.

The Noteholders, 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”) and the holders of the receipts for the payment of instalments of principal (the “Receipts”)
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relating to Notes in bearer form of which the principal is payable in instalments (“Instalment Notes™) 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.

Terms defined in the Trust Deed and/or the Agency Agreement and/or the Master Definitions Agreement or
used in the relevant Final Terms shall have the same meanings where used in these Conditions unless the context
otherwise requires or unless otherwise stated and, provided that, in the event of inconsistency between the
Master Definitions Agreement and the relevant Final Terms, the relevant Final Terms will prevail.

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 relevant Final Terms, provided that, in the case of any Notes
which are to be admitted to trading on a regulated market within the United Kingdom or offered to the public
in a Member State of the European Economic Area or in the United Kingdom in circumstances which require
the publication of a Prospectus under the Prospectus Regulation or the UK Prospectus Regulation, the minimum
Specified Denomination shall be €100,000 (or its equivalent in any other currency as at the date of issue of the
relevant Notes).

All Registered Notes shall have the same Specified Denomination

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Instalment Note or a Dual
Currency Note, a combination of any of the foregoing or any other kind of Note, depending upon the Interest
and Redemption/Payment Basis shown in the relevant Final Terms.

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. Instalment Notes are issued
with one or more Receipts attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in Condition
2.3 (Exercise of Options or Partial Redemption in Respect of Registered Notes), each Certificate shall represent
the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, 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, Receipt, 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 and the Receipts 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,
Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in
whose name a Registered Note is registered (as the case may be) and capitalised terms have the meanings given
to them hereon, the absence of any such meaning indicating that such term is not applicable to the Notes.
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No Exchange of Notes and Transfers of Registered Notes

2.1

2.2

23

2.4

2.5

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.

Transfer of Registered Notes: 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 Note Trustee. A copy of the current regulations will be made available by the Registrar
to any Noteholder upon request.

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.

Delivery of New Certificates: Each new Certificate to be issued pursuant to Condition 2.2 (Transfer of
Registered Notes) or Condition 2.3 (Exercise of Options or Partial Redemption in Respect of Registered
Notes) shall be available for delivery within three business days of receipt of the form of transfer 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 the costs of such other method of delivery and/or such insurance
as it may specify. In this Condition 2.4 (Delivery of New Certificates), “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).

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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2.6

Closed Periods: No Noteholder may require the transfer of a Registered Note to be registered (i) during
the period of 15 days ending on the due date for redemption of, or payment of any Instalment Amount
in respect of, that Note, (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 6.4 (Redemption at the Option of the
Issuer), (iii) after any such Note has been called for redemption or (iv) during the period of seven days
ending on (and including) any Record Date. In this Condition 2.6 (Closed Periods), “Record Date” shall
have the meaning given to it in Condition 7.2(ii).

3  Status, Guarantee and Security

3.1

32

33

34

Status

The Notes and the Receipts and Coupons relating to them are secured, direct and unconditional
obligations of the Issuer, at all times ranking pari passu and without any preference among themselves,
secured in the manner described in Condition 3.2 (Guarantee and Security).

Guarantee and Security

Each 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, the Receipts and the Coupons. Each
Guarantor’s obligations in that respect (the “Guarantee”) are contained in the STID.

Under the STID, MidCo and PledgeCo guarantee the obligations of the Issuer (and in the case of
PledgeCo, of MidCo also) under the Finance Documents to the Security Trustee for itself and on behalf
of the Secured Creditors (including, without limitation, Noteholders and the Note Trustee for itself and
on behalf of the Noteholders) and secures such obligations upon the whole of its property, undertaking
and assets.

All Notes issued by the Issuer under the Programme and any additional creditor of the Issuer or the
Guarantors acceding to the STID will share in the Security constituted by the Security Documents.

In these Conditions:

“Obligors” means the Issuer, MidCo and PledgeCo.
“MidCo” means Osprey Acquisitions Limited.
“PledgeCo” means Osprey Investco Limited.

Relationship among Noteholders and with other Secured Creditors

The Trust Deed contains provisions detailing the Note Trustee’s obligations to consider the interests of
the Noteholders as regards all powers, trusts and authorities, duties and discretions of the Note Trustee.

The STID provides that the Security Trustee (except in relation to its Reserved Matters and Entrenched
Rights and subject to certain exceptions) will act on instructions of the relevant Majority Creditors
(including, in certain circumstances, the Note Trustee as trustee for and representative of the
Noteholders) and, when so doing, the Security Trustee is not required to have regard to the interests of
any Secured Creditor (including the Note Trustee as trustee for and representative of the Noteholders or
any individual Noteholder) in relation to the exercise of such rights and, consequently, has no liability
to the Noteholders as a consequence of so acting.

Enforceable Security

In the event of the Security Documents becoming enforceable as provided in the STID, the Security
Trustee shall, if instructed by the relevant Majority Creditors (subject to the terms of the STID), enforce
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3.5

the rights of the Secured Creditors under the Common Documents in accordance with the instructions
of the relevant Majority Creditors (subject to the terms of the STID), but without any liability as to the
consequence of such action and without having regard to the effect thereof on, or being required to
account for such action to, any particular Secured Creditor (including the Note Trustee as trustee for the
Noteholders or any individual Noteholder), provided that the Security Trustee shall not be obliged to
take any action unless it is indemnified and/or secured and/or pre-funded to its satisfaction.

For the purposes of these Conditions:

“Majority Secured Creditors” means: (i) at least in aggregate 66% per cent. of Total Commitments
where the instructions relate to a Special Decision or (ii) greater than in aggregate 50 per cent. of Total
Commitments, where the instructions relate to any Ordinary Decision.

“Ordinary Decision” means any decision of the Majority Secured Creditors which is not a Special
Decision.

“Special Decision” means any decision of the Majority Secured Creditors relating to any matters which:

(a) would release any of the Transaction Security (unless equivalent replacement Security is taken
at the same time);

(b) would change:

(i) any material definitions which relate to the key structural principles on which the
voting mechanics of the Special Decisions have been founded; or

(ii) any of the matters requiring Special Decisions; or
(d) relate to any Enforcement Action,

provided that, for the avoidance of doubt, the Majority Secured Creditors may not take any decisions
relating to Entrenched Rights without the relevant Secured Creditor’s consent.

Application after Enforcement

After enforcement of the Security, the Security Trustee shall (to the extent that such funds are available)
instruct the Account Bank to use funds standing to the credit of the Accounts to make payments to the
Secured Creditors in accordance with the STID and the CTA, the Secured Creditors agree that they shall
then share such proceeds pursuant to the terms of the Payment Priorities set out in the Common Terms
Agreement.

For the purpose of these Condition:

“Secured Creditor” means

(a) the Security Trustee (in its own capacity and on behalf of the other Secured Creditors);
(b) the Note Trustee (in its own capacity and on behalf of the Noteholders);
(©) the Noteholders;

(d) the Term Facility Providers;
(e) the RCF Facility Providers;
() the PP Noteholders;

(2) the Hedge Counterparties;
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(h) the Account Banks;
)] any Facility Agent;
)] the Cash Manager;
(k) each MidCo Agent;
) the Standstill Cash Manager; and
(m) any Additional Secured Creditors,

provided, in each case, that such person is party to or has acceded to the STID in accordance with the
provisions thereof.

Covenants

For so long as any Note or Coupon remains outstanding (as defined in the Trust Deed), the Issuer and the

Guarantors have agreed to comply with the covenants expressed to be given by it as set out in Schedule 2

(Covenants) to the Common Terms Agreement.

Interest

5.1

52

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,
such interest being payable in arrear on each Interest Payment Date. The amount of interest payable shall
be determined in accordance with Condition 5.3(c) (Calculations) and the Rate of Interest on a Fixed
Rate Note which is also a Step Up Note may be increased in accordance with the provisions relating to
the Step Up Option set out in Condition 5.2(c)(D) (Step Up Option).

“Fixed Rate Note” means a Note on which interest is calculated at a fixed rate payable in arrear on a
fixed date or fixed dates in each year and on redemption or on such other dates as may be agreed between
the Issuer and the relevant Dealer(s) (as indicated in the relevant Final Terms).

Interest on Floating Rate Notes

(a) Interest Payment Dates

Each Floating Rate Note bears interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of
Interest, such interest being payable in arrear on each Interest Payment Date. The amount of
interest payable shall be determined in accordance with Condition 5.3(c) (Calculations). Such
Interest Payment Date(s) is/are either specified in the relevant Final Terms as “Specified Interest
Payment Dates” or, if no “Specified Interest Payment Date(s)” is/are specified in the relevant
Final Terms, Interest Payment Date shall mean each date which falls on the number of months or
other period specified in the relevant Final Terms as the Interest Period after the preceding Interest
Payment Date or, in the case of the first Interest Payment Date, after the Interest Commencement
Date.

“Floating Rate Note” means a Note on which interest is calculated at a floating rate payable in
arrear in respect of such period or on such date(s) as may be agreed between the Issuer and the
relevant Dealer(s) (as indicated in the relevant Final Terms);
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(b)

Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in

accordance with a Business Day Convention would otherwise fall on a day that is not a Business

Day, then, if the Business Day Convention specified is:

(A)

(B

©

(D)

the “Floating Rate Business Day Convention”, such date shall be postponed to the next
day that is a Business Day unless it would thereby fall into the next calendar month, in
which event (x) such date shall be brought forward to the immediately preceding Business
Day and (y) each subsequent such date shall be the last Business Day of the month in
which such date would have fallen had it not been subject to adjustment;

the “Following Business Day Convention”, such date shall be postponed to the next day
that is a Business Day;

the “Modified Following Business Day Convention”, such date shall be postponed to
the next day that is a Business Day unless it would thereby fall into the next calendar
month, in which event such date shall be brought forward to the immediately preceding
Business Day; or

the “Preceding Business Day Convention”, such date shall be brought forward to the
immediately preceding Business Day:.

Rate of Interest for Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be

determined in the manner specified hereon and the provisions below relating to either ISDA

Determination or Screen Rate Determination shall apply, depending upon which is specified in

the relevant Final Terms.

(A)

(B
(1)

ISDA Determination for Floating Rate Notes: Where ISDA Determination is specified
hereon as the manner in which the Rate of Interest is to be determined, the Rate of Interest
for each Interest Accrual Period shall be determined by the Calculation Agent as a rate
equal to the relevant ISDA Rate. For the purposes of this paragraph (A), “ISDA Rate” for
an Interest Accrual Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under a Swap Transaction under the terms of an
agreement incorporating the ISDA Definitions and under which:

(a)  the Floating Rate Option is as specified in the relevant Final Terms;
(b)  the Designated Maturity is a period specified in the relevant Final Terms; and

(c)  the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified in the relevant Final Terms.

For the purposes of this paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating
Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the
meanings given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes (EURIBOR):

Where “Screen Rate Determination” is specified in the relevant Final Terms as the manner
in which the Rate of Interest is to be determined, and the Reference Rate specified in the
applicable Final Terms is EURIBOR, the Rate of Interest for each Interest Accrual Period
will, subject as provided below, be either:
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(i)

(iii)

(1) the offered quotation; or

(2) the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005
being rounded upwards) of the offered quotations, in each case appearing on such
Page at the Relevant Time on the Interest Determination Date;

(expressed as a percentage rate per annum) for EURIBOR which appears or appear, as the
case may be, on the Page (or such replacement page on that service which displays the
information) as at 11.00 a.m. (Brussels time) on the Interest Determination Date in
question as determined by the Calculation Agent. If five or more of such offered quotations
are available on the Page, the highest (or, if there is more than one such highest quotation,
one only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation Agent for
the purpose of determining the arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified
hereon as being other than EURIBOR, the Rate of Interest in respect of such Notes will
be determined as provided hereon.

Subject to Condition 5.2(c)(E) (Benchmark Discontinuation) below, if the Page is not
available or if, paragraph (B)(i)(1) above applies and no such offered quotation appears
on the Page or if paragraph (B)(i)(2) above applies and fewer than three such offered
quotations appear on the Page, in each case as at the time specified above, subject as
provided below, the Issuer shall request the principal Euro-zone office of each of the
Reference Banks, to provide the Calculation Agent with its offered quotation (expressed
as a percentage rate per annum) for the Reference Rate at approximately 11.00 a.m.
(Brussels time) on the Interest Determination Date in question. If two or more of the
Reference Banks provide the Calculation Agent with such offered quotations, the Rate of
Interest for such Interest Accrual Period shall be the arithmetic mean of such offered
quotations as determined by the Calculation Agent.

If paragraph (ii) above applies and the Calculation Agent determines that fewer than two
Reference Banks are providing offered quotations, subject as provided below, the Rate of
Interest shall be the arithmetic mean of the rates per annum (expressed as a percentage) as
communicated to the Calculation Agent (at the request of the Issuer) by the Reference
Banks, or any two or more of them, at which such banks were offered, at approximately
11.00 a.m. (Brussels time) on the relevant Interest Determination Date, deposits in the
Specified Currency for a period equal to that which would have been used for the
Reference Rate by leading banks in the Euro-zone inter-bank market, as the case may be,
or, if fewer than two of the Reference Banks provide the Calculation Agent with such
offered rates, the offered rate for deposits in the Specified Currency for a period equal to
that which would have been used for the Reference Rate, or the arithmetic mean of the
offered rates for deposits in the Specified Currency for a period equal to that which would
have been used for the Reference Rate, at approximately 11.00 a.m. (Brussels time), on
the relevant Interest Determination Date, any one or more banks (which bank or banks is
or are in the opinion of the Issuer suitable for such purpose) informs the Calculation Agent
it is quoting to leading banks in the Euro-zone inter-bank market, as the case may be,
provided that, if the Rate of Interest cannot be determined in accordance with the
foregoing provisions of this paragraph (iii) by close of business on the date which is two
Business Days following the Interest Determination Date, the Rate of Interest shall be
determined as at the last preceding Interest Determination Date (though substituting,
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where a different Margin or Maximum or Minimum Rate of Interest is to be applied to the
relevant Interest Accrual Period from that which applied to the last preceding Interest
Accrual Period, the Margin or Maximum or Minimum Rate of Interest relating to the
relevant Interest Accrual Period, in place of the Margin or Maximum or Minimum Rate
of Interest relating to that last preceding Interest Accrual Period).

Screen Rate Determination (for SONIA): Where Screen Rate Determination is specified
as the manner in which the Rate of Interest is to be determined, and the Reference Rate
specified in the applicable Final Terms is SONIA, the Rate of Interest for each Interest
Period will be the Compounded Daily SONIA as determined by the Calculation Agent
plus or minus the Margin (as specified in the applicable Final Terms).

“Compounded Daily SONIA”, with respect to each Interest Period, will be calculated by
the Calculation Agent on the relevant Interest Determination Date, as follows, and the
resulting percentage will be rounded if necessary to the fifth decimal place, with 0.000005
per cent. being rounded upwards:

do

1—[(1+rixni> 1 ><365
, 365 d

where:
“Applicable Period” means:

(1)  where “Observation Shift” is specified as the Observation Method in the relevant
Final Terms, in relation to any Interest Period, the Reference Period relating to such
Interest Period; and

(2)  where “Lag” is specified as the Observation Method in the relevant Final Terms,
the relevant Interest Period;

“d” is the number of calendar days in the Applicable Period;

“do” is the number of London Banking Days in the Applicable Period;

299
1

is a series of whole numbers from one to do, each representing the relevant London
Banking Day in chronological order from, and including, the first London Banking Day
in the Applicable Period to, and including, the last London Banking Day in the Applicable
Period;

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

7335

“ni” for any London Banking Day “i”, means the number of calendar days from and

including such London Banking Day “i” up to but excluding the following London
Banking Day;

“Observation Method” has the meaning given to it in the applicable Final Terms;

[73x )

p” is the number of London Banking Days included in the Reference Look Back Period,
as specified in the applicable Final Terms, being at least 5 London Banking Days;
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ri  means:

(1)  where “Lag” is specified as the Observation Method in the applicable Final Terms,
in respect of any London Banking Day “i” falling in the relevant Interest Period,
the SONIA Reference Rate for the London Banking Day which is “p” London

[T3£1N

Banking Days prior to the relevant London Banking Day “i”; or

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

Final Terms, in respect of any London Banking Day “i” falling in the relevant
Reference Period, the SONIA Reference Rate;

“Reference Look Back Period” means the whole number specified as the Reference
Look Back Period in the applicable Final Terms, such number representing a number of
London Banking Days (and which shall not be specified in the applicable Final Terms as
less than five without the prior agreement of the Calculation Agent);

“Reference Period” means, in respect of an Interest Period, the period from and including
the date falling “p” London Banking 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 falling “p” London Banking Days prior to the
Interest Payment Date for such Interest Period (or the date falling “p” London Banking
Days prior to such earlier date, if any, on which the Notes become due and payable); and

the “SONIA Reference Rate”, in respect of any London Banking Day, is a reference rate
equal to the daily Sterling Overnight Index Average (“SONIA”) rate for such London
Banking Day as provided by the administrator of SONIA to authorised distributors and as
then published on the Page or, if the Page is unavailable, as otherwise published by such
authorised distributors (on the London Banking Day immediately following such London
Banking Day).

For the avoidance of doubt, the formula for the calculation of Compounded Daily SONIA
only compounds the SONIA Reference Rate in respect of any London Banking Day. The
SONIA Reference Rate applied to a day that is a non-London Banking Day will be taken
by applying the SONIA Reference Rate for the previous London Banking Day but without
compounding.

If, subject to Condition 5.2(c)(E) (Benchmark Discontinuation), in respect of any London
Banking Day in the relevant Reference Period, the Calculation Agent determines that the
SONIA Reference Rate is not available on the Page or has not otherwise been published
by the relevant authorised distributors, such SONIA Reference Rate shall be:

(a) (1) the Bank of England’s Bank Rate (the “Bank Rate”) prevailing at close of
business on the relevant London Banking Day; plus (ii) the mean of the spread of
the SONIA Reference Rate to the Bank Rate over the previous five London
Banking 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) to the Bank Rate; or

(d)  if the Bank Rate is not published by the Bank of England at close of business on
the relevant London Banking Day, the SONIA Reference Rate published on the
Page (or otherwise published by the relevant authorised distributors) for the first
preceding London Banking Day on which the SONIA Reference Rate was
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(D)

published on the Page (or otherwise published by the relevant authorised
distributors).

Notwithstanding the paragraphs above, but subject to Condition 5.2(c)(E) (Benchmark
Discontinuation), if the Bank of England publishes guidance as to (i) how the SONIA
Reference Rate is to be determined or (ii) any rate that is to replace the SONIA Reference
Rate, the Calculation Agent shall, subject to receiving written instructions from the Issuer
and to the extent that it is reasonably practicable, follow such guidance in order to
determine SONIA for the purpose of the Notes for so long as the SONIA Reference Rate
is not available or has not been published by the authorised distributors. To the extent that
any amendments or modifications to the Conditions, the Trust Deed or the Agency
Agreement are required in order for the Calculation Agent to follow such guidance in order
to determine the Rate of Interest, the Calculation Agent shall have no obligation to act
until such amendments or modifications have been made in accordance with the
Conditions, the Trust Deed and the Agency Agreement.

In the event that the Rate of Interest cannot be determined in accordance with the
foregoing provisions by the Calculation Agent, the Rate of Interest shall be: (A) that
determined as at the last preceding Interest Determination Date (through substituting,
where a different Margin is to be applied to the relevant Interest Period from that which
applied to the last preceding Interest Period, the Margin relating to the relevant Interest
Period, in place of the Margin relating to that last preceding Interest Period); or (B) if there
is no such preceding Interest Determination Date, the initial Rate of Interest which would
have been applicable to the 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 applicable to the
first Interest Period).

If the Notes either (a) become due and payable in accordance with Condition 10.1 (Events
of Default), or (b) are redeemed before the Maturity Date specified in the applicable Final
Terms in accordance with Condition 6 (Redemption, Purchase and Options) then, for such
Notes (and in the case of limb (b) of this paragraph, only such Notes which are so
redeemed), the final Interest Determination Date shall, notwithstanding any Interest
Determination Date specified in the Final Terms, be deemed to be the date on which the
Notes became due and payable or the date fixed for such redemption (with corresponding
adjustments being deemed to be made to the Compounded Daily SONIA formula); and
the Rate of Interest on the Notes shall, for so long as the Notes remain outstanding, be that
determined on such date and as if (solely for the purpose of such interest determination)
the relevant Interest Period had been shortened accordingly.

Step Up Option: This Condition 5.2(c)(D) (Step Up Option) applies only to Notes in
respect of which the applicable Final Terms indicate that the Step Up Option is applicable
(the “Step Up Notes™).

For any Step Up Notes for which a Step Up Event occurs, if any, the Initial Rate of Interest
(in the case of Fixed Rate Notes) or the Initial Margin (in the case of Floating Rate Notes)
shall be increased by the Step Up Margin specified in the applicable Final Terms in relation
to the SPT which triggered the Step Up Event, to be applied for any Interest Period
commencing on or after the Interest Payment Date immediately following the Notification
Date.
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Net Operational Carbon Emissions and Capital Carbon Emissions shall each be reported
in the Anglian Water Group annual report, which shall disclose the percentage by which
Net Operational Carbon Emissions and Capital Carbon Emissions in respect of the
relevant Financial Year have reduced compared to the Net Operational Carbon Emissions
Baseline or Capital Carbon Emissions Baseline (as applicable), as calculated in good faith
by Anglian Water Services Limited. The Net Operational Carbon Emissions Baseline or
Capital Carbon Emissions Baseline may be adjusted in good faith to account for
Significant Changes if those Significant Changes drive an increase or a decrease in GHG
emissions of greater than 5 per cent.. The Anglian Water Group may also, if it deems such
recalculation necessary (acting in good faith), choose to recalculate the relevant Baseline
for Significant Changes that drive an increase or decrease in GHG emissions of less than
5 per cent., especially when structural changes falling within limb (a) of the definition of
“Significant Changes” occur. Any such Baseline adjustments which are deemed necessary
will be notified in writing by the Anglian Water Group to the Issuing and Paying Agent,
the Bond Trustee and the Noteholders via a regulatory news service, and such notification
shall include reasonable details of the reason for such Baseline adjustment. Each Anglian
Water Group annual report shall include or be accompanied by a Verification Assurance
Report, which will be published on the Verification Publication Date. The performance of
the KPIs as of 2025 and 2030 against each corresponding SPT will be notified in writing,
by the Anglian Water Group to the Issuing and Paying Agent, the Bond Trustee and the
Noteholders on the relevant Notification Date.

A Step Up Event (and a subsequent application of a Step Up Margin) may, in respect of a
particular Series of Step Up Notes, occur independently in respect of any of a Net
Operational Carbon SPT, a Capital Carbon SPT or an Additional SPT and, for the
avoidance of doubt, following a Step Up Event occurring in respect of a particular Series
of Step Up Notes in respect of any applicable Net Operational Carbon SPT, Capital Carbon
SPT or Additional SPT there may be a further Step Up Event in respect of that same Series
of Step Up Notes as a result of the Anglian Water Group subsequently failing to meet the
Sustainability Performance Target (to the extent a further Sustainability Performance
Target is specified as applicable in the applicable Final Terms) which had not previously
resulted in a Step Up Event (resulting in the application of a further Step Up Margin, as
specified in the applicable Final Terms).

If a Step Up Event does occur (such that the Initial Rate of Interest (in the case of Fixed
Rate Notes) or Initial Margin (in the case of Floating Rate Notes) is increased by the Step
Up Margin as described above), the Rate of Interest or Margin (as applicable) will not
subsequently decrease to the Initial Rate of Interest or the Initial Margin (as applicable) at
any time after such occurrence of a Step Up Event, regardless of the Net Operational
Carbon Emissions and Capital Carbon Emissions at any time after that occurrence of a
Step Up Event. Any such Step Up Event and Step Up Margin which is applicable will be
notified promptly in writing by the Issuer to the Issuing and Paying Agent, the Bond
Trustee and the Bondholders.

If the Step Up Event is the Verification Step Up Event, no Step Up Margin will apply
provided that: (i) the reason for the occurrence of the Verification Step Up Event was
outside the control of the Anglian Water Group; (ii) the Issuer certifies to the Note Trustee
(with reasonable supporting detail and explanation) that the publication of the relevant
Verification Assurance Report has been delayed for reasons outside of the control of the
Anglian Water Group; or (iii) the Verification Assurance Report has been published as
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required by this Condition 5.2(c)(D) (Step Up Option) (the “Verification Remedy
Event”), and if a Step Up Margin has already been applied in relation to such Verification
Step Up Event, it will cease to apply from the date that the Verification Remedy Event has
occurred.

In this Condition 5.2(c)(D) (Step Up Option):

"Additional SPT” means any additional SPT specified in the applicable Final Terms for
a particular issuance of Step Up Notes, which must apply in respect of either Capital
Carbon Emissions or Net Operational Carbon Emissions;

“Anglian Water Group” means AWG Parent Co and its Subsidiaries;

“Baseline” means the Capital Carbon Emissions Baseline or the Net Operational Carbon
Emissions Baseline;

“Capital Carbon Emissions” means GHG emissions associated with the construction,
operation and maintenance of infrastructure assets, including (without limitation) GHG
emissions associated with the carbon footprint of the Anglian Water Group as a result of
the construction projects undertaken by it within the Perimeter, covering the extraction,
transportation and processing of raw materials and from site construction activities
required to create or maintain a built asset, or part thereof, measured by (CO,, which for
the avoidance of doubt, does not include any GHG emissions which form part of the Net
Operational Carbon Emissions;

“Capital Carbon Emissions Baseline” means the Capital Carbon Emissions Baseline
specified in the applicable Final Terms, as may be adjusted in accordance with this
Condition 5.2(c)(D) (Step Up Option);

“Capital Carbon SPT” means either Capital Carbon SPT(a) or Capital Carbon SPT(b)
(or both);

“Capital Carbon SPT(a)” means the avoidance of 65 per cent. of Capital Carbon
Emissions by 31 March 2025 from the Capital Carbon Emissions Baseline;

“Capital Carbon SPT(b)” means the avoidance of 70 per cent. of Capital Carbon
Emissions by 31 March 2030 from the Capital Carbon Emissions Baseline;

“External Verifier” means any independent accounting or appraisal firm or other
independent expert of internationally recognised standing appointed by Anglian Water
Services Limited, in each case, with the expertise necessary to perform the functions
required to be performed by the External Verifier under these Conditions.

“GHG” means greenhouse gas;

“Initial Margin” means, in respect of Floating Rate Notes, the initial Margin specified in
the applicable Final Terms;

“Initial Rate of Interest” means, in respect of Fixed Rate Notes, the initial Rate of Interest
specified in the applicable Final Terms;

“KPI(s)” means key performance indicators;

“Net Operational Carbon Emissions” means all operational GHG emissions (being all
Scope 1 emissions, Scope 2 emissions and some Scope 3 emissions which are limited to

52



business travel, outsourced activities within the Perimeter and transmission & distribution
losses) measured by (COx;

“Net Operational Carbon Emissions Baseline” means the baseline figures set out in the
table below:

2018/2019
(Baseline)
measured in LO2e

Scope 1 123,302
Scope 2 209,818
Scope 3 (operational GHG emissions) 32,676
Annual gross emissions 365,796
Exported renewables (9,444)
Net emissions 356,351

“Net Operational Carbon SPT” means Net Operational Carbon SPT(a) or Net
Operational Carbon SPT(b) (or both);

“Net Operational Carbon SPT(a)” means to reduce the Net Operational Carbon
Emissions by 30 per cent. by 31 March 2025 from the Net Operational Carbon Emissions
Baseline;

“Net Operational Carbon SPT(b)” means to reduce the Net Operational Carbon
Emissions to zero by 31 March 2030 from the Net Operational Carbon Emissions
Baseline;

“Notification Date” means a date falling on or before the earlier of: (a) the date falling 15
days after the Verification Publication Date; and (b) 31 July in each calendar year;

“Perimeter” means the regulated activity of Anglian Water Services Limited;

“Scope 17, “Scope 2” and “Scope 3” have the meanings attributed to them in the GHG
Protocol Corporate Accounting and Reporting Standards (revised edition);

“Significant Changes” means:

(a) structural changes that significantly impact base year GHG emissions, such as
acquisitions, divestitures or mergers. When significant structural changes occur in
the middle of a year, the current and baseline year will be recalculated for the entire
year. In the event of an acquisition, in order to ensure that full and accurate data is
available, recalculation will be carried out within one year after the structural
change that has occurred;

(b) methodology changes that significantly impact the base year GHG emissions, such
as updated emission factors, improved data access or updated calculation methods
or protocols; and

(c) adata error, or a number of cumulative errors that together are significant.
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(E)

a “Step Up Event” occurs if the Anglian Water Group fails to:

(a)  as applicable, publish the Verification Assurance Report in 2025 or 2030 by the
Verification Publication Date in such year except where a Verification Remedy
Event has occurred; and/or

(b)  meet the Net Operational Carbon SPT(a); and/or
(c)  meet the Net Operational Carbon SPT(b); and/or
(d)  meet the Capital Carbon SPT(a); and/or

(e)  meet the Capital Carbon SPT(b); and/or

® meet any applicable Additional SPT,

provided that following a Step Up Event in respect of a particular Series of Step Up Notes
and in respect of either a Net Operational Carbon SPT, or a Capital Carbon SPT or any
applicable Additional SPT, there may be a further Step Up Event in respect of the same
Series of Step Up Notes as a result of the Anglian Water Group subsequently failing to
meet the relevant Sustainability Performance Target (to the extent a further Sustainability
Performance Target is specified as applicable in the applicable Final Terms) which had
not previously resulted in a Step Up Event;

“Step Up Margin” means the amount specified in the applicable Final Terms as being the
applicable Step Up Margin for the relevant Sustainability Performance Target;

“Sustainability Performance Targets” or “SPT” means (as applicable) the Net
Operational Carbon SPT, the Capital Carbon SPT and/or any Additional SPT as specified
in the applicable Final Terms;

“tCOz¢” means tonnes of carbon dioxide equivalent;

“Verification Assurance Report” means a verification assurance report prepared at the
expense of the Issuer in which the External Verifier verifies the performance by the
Anglian Water Group of each KPI according to each corresponding SPT;

“Verification Publication Date” means the date the Verification Assurance Report is
published, which shall be no later than 120 days after 31st March in each year; and

“Verification Step Up Event” means the Step Up Event described in limb (a) of that
definition.

Benchmark Discontinuation
(i) Independent Adviser

If the Issuer determines that a Benchmark Event occurs in relation to an Original
Reference Rate when any Rate of Interest (or any component part thereof) remains
to be determined by reference to such Original Reference Rate, the Issuer shall use
its reasonable endeavours to appoint an Independent Adviser, as soon as reasonably
practicable, to determine a Successor Rate, failing which an Alternative Rate (in
accordance with Condition 5.2(c)(E)(ii) (Successor Rate or Alternative Rate) and,
in either case, an Adjustment Spread and any Benchmark Amendments (in
accordance with Condition 5.2(c)(E)(iv) (Benchmark Amendments)). In making
such determination, the Independent Adviser appointed pursuant to this Condition
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(it)

(iii)

5.2(c)(E)(1) (Independent Adviser) shall act in good faith and in a commercially
reasonable manner. In the absence of bad faith, fraud or negligence, the
Independent Adviser shall have no liability whatsoever to the Issuer, the Note
Trustee, the Paying Agents, the Noteholders or the Couponholders for any
determination made by it, pursuant to this Condition 5.2(c)(E) (Benchmark
Discontinuation).

If (i) the Issuer is unable to appoint an Independent Adviser; or (ii) the Independent
Adpviser appointed by it fails to determine a Successor Rate or, failing which, an
Alternative Rate and, in either case, an Adjustment Spread (if any) and any
Benchmark Amendments, in accordance with this Condition 5.2(c)(E) (Benchmark
Discontinuation), by the date five Business Days prior to the relevant Interest
Determination Date, 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 immediately preceding Interest Period. If there has not been a first
Interest Payment Date, the Rate of Interest shall be the initial Rate of Interest.
Where a different Margin or Maximum or Minimum Rate of Interest is to be
applied to the relevant Interest Period from that which applied to the last preceding
Interest Period, the Margin or Maximum or Minimum Rate of Interest relating to
the relevant Interest Period shall be substituted in place of the Margin or Maximum
or Minimum Rate of Interest relating to that last preceding Interest Period. For the
avoidance of doubt, this paragraph 5.2(c)(E)(i) shall apply to the relevant next
succeeding Interest Period only and any subsequent Interest Periods are subject to
the subsequent operation of, and to adjustment as provided in, the first paragraph
of this Condition 5.2(c)(E)(i) (Benchmark Discontinuation).

Successor Rate or Alternative Rate
If the Independent Adviser determines that:

(A) there is a Successor Rate, then such Successor Rate shall (subject to
adjustment as provided in this Condition 5.2(c)(E)(ii) (Successor Rate or
Alternative Rate)) subsequently be used in place of the Original Reference
Rate to determine the Rate of Interest (or the relevant component part
thereof) for all future payments of interest on the Notes (subject to the
operation of this Condition 5.2(c)(E)(ii) (Successor Rate or Alternative
Rate)); or

(B)  there is no Successor Rate but that there is an Alternative Rate, then such
Alternative Rate shall subsequently be used in place of the Original
Reference Rate to determine the Rate of Interest (or the relevant component
part thereof) for all future payments of interest on the Notes (subject to the
operation of this Condition 5.2(c)(E)(ii) (Successor Rate or Alternative
Rate)).

Adjustment Spread

If the Independent Adviser determines (i) that an Adjustment Spread is required to
be applied to the Successor Rate or the Alternative Rate (as the case may be) and
(i1) the quantum of, or a formula or methodology for determining, such Adjustment
Spread, then such Adjustment Spread shall be applied to the Successor Rate or the
Alternative Rate (as the case may be).
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(iv)

v)

Benchmark Amendments

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in
accordance with this Condition 5.2(c)(E)(iv) (Benchmark Amendments) and the
Independent Adviser determines (i) that amendments to these Conditions, the
Agency Agreement and/or the Trust Deed are necessary to ensure the proper
operation of such Successor Rate, Alternative Rate and/or Adjustment Spread (such
amendments, the “Benchmark Amendments”) and (ii) the terms of the
Benchmark Amendments, then the Issuer shall, subject to giving notice thereof in
accordance with Condition 5.2(c)(E)(v) (Notices), without any requirement for the
consent or approval of Noteholders, vary these Conditions, the Agency Agreement
and/or the Trust Deed to give effect to such Benchmark Amendments with effect
from the date specified in such notice.

At the request of the Issuer, but subject to receipt by the Note Trustee, the
Calculation Agent and the Paying Agents of a certificate signed by two Authorised
Signatories of the Issuer pursuant to Condition 5.2(c)(E)(v) (Notices), each of the
Note Trustee, the Calculation Agent and the Paying Agents shall (at the expense
and direction of the Issuer), without any requirement for the consent or approval
of the Noteholders, be obliged to concur with the Issuer in using its reasonable
endeavours to effect any Benchmark Amendments, (including, inter alia, by the
execution of a deed or agreement supplemental to or amending the Trust Deed
and/or the Agency Agreement, as applicable) and the Note Trustee, the Calculation
Agent and the Paying Agents shall not be liable to any party for any consequence
thereof. Notwithstanding the above the Note Trustee, the Calculation Agent and
the Paying Agents shall not be obliged so to concur if in the opinion of the Note
Trustee, the Calculation Agent or the Paying Agents (as applicable) doing so would
impose more onerous obligations upon it or expose it to any additional duties,
responsibilities or liabilities (in the case of the Note Trustee, against which it has
not been indemnified and/or secured and/or prefunded to its satisfaction) or reduce
or amend the protective provisions afforded to it in these Conditions, the Agency
Agreement and/or the Trust Deed and/or any documents to which it is a party
(including, for the avoidance of doubt, any supplemental trust deed or
supplemental agency agreement) in any way.

In connection with any such variation in accordance with this Condition
5.2(c)(E)(iv) (Benchmark Amendments), the Issuer shall comply with the rules of
any stock exchange on which the Notes are for the time being listed or admitted to
trading.

Notices

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms
of any Benchmark Amendments, determined under this Condition 5.2(c)(E)(v)
(Notices) will be notified promptly by the Issuer to the Note Trustee, the
Calculation Agent, the Paying Agents and, in accordance with Condition 15
(Notices), the Noteholders. Such notice shall be irrevocable and shall specify the
effective date of the Benchmark Amendments, if any.
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No later than notifying the Note Trustee of the same, the Issuer shall deliver to the
Note Trustee, the Calculation Agent and the Paying Agents a certificate signed by
two Authorised Signatories of the Issuer:

(A)  confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate
or, as the case may be, the Alternative Rate and, (iii) where applicable, any
Adjustment Spread and/or the specific terms of any Benchmark
Amendments, in each case as determined in accordance with the provisions
of this Condition 5.2(c)(E)(v) (Notices); and

(B)  certifying that the Benchmark Amendments are necessary to ensure the
proper operation of such Successor Rate, Alternative Rate and/or
Adjustment Spread.

Each of the Note Trustee, the Calculation Agent and the Paying Agents shall be
entitled to rely on such certificate (without enquiry or liability to any person) as
sufficient evidence thereof. The Successor Rate or Alternative Rate and the
Adjustment Spread (if any) and the Benchmark Amendments (if any) specified in
such certificate will (in the absence of manifest error in the determination of the
Successor Rate or Alternative Rate and the Adjustment Spread (if any) and the
Benchmark Amendments (if any) and without prejudice to the Note Trustee’s, the
Calculation Agent’s and the Paying Agent’s ability to rely on such certificate as
aforesaid) be binding on the Issuer, the Note Trustee, the Calculation Agent, the
Paying Agents and the Noteholders.

(vi)  Survival of Original Reference Rate

Without prejudice to the obligations of the Issuer under Conditions 5.2(c)(E)(i)
(Independent Adviser), 5.2(c)(E)(il) (Successor Rate or Alternative Rate),
5.2(c)(E)(iii) (Adjustment Spread) and 5.2(c)(E)(iv) (Benchmark Amendments), the
Original Reference Rate and the fallback provisions provided for in Conditions
5.2(c)(B) (Screen Rate Determination for Floating Rate Notes (EURIBOR)) and
5.2(c)(C) (Screen Rate Determination (for SONIA)) will continue to apply unless
and until the Issuer determines that a Benchmark Event has occurred.

Notwithstanding any other provision of this Condition 5.2(c)(E)(vi) (Survival of
Original Reference Rate), if 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 5.2(c)(E)(vi) (Survival of
Original Reference Rate), 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 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
shall not incur any liability for not doing so.

(F)  Zero Coupon Notes

Where a Note the Interest Basis of which is specified to be “Zero 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
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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 this Condition 5.2(c)(F) (Zero
Coupon Notes)).

“Zero Coupon Note” means a Note on which no interest is payable.
(G) Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by
reference to a Rate of Exchange or a method of calculating the Rate of Exchange, the rate or
amount of interest payable shall be determined in the manner specified in the relevant Final
Terms.

“Dual Currency Note” means a Note in respect of which the amount payable (whether in respect
of principal or interest and whether at maturity or otherwise) will be made in such currencies, and
based on such rates of exchange, as may be specified in the relevant Final Terms.

5.3 Calculation of Interest

(a)

(b)

(©)

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue
to accrue (as well as before judgment) at the Rate of Interest in the manner provided in this
Condition 5 (Interest) to the Relevant Date (as defined in Condition 8 (Taxation)).

Margin, Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding

(A) Ifany Margin is specified in the relevant Final Terms (either (x) generally, or (y) in relation
to one or more Interest Accrual Periods), an adjustment shall be made to all Rates of
Interest, in the case of (x), or the Rates of Interest for the specified Interest Accrual
Periods, in the case of (y), calculated in accordance with Condition 5.2 (Interest on
Floating Rate Notes), by adding (if a positive number) or subtracting (if a negative
number) the absolute value of such Margin, subject always to Condition 5.3(b)(B).

(B) If any Maximum or Minimum Rate of Interest, Instalment Amount or Maximum or
Minimum Redemption Amount is specified in the relevant Final Terms, then any Rate of
Interest or Redemption Amount shall be subject to such maximum or minimum, as the
case may be.

(C) 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 halves
being rounded up), (y) all figures shall be rounded to seven significant figures (with halves
being rounded up) and (z) all currency amounts that fall due and payable shall be rounded
to the nearest unit of such currency (with halves 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 which is available as legal tender in the country of such
currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest
Accrual Period shall be equal to the product of the Rate of Interest, the Calculation Amount as
specified in the relevant Final Terms, and the Day Count Fraction for such Interest Accrual
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(d)

(e)

Period, unless an Interest Amount (or a formula for its calculation) is applicable to such Interest
Accrual Period, in which case the amount of interest payable per Calculation Amount in respect
of such Note for such Interest Accrual Period shall equal such Interest Amount (or be calculated
in accordance with such formula). Where any Interest Period comprises two or more Interest
Accrual Periods, the amount of interest payable per Calculation Amount in respect of such
Interest Period shall be the sum of the Interest Amounts payable in respect of each of those
Interest Accrual Periods. In respect of any other period for which interest is required to be
calculated, the provisions above shall apply save that the Day Count Fraction shall be for the
period for which interest is required to be calculated.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redemption Amounts

The Calculation Agent shall, as soon as practicable after the Relevant Time on each Interest
Determination Date, or such other time on such date as the Calculation Agent may be required to
calculate any rate or amount, obtain any quotation or make any determination or calculation,
determine such rate and calculate the Interest Amounts for the relevant Interest Accrual Period,
calculate the Redemption Amount, obtain such quote or make such determination or calculation,
as the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest
Period and the relevant Interest Payment Date and, if required to be calculated, the Final
Redemption Amount, Early Redemption Amount or Optional Redemption Amount to be notified
to the Note Trustee, the Issuer, each of the Paying Agents, the Noteholders or any other
Calculation Agent appointed in respect of the Notes that is to make a further calculation upon
receipt of such information and, if the Notes are listed on a stock exchange and the rules of such
exchange so require, make such exchange as soon as possible after their determination but in no
event later than (i) the commencement of the relevant Interest Period, if determined prior to such
time, in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii)
in all other cases, the fourth Business Day after such determination. Where any Interest Payment
Date or Interest Period Date is subject to adjustment pursuant to Condition 5.2(b) (Business Day
Convention), the Interest Amounts and the Interest Payment Date so published may subsequently
be amended (or appropriate alternative arrangements made with the consent of the Note Trustee
by way of adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notes become due and payable under Condition 11 (Enforcement), the accrued
interest and the Rate of Interest payable in respect of the Notes shall nevertheless continue to be
calculated as previously in accordance with this Condition 5 (/nterest) but no publication of the
Rate of Interest or the Interest Amount so calculated need be made unless the Note Trustee
otherwise requires. The determination of any rate or amount, the obtaining of each quotation and
the making of each determination or calculation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms shall have
the meanings set out below:

“Adjustment Spread” means either a spread (which may be positive or negative), or the formula
or methodology for calculating a spread, in either case, which the Independent Adviser
determines is required to be applied to the Successor Rate or the Alternative Rate (as the case
may be) to reduce or eliminate, to the extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as the case may be) to Noteholders and Couponholders as a result
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of the replacement of the Original Reference Rate with the Successor Rate or the Alternative Rate
(as the case may be) and is the spread, formula or methodology which:

(1) in the case of a Successor Rate, is formally recommended in relation to the replacement
of the Original Reference Rate with the Successor Rate by any Relevant Nominating
Body;

(i)  in the case of a Successor Rate, if no such recommendation has been made, or in the case
of an Alternative Rate, the Independent Adviser determines, is customarily applied to the
relevant Successor Rate or Alternative Rate (as the case may be) in international debt
capital markets transactions to produce an industry-accepted replacement rate for the
Original Reference Rate;

(iii)  in the case of a Successor Rate, if no such recommendation has been made, or in the case
of an Alternative Rate, the Independent Adviser determines, is recognised or
acknowledged as being the industry standard for over-the-counter derivative transactions
which reference the Original Reference Rate, where such rate has been replaced by the
Successor Rate or the Alternative Rate (as the case may be); or

(iv)  if'the Issuer determines that no such industry standard is recognised or acknowledged, the
Independent Adviser determines to be appropriate.

“Alternative Rate” means an alternative benchmark or screen rate which the Independent
Adviser determines in accordance with Condition 5.2(c)(E)(ii) (Successor Rate or Alternative
Rate) is customary in market usage in the international debt capital markets for the purposes of
determining rates of interest (or the relevant component part thereof) in the same Specified
Currency as the Notes.

“Benchmark” means EURIBOR or SONIA, as may be specified in the relevant Final Terms.

“Benchmark Amendments” has the meaning given to it in Condition 5.2(c)(E)(iv) (Benchmark
Amendments).

“Benchmark Event” means:

(1) the Original Reference Rate ceasing to be published on the Page for a period of at least
five Business Days or ceasing to be calculated or administered; or

(i)  a public statement by the administrator of the Original Reference Rate that it has ceased
or will, by a specified date, cease publishing the Original Reference Rate permanently or
indefinitely (in circumstances where no successor administrator has been appointed that
will continue publication of the Original Reference Rate); or

(iii)  a public statement by the supervisor of the administrator of the Original Reference Rate,
that the Original Reference Rate has been or will, by a specified date, be permanently or
indefinitely discontinued; or

(iv)  a public statement by the supervisor of the administrator of the Original Reference Rate
as a consequence of which the Original Reference Rate will, by a specified date, be
prohibited from being used or that it will be subject to restrictions or adverse
consequences, either generally, or in respect of the Notes, in each case; or

60



(v) it has or will, by the specified date within the following six months, become unlawful for
any Calculation Agent or the Issuer to calculate any payments due to be made to any
Noteholder using the Original Reference Rate, and

notwithstanding the subparagraphs above, where the relevant Benchmark Event is a public
statement within paragraphs (ii), (iii), (iv) or (v) above and the specified dated in the public
statement is more than six months after the date of that public statement, the Benchmark Event
shall not be deemed to occur until the date falling six months prior to such specified date.

“Broken Amount” means the amount, if any, specified as such in the relevant Final Terms.
“Business Centre” has the meaning specified in the relevant Final Terms.
“Business Day* means:

(1) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency;

(1)  in the case of euro, a day on which the TARGET2 System is operating (a “TARGET?2
Business Day*); and/or

(iii)  in the case of a currency and/or one or more Business Centres as specified in the relevant
Final Terms, a day (other than a Saturday or a Sunday) on which commercial banks and
foreign exchange markets settle payments in such currency or, if no currency is indicated,
generally in each of the Business Centres.

“Business Day Convention” has the meaning given to it in the relevant Final Terms.
“Calculation Amount” means the amount specified as such in the relevant Final Terms.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note
for any period of time (from and including the first day of such period to but excluding the last)
(whether or not constituting an Interest Period, the “Calculation Period”):

(i) if “Actual/Actual” or “Actual/Actual-ISDA” is specified in the relevant Final Terms, 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 (i) the actual number of days in that
portion of the Calculation Period falling in a leap year divided by 366 and (ii) the actual
number of days in that portion of the Calculation Period falling in a non-leap year divided
by 365);

(i)  if “Actual/365 (Fixed)” is specified in the relevant Final Terms, the actual number of days
in the Calculation Period divided by 365;

(iii))  if “Actual/360” is specified in the relevant Final Terms, the actual number of days in the
Calculation Period divided by 360;

@iv) if “30/360”, “360/360” or “Bond Basis” is specified in the relevant Final Terms, the
number of days in the Calculation Period divided by 360, calculated on a formula basis as
follows:

[360 x (Y,-Y)]+[30 x (My-M )]+ (D,-Dy)
360

Day Count Fraction=
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v)

(vi)

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;

If “30E/360” or “Eurobond Basis” is specified in the relevant Final Terms, the number
of days in the Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y,-Y)]+[30 x (M,-M)]+ (D,-D)
360

Day Count Fraction=

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;

“Mi” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“Mz” 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;

”if “30E/360 (ISDA)“ is specified in the relevant Final Terms, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:
[360 x (Y,-Y)]+[30 x (M,-M )]+ (D,-Dy)

360

Day Count Fraction=

where:

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period
falls;
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(vii)

“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;

“Mz” 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; and

if “Actual/Actual-ICMA” is specified in the relevant Final Terms:

(a)  ifthe Calculation Period is equal to or shorter than the Determination Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (x) the actual number of days in such Determination Period and (y) the
number of Determination Periods in any year; and

(g)  if the Calculation Period is longer than one Determination Period, the sum of:

(1)  the actual number of days in such Calculation Period falling in the
Determination Period in which it begins divided by the product of (1) the
actual number of days in such Determination Period and (2) the number of
Determination Periods in any year; and

(2)  the actual number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the actual number of
days in such Determination Period and (2) the number of Determination
Periods 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 specified as such in the relevant Final Terms
or, if none is so specified, the Interest Payment Date.

“Early Redemption Amount” means the amount, if any, specified in the relevant Final Terms.

“Effective Date” means, with respect to any Floating Rate to be determined on an Interest

Determination Date, the date specified as such in the relevant Final Terms or, if none is so

specified, the first day of the Interest Accrual Period to which such Interest Determination Date

relates.

“EURIBOR” means the euro interbank offered rate administered by the European Money

Markets Institute (or any other person which takes over the administration of that rate).

“Final Redemption Amount” means the amount, if any, specified in the relevant Final Terms.
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“Fixed Coupon Amount” means the amount, if any, specified in the relevant Final Terms.

“Independent Adviser” means an independent financial institution of international repute or an
independent financial adviser with appropriate expertise appointed by the Issuer at its own cost
under Condition 5.2(c)(E)(i).

“Interest Accrual Period” means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Period Date and each
successive period beginning on (and including) an Interest Period Date and ending on (but
excluding) the next succeeding Interest Period Date.

“Interest Amount” means:

(1) in respect of an Interest Accrual Period, the amount of interest payable per Calculation
Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and
unless otherwise specified in the relevant Final Terms, shall mean the Fixed Coupon
Amount or Broken Amount specified in the relevant Final Terms as being payable on the
Interest Payment Date ending the Interest Period of which such Interest Accrual Period
forms part; and

(il))  in respect of any other period, the amount of interest payable per Calculation Amount for
that period.

“Interest Commencement Date” means the Issue Date or such other date as may be specified
in the relevant Final Terms.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual
Period, the date specified as such in the relevant Final Terms or, if none is so specified, (i) the
first day of such Interest Accrual Period if the Specified Currency is Sterling or (ii) the day falling
two Business Days in London prior to the first day of such Interest Accrual Period if the Specified
Currency is neither Sterling nor euro or (iii) the day falling two TARGET?2 Business Days prior
to the first day of such Interest Accrual Period if the Specified Currency is euro.

“Interest Payment Date” means the date or dates specified as such in, or determined in
accordance with the provisions of, the relevant Final Terms and, if a Business Day Convention is
specified in the relevant Final Terms, as the same may be adjusted in accordance with the relevant
Business Day Convention.

“Interest Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Payment Date and each successive period
beginning on (and including) an Interest Payment Date and ending on (but excluding) the next
succeeding Interest Payment Date unless otherwise specified in the applicable Final Terms.

“Interest Period Date” means each Interest Payment Date unless otherwise specified in the
relevant Final Terms.

“ISDA Benchmark Supplement” means the ISDA Benchmark Supplement as published by the
International Swaps and Derivatives Association, Inc., as may be amended or supplemented from
time to time.

“ISDA Definitions” means the 2006 ISDA Definitions as published by the International Swaps
and Derivatives Association, Inc., as may be amended or supplemented from time to time.

“Issue Date” means a date that any Notes are issued by the Issuer.
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“Margin” means the rate per annum (expressed as a percentage) specified in the relevant Final
Terms.

“Maturity Date” means the maturity date specified in the relevant Final Terms.

“Maximum Redemption Amount” means the amount, if any, specified in the relevant Final
Terms.

“Minimum Redemption Amount” means the amount, if any, specified in the relevant Final
Terms.

“Optional Redemption Amount” means the amount, if any, specified in the relevant Final
Terms.

“Optional Redemption Date” means the date specified in the relevant Final Terms.

“Original Reference Rate” means the originally-specified benchmark or screen rate (as
applicable) used to determine the Rate of Interest (or any component part thereof) on the Notes.

“Page” means such page, section, caption, column or other part of a particular information service
(including, but not limited to, the Reuters Market 3000 (“Reuters”)) as may be specified in the
Final Terms for the purpose of providing a Relevant Rate (if the Relevant Rate is not SONIA) or
for the purpose of providing the SONIA Relevant Rate (if the Relevant Rate is SONIA), or such
other page, section, caption, column or other part as may replace it on that information service or
on such other information service, in each case as may be nominated by the person or organisation
providing or sponsoring the information appearing there for the purpose of displaying rates or
prices comparable to that Relevant Rate or the SONIA Reference Rate, as applicable.

“Rate of Interest” means the rate of interest payable from time to time in respect of this Note
and that is either specified in, or calculated in accordance with the provisions of, the relevant
Final Terms.

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early
Redemption Amount, the Optional Redemption Amount, or such other amount in the nature of a
redemption amount as may be specified in, or determined in accordance with the provisions of
the relevant Final Terms.

“Reference Banks” means the institutions specified as such in the relevant Final Terms or, if
none, four leading banks selected by the Issuer in the interbank market (or, if appropriate, money,
swap or over-the-counter index options market) that is most closely connected with the
Benchmark (which, if EURIBOR is the relevant Benchmark, shall be Europe).

“Relevant Financial Centre” means, with respect to any Floating Rate to be determined in
accordance with a Screen Rate Determination on an Interest Determination Date, the financial
centre as may be specified as such in the relevant Final Terms or, if none is so specified, the
financial centre with which the relevant Benchmark is most closely connected (which, in the case
of EURIBOR, shall be Europe) or, if none is so connected, London.

“Relevant Nominating Body” means, in respect of a benchmark or screen rate (as applicable):

(1) the central bank for the currency to which the benchmark or screen rate (as applicable)
relates, or any central bank or other supervisory authority which is responsible for
supervising the administrator of the benchmark or screen rate (as applicable); or
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(i)  any working group or committee sponsored by, chaired or co-chaired by or constituted at
the request of (a) the central bank for the currency to which the benchmark or screen rate
(as applicable) relates, (b) any central bank or other supervisory authority which is
responsible for supervising the administrator of the benchmark or screen rate (as
applicable), (c) a group of the aforementioned central banks or other supervisory
authorities or (d) the Financial Stability Board or any part thereof.

“Relevant Rate” means the Benchmark for a Representative Amount of the Specified Currency
for a period (if applicable or appropriate to the Benchmark) equal to the Specified Duration
commencing on the Effective Date.

“Relevant Time” means, with respect to any Interest Determination Date, the local time in the
Relevant Financial Centre specified in the relevant Final Terms or, if no time is specified, the
local time in the Relevant Financial Centre at which it is customary to determine bid and offered
rates in respect of deposits in the Specified Currency in the interbank market in the Relevant
Financial Centre or, if no such customary local time exists, 11.00 hours in the Relevant Financial
Centre and, for the purpose of this definition “local time“ means, with respect to Europe as a
Relevant Financial Centre, Brussels time.

“Representative Amount” means, with respect to any Floating Rate to be determined in
accordance with a Screen Rate Determination on an Interest Determination Date, the amount
specified as such in the relevant Final Terms or, if none is specified, an amount that is
representative for a single transaction in the relevant market at the time.

“Specified Currency” means the currency specified as such in the relevant Final Terms or, if
none is specified, the currency in which the Notes are denominated.

“Specified Duration” means, with respect to any Floating Rate to be determined in accordance
with a Screen Rate Determination on an Interest Determination Date, the duration specified in
the relevant Final Terms or, if none is specified, a period of time equal to the relevant Interest
Accrual Period, ignoring any adjustment pursuant to Condition 5.2(b) (Business Day
Convention).

“Sterling”, “Pounds” or “£” means the lawful currency of the United Kingdom,;

“Successor Rate” means a successor to or replacement of the Original Reference Rate which is
formally recommended by any Relevant Nominating Body.

“TARGET2 System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGET2) System which was launched on 19 November 2007 or
any successor to it.

Calculation Agent and Reference Banks

The Issuer shall procure that there shall at all times be four Reference Banks (or such other
number as may be required) with offices in the Relevant Financial Centre and one or more
Calculation Agents if provision is made for them in the relevant Final Terms and for so long as
any Note is outstanding. If any Reference Bank (acting through its relevant office) is unable or
unwilling to continue to act as a Reference Bank, then the Issuer shall appoint another Reference
Bank with an office in the Relevant Financial Centre to act as such in its place. 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 these Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
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Calculation Agent fails duly to establish the Rate of Interest for an Interest Period or Interest

Accrual Period or to calculate any Interest Amount, Final Redemption Amount, Early

Redemption Amount or Optional Redemption Amount, as the case may be, or to comply with any

other requirement, the Issuer shall (with the prior approval of the Note Trustee) appoint a leading

bank or investment banking firm engaged in the interbank market (or, if appropriate, money, swap

or over-the-counter index options market) which 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 specified in this
Condition 5.3(f) (Calculation Agent and Reference Banks).

6 Redemption, Purchase and Options

6.1 Redemption by Instalments and Final Redemption

i) Unless previously redeemed, purchased and cancelled as provided in this Condition 6

(Redemption, Purchase and Options), each Note that provides for Instalment Dates and

Instalment Amounts shall be partially redeemed on each Instalment Date at the related Instalment

Amount specified hereon. The outstanding nominal amount of each such Note shall be reduced

by the Instalment Amount (or, if such Instalment Amount is calculated by reference to a

proportion of the nominal amount of such Note, such proportion) for all purposes with effect from

the related Instalment Date, unless payment of the Instalment Amount is improperly withheld or

refused, in which case, such amount shall remain outstanding until the Relevant Date relating to

such Instalment Amount.

(i)  Unless previously redeemed, purchased and cancelled as provided below, each Note shall be

finally redeemed on the Maturity Date specified hereon at its Final Redemption Amount

(which, unless otherwise provided hereon, is its nominal amount) or, in the case of a Note

falling within paragraph (i) above, its final Instalment Amount.

6.2  Early Redemption

i) Zero Coupon Notes:

(A)

B

©

The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon redemption
of such Note pursuant to Condition 6.3 (Redemption for Taxation Reasons) or upon it
becoming due and payable as provided in Condition 10 (Events of Default) shall be the
“Amortised Face Amount” (calculated as provided below, the “Amortised Face
Amount”) of such Note unless otherwise specified hereon.

Subject to the provisions of 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 shown hereon, 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.

If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 6.3 (Redemption for Taxation Reasons) or upon it becoming due
and payable as provided in Condition 10 (Events of Default) is not paid when due, the
Early Redemption Amount due and payable in respect of such Note shall be the Amortised
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(i)

(iii)

Face Amount of such Note as defined in paragraph (B) above, except that this paragraph
(C) 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
paragraph (C) 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 5.2(¢)(F) (Zero Coupon Notes).

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 shown hereon.

Fixed Rate Notes:

(A)  Where “Spens Price” is specified in the applicable Final Terms as being applicable, the
Optional Redemption Amount in respect of each applicable Note shall be the greater of
the following:

1. its principal amount outstanding; and

2. the price determined to be appropriate by a financial adviser in London (selected
by the Issuer and notified to the Note Trustee) as being the price at which the
Gross Redemption Yield (as defined below) on such Notes on the Reference Date
(as defined below) is equal to the Gross Redemption Yield at 3:00 p.m. (London
time) on the Reference Date on the Reference Gilt (as defined below) while that
stock is in issue, and thereafter such Government stock (or such other stock as
specified in the applicable Final Terms for Notes denominated in currencies
other than sterling) as the Issuer may, with the advice of three persons operating
in the gilt-edged market (selected by the Issuer and notified to the Note Trustee),
determine to be appropriate, plus accrued but unpaid interest on the principal
amount outstanding,

“Spens Price”.

For the purposes of paragraph (ii) above, “Gross Redemption Yield” means a yield
expressed as a percentage and calculated on a basis consistent with the basis indicated by
the United Kingdom Debt Management Office publication “Formulae for Calculating Gilt
Prices from Yields” published 8 June 1998 with effect from 1 November 1998 and updated
on 15 January 2002, page 4 or any replacement therefor, “Reference Date” means the
date which is two Business Days prior to the despatch of the notice of redemption under
Condition 6.4(i) below; and “Reference Gilt” means the treasury Stock specified in the
relevant Final Terms.

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, in addition
to the circumstances set out above shall be entered in the records of the relevant clearing systems
and upon any such entry being made, the nominal amount of the Notes represented by such Global
Notes shall be adjusted accordingly.

Other Notes:

The Early Redemption Amount payable in respect of any Note (other than Notes described in
paragraphs (i) and (ii) above), upon redemption of such Note pursuant to Condition 6.3
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6.3

6.4

(Redemption for Taxation Reasons) or upon it becoming due and payable as provided in
Condition 10 (Events of Default), shall be the Final Redemption Amount unless otherwise
specified hereon.

Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, 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), on
giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice shall be
irrevocable) at their Early Redemption Amount (as described in Condition 6.2 (Early Redemption))
(together with interest accrued to the date fixed for redemption), if (i) the Issuer (or, if the Guarantee
were called, the Guarantors) satisfies the Note Trustee immediately before the giving of such notice that
it has or will become obliged to pay additional amounts as described under Condition 8 (7axation) as a
result of any change in, or amendment to, the laws or regulations of the United Kingdom or any political
subdivision or, in each case, any authority thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations, which change or amendment becomes
effective on or after the date on which agreement is reached to issue the first Tranche of the Notes, and
(ii) such obligation cannot be avoided by the Issuer (or the Guarantors, as the case may be) taking
reasonable measures available to it (including, but not limited to, the replacement of the Issuing and
Paying Agent), provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer (or the Guarantors, as the case may be) would be obliged to pay
such additional amounts were a payment in respect of the Notes (or either Guarantee, as the case may
be) then due and provided that any two Directors of the Issuer are able to certify in the notice provided
to the Noteholders that it has sufficient funds to pay such Optional Redemption Amount. Prior to the
publication of any notice of redemption pursuant to this Condition 6.3 (Redemption for Taxation
Reasons), the Issuer shall deliver to the Note Trustee a certificate signed by two Directors of the Issuer
(or the Guarantors, as the case may be) stating that the obligation referred to in limb (i) above cannot be
avoided by the Issuer (or the Guarantors, as the case may be) taking reasonable measures available to it
and the Note Trustee shall be entitled to accept such certificate as sufficient evidence of the satisfaction
of the condition precedent set out in limb (ii) above, in which event it shall be conclusive and binding
on Noteholders and Couponholders.

Redemption at the Option of the Issuer

6] Optional redemption: 1f “Issuer Call” is specified as “Applicable” in the relevant Final Terms,
and provided that on or prior to the date on which the notice expires, the Note Trustee has not
instituted proceedings against the Issuer and/or the Guarantors in accordance with Condition 11
(Enforcement), the Issuer may, on giving not less than 15 nor more than 30 days’ irrevocable
notice to the Noteholders (or such other notice period as may be specified hereon) in accordance
with Condition 15 (Notices) redeem all or, if so provided, some of the Notes on any Optional
Redemption Date (“Issuer Call”’). Any such redemption of Notes shall be at their Optional
Redemption Amount together with interest accrued to the date fixed for redemption, provided
that any two Directors of the Issuer are able to certify in the notice provided to the Noteholders
that it has sufficient funds to pay such Optional Redemption Amount. Any such redemption or
exercise must relate to Notes of a nominal amount at least equal to the Minimum Redemption
Amount to be redeemed specified in the relevant Final Terms and no greater than the Maximum
Redemption Amount to be redeemed specified in the relevant Final Terms.

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 6.4 (Redemption at the Option of the Issuer).
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6.5

In the case of a partial redemption, the notice to Noteholders shall also contain the certificate
numbers of the Bearer Notes, or, in the case of Registered Notes, shall specify the nominal amount
of Registered Notes drawn and the holder(s) of such Registered Notes to be redeemed, which
shall have been drawn in such place as the Note Trustee may approve and in such manner as it
deems appropriate, subject to compliance with any applicable laws and stock exchange or other
relevant authority requirements.

(il)  Optional Redemption 3-Months Par Call: If “3-Months Par Call” is specified as being applicable
in the applicable Final Terms, the Issuer may, having given not less than 10 days’ nor more than
60 days’ written notice to the Note Trustee and the relevant Noteholders (which notice shall
specify the date fixed for redemption (the “3-Months Par Call Redemption Date”) and the
applicable record date), redeem the Notes in whole, but not in part, at any time during the period
commencing on (and including) the day that is 90 days prior to the Maturity Date to (but
excluding) the Maturity Date, at the principal amount outstanding plus any accrued but unpaid
interest on the principal amount outstanding (“3-Months Par Call”).

(iii)  Optional Redemption Residual Call: 1f “Residual Call” is specified as being applicable in the
applicable Final Terms and, at any time, the outstanding aggregate nominal amount of the Notes
is 20 per cent. or less of the aggregate nominal amount of the Series issued, the Issuer may, having
given not less than 10 days’ nor more than 60 days’ written notice to the Note Trustee and the
relevant Noteholders (which notice shall specify the date fixed for redemption (the “Residual
Call Redemption Date”) and the applicable record date), redeem the Notes in whole, but not in
part, at any time (in the case of Fixed Rate Notes) or on any Interest Payment Date (in the case
of the Floating Rate Notes), at the principal amount outstanding, if appropriate, with interest
accrued to (but excluding) the date of redemption (“Residual Call”).

Guarantor Change of Control Put

If at any time there occurs a Guarantor Change of Control, a “Guarantor Change of Control Event”
shall be deemed to have occurred.

If Guarantor Change of Control Put is specified as “Applicable” in the relevant Final Terms, promptly
upon the Issuer or the Guarantors being aware of a Guarantor Change of Control Event having occurred
and in any event within 14 days thereof, the Guarantors or the Issuer shall give notice to the Noteholders
of the occurrence of such Guarantor Change of Control Event (such notice, a “Guarantor Change of
Control Event Notice”), any such notice to be delivered in accordance with the provisions of Condition
15 (Notices). At any time from the date of giving such Guarantor Change of Control Event Notice to the
date falling 45 days thereafter (such period, the “Put Exercise Period”) upon the Issuer receiving at
least five Business Days’ notice from any Noteholder (any such notice, a “Put Event Notice”), the Notes
of such Noteholder as specified in the Put Event Notice shall become due and repayable and the Issuer
will, upon the expiry of such Put Event Notice (such date, the “Guarantor Change of Control Event
Date”), redeem each Note the subject of such Put Event Notice at 101 per cent. of its principal amount
together with interest accrued to (but excluding) the Guarantor Change of Control Event Date.

Pursuant to the above provisions, any Noteholder having the right to require early redemption of any
Notes held by it pursuant to this Condition 6.5 (Guarantor Change of Control Put), to exercise the right
to require redemption of such Notes such Noteholder must, if such Note is in definitive form and held
outside Euroclear and Clearstream, Luxembourg, deliver, at the specified office of any Paying Agent at
any time during normal business hours of such Paying Agent falling within the Put Exercise Period, a
duly completed and signed notice of exercise in the form (for the time being current) obtainable from
any specified office of any Paying Agent (a “Put Exercise Notice”) and in which the Noteholder must
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specify a bank account (or, if payment is required to be made by cheque, an address) to which payment
is to be made under this Condition 6.5 (Guarantor Change of Control Put) accompanied by such Note
or evidence satisfactory to the Paying Agent concerned that such Note will, following delivery of the
Put Exercise Notice, be held to its order or under its control. If such Note is represented by a Global
Note or is in definitive form and held through Euroclear or Clearstream, Luxembourg, to exercise the
right to require redemption of such Notes, the holder of such Note must, within the Put Exercise Period,
give notice to the Issuing and Paying Agent of such exercise in accordance with the standard procedures
of Euroclear or, as the case may be, Clearstream, Luxembourg (which may include notice being given
on instruction of the relevant Noteholder by Euroclear or Clearstream, Luxembourg, as the case may be,
or any common service provider for them to the Issuing and Paying Agent by electronic means) in a
form acceptable to Euroclear or, as the case may be, Clearstream, Luxembourg from time to time and, if
such Note is represented by a Global Note, at the same time present or procure the presentation of the
relevant Global Note to the Issuer and Paying Agent for notation accordingly.

Any Put Exercise Notice or other notice given by a holder of any Note in accordance with the standard
procedures of Euroclear or, as the case may be, Clearstream, Luxembourg pursuant to this Condition 6.5
(Guarantor Change of Control Put) shall be irrevocable except where, prior to the due date of
redemption, an Event of Default has occurred and the Note Trustee has declared the Notes to be due and
repayable pursuant to Condition 10 (Events of Defaulf), in which event such holder, at its option, may
elect by notice to the Issuer to withdraw the notice given pursuant to this Condition 6.5 (Guarantor
Change of Control Puf).

In this Condition 6.5 (Guarantor Change of Control Put):

“Guarantor Change of Control” means the Initial Investors and/or any Initial Investor Affiliates and/or
any Acceptable Investor and/or any Acceptable Investor Affiliate together or separately cease to control,
directly or indirectly, PledgeCo. For the purposes of this definition, “control” of PledgeCo means:

(a) the power (whether by way of ownership of shares, proxy, contract, agency or
otherwise) to:

(1) cast, or control the casting of, more than one-half of the maximum number of
votes that might be cast at a general meeting of PledgeCo; or

(i1) appoint or remove all, or the majority, of the directors or other equivalent
officers of PledgeCo; or

(iii) give directions with respect to the operating and financial policies of the
PledgeCo with which the directors or other equivalent officers of PledgeCo
are obliged to comply; and/or

(b) the holding beneficially of more than one-half of the issued share capital of PledgeCo
(excluding any part of that issued share capital that carries no right to participate
beyond a specified amount in a distribution of either profits or capital).

“Acceptable Investor” means an entity:
(@)  which is a financial investor, Fund or Trust which is engaged in making or holding

investments in infrastructure assets with each such investor having total infrastructure
assets under management of no less than £2,000,000,000 (or its currency equivalent); or

(b)  inrespect of which, if the conditions in sub-paragraph (a) above are not met, the Majority
Creditors have consented to such entity being an Acceptable Investor, such consent not to
be unreasonably withheld or delayed,
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6.6

in each case, provided that such investor, Fund or Trust has complied with all necessary “know your
customer” or other similar requirements imposed on each Lender by applicable law or regulation to the
satisfaction of the relevant Lender (and for the avoidance of doubt, no fees shall be charged by Lenders
in connection with this process) (the “Investor KYC Condition”).

“Acceptable Investor Affiliate” means, in relation to an Acceptable Investor, any Fund, Trust or
company (including any unit trust, investment trust, limited partnership or general partnership) which
has satisfied the Investor KYC Condition and which is controlled by, which is advised by, or which is,
or the assets of which are, managed from time to time by:

(a) that Acceptable Investor; or

(b)  any Fund, Trust or company which is controlled by that Acceptable Investor and which
forms part of that Acceptable Investor’s consolidated group for accounting purposes,

and this shall include any wholly-owned subsidiary of such Fund, Trust or company but for the avoidance
of doubt shall not include an investee company of an Acceptable Investor.

“Fund” means any unit trust, investment trust, investment company, limited partnership, general
partnership or other collective investment scheme, investment professional (as defined in Article
19(5)(d) of the Financial Services and Markets Act (Financial Promotion) Order 2005), high net worth
company, unincorporated association or high value trust (as defined in Article 49(2)(a) to (c) of the
Financial Services and Markets Act (Financial Promotion) Order 2005), pension fund, insurance
company, authorised person under the FSMA or any body corporate or other entity, in each case the
assets of which are managed professionally for investment purposes.

“Initial Investors” means Camulodunum Investments Limited, Canada Pension Plan Investment Board,
Colonial First State Global Asset Management, Industry Funds Management (Nominees) Limited and
Infinity Investments S.A..

“Initial Investor Affiliate” means, in relation to an Initial Investor:

(a) any Fund, Trust or company (including any unit trust, investment trust, limited partnership
or general partnership) which is controlled by, which is advised by, or which is, or the
assets of which are, managed from time to time by:

) that Initial Investor; or

(II)  any Fund, Trust or company which is controlled by that Initial Investor and which
forms part of that Initial Investor’s consolidated group for accounting purposes,

and this shall include any wholly-owned Subsidiary of such Fund, Trust or company but,
for the avoidance of doubt, shall not include an investee company of an Initial Investor;
or

(b) in relation to Industry Funds Management (Nominees) Limited, or any Initial Investor
Affiliate of Industry Funds Management (Nominees) Limited pursuant to paragraph (a) of
this definition Members Equity or IFBT.

“Lenders” means the “Lenders” as defined in the Initial MidCo Facility Agreement.
“Trust” includes a superannuation fund, managed investment scheme or custodial responsibility.

Redemption at the Option of Noteholders
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6.7

6.8

If “Investor Put” is specified as “Applicable” in the relevant Final Terms, the Issuer shall, at the option
of the holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30
days’ notice to the Issuer (or such other notice period as may be specified hereon) in accordance with
Condition 15 (Notices), redeem such Note on the Optional Redemption Date(s) at its Optional
Redemption Amount together with interest accrued to the date fixed for redemption (“Investor Put”).

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note (together with
all unmatured Receipts and 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 (“Exercise 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.

Purchases

Each of the Issuer, the Guarantors and its Subsidiaries (as defined in the Trust Deed) may at any time
purchase Notes (provided that all unmatured Receipts and Coupons and unexchanged Talons relating
thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price. The
Notes so purchased, while held by or on behalf of the Issuer, the Guarantors or any other Subsidiary of
a Guarantor, shall not entitle the holder to vote at any meetings of the Noteholders and shall not be
deemed to be outstanding for the purposes of Condition 10 (Events of Defaulf), Condition 12.2 (Meetings
of Noteholders) or Condition 11 (Enforcement).

Cancellation

All Notes purchased by or on behalf of the Issuer, the Guarantors or any of its Subsidiaries may be
surrendered for cancellation, in the case of Bearer Notes, by surrendering each such Note together with
all unmatured Receipts and Coupons and all unexchanged Talons to, or to the order of, the Issuing and
Paying Agent and, in the case of Registered Notes, by surrendering the Certificate representing such
Notes to the Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by
the Issuer, be cancelled forthwith (together with all unmatured Receipts and Coupons and unexchanged
Talons attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be
reissued or resold and the obligations of the Issuer and the Guarantors in respect of any such Notes shall
be discharged.

7  Payments and Talons

7.1

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 Receipts (in the case of payments of Instalment
Amounts other than on the due date for redemption and provided that the Receipt is presented for
payment together with its relative Note), Notes (in the case of all other payments of principal and, in the
case of interest, as specified in Condition 7.6(vi) (Unmatured Coupons and Receipts and Unexchanged
Talons)) or Coupons (in the case of interest, save as specified in Condition 7.6(ii) (Unmatured Coupons
and Receipts and Unexchanged Talons)), as the case may be, at the specified office of any Paying Agent
outside the United States by a cheque payable in the relevant currency drawn on, or at the option of the
holder, 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 the TARGET2 System.
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7.2

7.3

7.4

7.5

Registered Notes and Record Date

i) Payments of principal (which, for the purposes of this Condition 7.2 (Registered Notes and
Record Date), shall include final Instalment Amounts but no other Instalment Amounts) 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.

(il))  Interest (which, for the purpose of this Condition 7.2 (Registered Notes and Record Date), shall
include all Instalment Amounts other than final Instalment Amounts) on Registered Notes shall
be paid to the person shown on the Register at the close of business on the 15" 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 cheque drawn on a Bank and mailed to the holder (or
to the first named of joint holders) of such Note at its address appearing in the Register. Upon
application by the holder to the specified office of the Registrar or any Transfer Agent before the
Record Date, such payment of interest may be made by transfer to an account in the relevant
currency maintained by the payee with a Bank.

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.

Payments subject to Fiscal Laws etc.

All payments are subject in all cases to: (i) any applicable laws, regulations and directives in the place
of payment, but without prejudice to the provisions of Condition 8 (7axation); 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 any law
implementing an intergovernmental approach thereto. No commission or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation
Agent initially appointed by the Issuer and the Guarantors and their respective specified offices are listed
below. The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent act solely as agents of the Issuer and the Guarantors and do not assume any obligation
or relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer and the
Guarantors reserve the right at any time with the approval of the Note Trustee to vary or terminate the
appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any Transfer Agent
or the Calculation Agent(s) and to appoint additional or other Paying Agents, Transfer Agents, or
Calculation Agent(s), provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent,
(i1) 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; (v) a Paying Agent having its
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specified office in a major European city, and (vi) such other agents as may be required by any other

stock exchange on which the Notes may be listed, in each case as approved by the Note Trustee.

In addition, the Issuer and the Guarantors 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 Condition
7.2 (Registered Notes and Record Date).

Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders.

Unmatured Coupons and Receipts and Unexchanged Talons

(@)

(i)

(iii)

(iv)

)

(vi)

(vii)

Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than
Dual Currency 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
or Optional 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 such principal (whether or not such
Coupon has become void pursuant to Condition 9 (Prescription)).

Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note or Dual
Currency Note, unmatured Coupons relating to such Note (whether or not attached) shall become
void and no payment shall be made in respect of them.

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.

Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all
Receipts relating to such Note having an Instalment Date falling on or after such due date
(whether or not attached) shall become void and no payment shall be made in respect of them.

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.

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.

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon
sheet issued in respect of any Note, the Talon forming part of such Coupon sheet may be
surrendered at the specified office of the Issuing and Paying Agent in exchange for a further
Coupon sheet (and, if necessary, another Talon for a further Coupon sheet) (but excluding any
Coupons which may have become void pursuant to Condition 9 (Prescription)).
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7.7 Non-business days

If any date for payment in respect of any Note, Receipt 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. In this Condition 7.7 (Non-business days), “business day” means a day
(other than a Saturday or a Sunday) on which banks and foreign exchange markets are open for business
in the relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres”
hereon, and:

@) (in the case of a payment in a currency other than euro) where payment is to be made by transfer
to an account maintained with a bank in the relevant currency, on which foreign exchange
transactions may be carried on in the relevant currency in the principal financial centre of the
country of such currency; or

(il)  (in the case of a payment in euro) which is a TARGET2 Business Day.

Taxation

All payments of principal and interest by or on behalf of the Issuer or the Guarantors in respect of the Notes,
the Receipts and the Coupons or under the Guarantee shall be made free and clear of, and without withholding
or deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within the United Kingdom or any authority therein or thereof having
power to tax, unless such withholding or deduction is required by law. In that event, the Issuer or, as the case
may be, the Guarantors shall pay such additional amounts as shall result in receipt by the Noteholders and
Couponholders of such amounts as would have been received by them had no such withholding or deduction
been required, except that no such additional amounts shall be payable with respect to any Note, Receipt or
Coupon:

(a)  Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes, duties,
assessments or governmental charges in respect of such Note, Receipt or Coupon by reason of his having
some connection with the United Kingdom other than the mere holding of the Note, Receipt or Coupon;

(b)  Lawful avoidance of withholding: to, or to a third party on behalf of, a holder who could lawfully avoid
(but has not so avoided) such deduction or withholding by complying or procuring that any third party
complies with any statutory requirements or by making or procuring that any third party makes a
declaration of non-residence or other similar claim for exemption to any tax authority in the place where
the relevant Note (or the Certificate representing it), Receipt or Coupon is presented for payment; or

(c) Presentation more than 30 days after the Relevant Date: 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 30" day.

As used in these Conditions, “Relevant Date” means, in respect of any Note, Receipt or Coupon means the
date on which payment in respect of it first becomes due or (if any amount of the money payable is improperly
withheld or refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date
seven days after that on which notice is duly given to the Noteholders that, upon further presentation of the
Note (or relative Certificate), Receipt or Coupon being made in accordance with the Conditions, such payment
will be made, provided that payment is in fact made upon such presentation. References in these Conditions to
(i) “principal” shall be deemed to include any premium payable in respect of the Notes, all Instalment Amounts,
Final Redemption Amounts, Early Redemption Amounts, Optional Redemption Amounts, Amortised Face
Amounts and all other amounts in the nature of principal payable pursuant to Condition 6 (Redemption,

76



10

Purchase and Options) or any amendment or supplement to it, (i) “interest” shall be deemed to include all
Interest Amounts and all other amounts payable pursuant to Condition 5 (/nterest) 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 8 (7axation) or any undertaking given in addition to or in substitution for
it under the Trust Deed.

Prescription

Claims against the Issuer and/or the Guarantors for payment in respect of the Notes, Receipts 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.

Events of Default

10.1 Events of Default

The Events of Default (as defined in the Master Definitions Agreement) relating to the Notes are set out
in Schedule 4 (Events of Default) of the Common Terms Agreement.

(a)  Events of Default

If any Event of Default occurs and is continuing, subject always to the terms of the STID, the
Note Trustee may at any time (in accordance with the provisions of the Trust Deed and the STID),
and if so requested by the holders of at least one-quarter in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution (as defined in the Trust Deed) and,
in each case, subject to being indemnified and/or secured and/or pre-funded to its satisfaction
shall, give notice to the Issuer that the Notes are, and they shall immediately become due and
payable at their Early Redemption Amount together (if applicable) with accrued interest.

(b)  Confirmation of no Default

The Transaction Agent, pursuant to the terms of the Common Terms Agreement, shall provide
written confirmation to the Security Trustee that no Default (as defined in the Master Definitions
Agreement) has occurred.

() Enforcement of Security

If the Note Trustee gives written notice to the Security Trustee that an Event of Default has
occurred and is continuing under the Notes of any Series, a Standstill Period shall commence.
The Security Trustee may only enforce the Security acting in accordance with the STID and,
subject to certain limitations on enforcement during a Standstill Period, on the instructions of the
Majority Creditors.

(d)  Automatic Acceleration

In the event of the acceleration of the Secured Liabilities in accordance with the STID (other than
Permitted Share Pledge Accelerations or Permitted Hedge Terminations (each as defined in the
Master Definitions Agreement) as set out in the STID), the Notes of each Series shall
automatically become due and repayable at their respective Early Redemption Amounts
determined in accordance with Condition 6.2 (Early Redemption) plus accrued and unpaid
interest thereon or as specified in the applicable Final Terms.
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Enforcement

11.1

11.2

Subject to the provisions of the STID, no Noteholder or Couponholder shall be entitled to institute
proceedings directly against the Issuer or the Guarantors unless the Note Trustee, having become bound
to proceed in accordance with the STID, fails to do so within a reasonable time and such failure is
continuing.

The Security Trustee will act (subject to Condition 10.1(c) (Enforcement of Security)) on the instructions
of the Majority Creditors pursuant to the STID, and neither the Note Trustee nor the Security Trustee
shall be bound to take any such action unless it is indemnified and/or secured and/or prefunded to its
satisfaction against any and all fees, costs, expenses, liabilities, claims and demands to which it may
thereby become liable for which it may incur by so doing.

Meetings of Noteholders, Modifications and Substitution

12.1

Decisions of Majority Creditors

The STID contains provisions dealing with the manner in which matters affecting the interests of the
Secured Creditors (including the Note Trustee and the Noteholders) will be dealt with. Noteholders will
(subject to various Reserved Matters and Entrenched Rights) be bound by the decisions of the Majority
Creditors (and additionally in a Default Situation, decisions made pursuant to the emergency instruction
procedure (as set out in Clause 14.3 (Emergency Instruction Procedure) of the STID)).

As more fully set out in the STID and the Trust Deed:

(a) in relation to any STID Proposal concerning an Ordinary Voting Matter which does not give rise
to Entrenched Rights for such Noteholders, no Noteholder (nor their Secured Creditor
Representative) shall have any vote;

(b) subject to paragraph (e) below, in relation to any STID Proposal concerning an Ordinary Voting
Matter which gives rise to Entrenched Rights for such Noteholders:

)] voting in respect of Notes will be exercised by Noteholders in accordance with the voting
procedures set out in the Trust Deed; and

(II)  subject to the Noteholders affected by the Entrenched Right having passed an
Extraordinary Resolution (as defined in the Trust Deed) to approve or reject such STID
Proposal in accordance with the Trust Deed, the Note Trustee shall vote under the STID
in a single vote by reference to the entire Outstanding Principal Amount of the relevant
Notes for or against (as applicable) such STID Proposal;

(©) subject to paragraph (e) below, in respect of any STID Proposal on an Extraordinary Voting
Matter which does not give rise to Entrenched Rights for such Noteholders:

) each of the Noteholders shall be entitled to direct the Note Trustee to vote on its behalf in
accordance with the Trust Deed. Following such direction, provided that such direction is
given by the Noteholders within the timeframes specified in the Trust Deed, the Note
Trustee shall cast a vote accordingly on behalf of such Noteholders in respect of the relevant
Extraordinary Voting Matter pursuant to the STID; and

(II)  each Noteholder shall have one vote in respect of each pound sterling of Outstanding
Principal Amount of Notes held or represented by it. Votes will be divided between votes
cast in favour and votes cast against in an amount equal to the aggregate Outstanding
Principal Amount of each Note that voted on the STID Proposals within the Decision Period
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(subject to any Extension Period in accordance with the STID). Votes cast in favour and
votes cast against will then be aggregated by the Security Trustee with the votes cast for and
against by the other Qualifying Secured Creditors.

(d)  subject to paragraph (e) below, in respect of any STID Proposal concerning an Extraordinary
Voting Matter which gives rise to Entrenched Rights for such Noteholders:

)] voting in respect of Notes will be exercised by Noteholders in accordance with the voting
procedures set out in the Trust Deed; and

(II)  subject to the Noteholders affected by the Entrenched Right having passed an
Extraordinary Resolution (as defined in the Trust Deed) to approve or reject such STID
Proposal in accordance with the Trust Deed, the Note Trustee shall vote under the STID
in a single vote by reference to the entire Outstanding Principal Amount of the relevant
Notes for or against (as applicable) such STID Proposal.

(e) All votes will be cast and notified to the Security Trustee on a Series by Series basis and no
Noteholder in any Series shall be entitled to assert (or direct the Note Trustee to assert) any
Entrenched Right unless an Extraordinary Resolution (as defined in the Trust Deed) of
Noteholders of the same Series has passed.

Whilst a Default Situation is subsisting, certain decisions and instructions may be required in a timeframe
which does not allow the Note Trustee to convene Noteholder meetings. To cater for such circumstances,
the STID provides for an emergency instruction procedure. The Security Trustee will be required to act
upon instructions contained in an emergency notice (an “Emergency Instruction Notice”). An
Emergency Instruction Notice must be signed by Qualifying Secured Creditor Representatives (the “EIN
Signatories”) representing 66% per cent. or more of the aggregate Outstanding Principal Amount of the
Qualifying Secured Debt after, inter alia, excluding from the Outstanding Principal Amount any Series
of Notes which has not voted for or against the relevant STID Proposal or Direction Notice within 10
Business Days of the date on which the STID Proposal or Direction Notice is deemed to be given, the
proportion of Qualifying Secured Debt in respect of which the Note Trustee is the Qualifying Secured
Creditor Representative and in respect of which the Note Trustee has not voted. The Emergency
Instruction Notice must specify in reasonable detail the action which the EIN Signatories require the
Security Trustee to take and must contain a certification from each of the EIN Signatories (other than
any Note Trustee) that in their reasonable opinion: (a) the interests of the EIN Signatories would be
materially prejudiced unless the action which the EIN Signatories require or are approving the Security
Trustee to take under the STID Matter is taken by the date specified in the Emergency Instruction Notice;
and (b) (in the case of a STID Proposal only) such STID Proposal does not contravene the Entrenched
Rights or Reserved Matters of any other Secured Creditor. To the extent that a Note Trustee is an EIN
Signatory, then limbs (a) and (b) above shall not apply to it and instead such Note Trustee must provide
confirmation that it has either signed such Emergency Instruction Notice in accordance with its
discretionary powers under the relevant Trust Deed or that it has been directed by Noteholders to provide
such instruction. The Security Trustee shall not be entitled to undertake any Enforcement Action or
action any matter which is an Extraordinary Voting Matter pursuant to any Emergency Instruction Notice
and no Emergency Instruction Notice shall be valid if it relates to carrying out any Enforcement Action.

Meetings of Noteholders

The Trust Deed contains provisions for convening meetings (including by means of audio or video
conference call) of Noteholders to consider any matter affecting their interests, including the sanctioning
by Extraordinary Resolution (as defined in the Trust Deed) of a modification of any of these Conditions
or any provisions of the Trust Deed. Such a meeting may be convened by Noteholders holding not less
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than 10 per cent. in nominal amount of the Notes for the time being outstanding. The quorum for any
meeting convened to consider an Extraordinary Resolution shall be two or more persons holding or
representing a clear majority in nominal amount of the Notes for the time being outstanding, or at any
adjourned meeting two or more persons being or representing Noteholders whatever the nominal amount
of the Notes held or represented, unless the business of such meeting includes consideration of proposals,
inter alia, (i) to amend the dates of maturity or redemption of the Notes, any Instalment Date or any date
for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of,
or any Instalment Amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the
rate or rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or
rates or amount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv)
if a Minimum and/or a Maximum Rate of Interest, Instalment Amount or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis for,
calculating the Final Redemption Amount, the Early Redemption Amount or the Optional Redemption
Amount, including the method of calculating the Amortised Face Amount, (vi) to vary the currency or
currencies of payment or denomination of the Notes, (vii) to modify the provisions concerning the
quorum required at any meeting of Noteholders or the majority required to pass the Extraordinary
Resolution, or (viii) to modify or cancel the Guarantee, in which case the necessary quorum shall be two
or more persons holding or representing not less than 75 per cent., or at any adjourned meeting not less
than 75 per cent., in nominal amount of the Notes for the time being outstanding. Any Extraordinary
Resolution duly passed shall be binding on Noteholders (whether or not they were present at the meeting
at which such resolution was passed) 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 nominal 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 contained in one document or several documents in the same form,
each signed by or on behalf of one or more Noteholders.

No person who is a Restricted Noteholder shall be entitled to vote in respect of any meeting of the
Noteholders, and each Noteholder shall be required to certify to the Note Trustee (and indemnify the
trustee in respect of the same) that it is not a Restricted Noteholder.

Modification of the Trust Deed

The Note Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) (subject
to the terms of the STID) any modification of any of the provisions of the Trust Deed, these Conditions
or the Finance Documents to which the Note Trustee is a party that is, in the opinion of the Note Trustee,
of a formal, minor or technical nature or is made to correct a manifest error, and (ii) (except as mentioned
in the Trust Deed and subject to the terms of the STID) any other modification and any waiver or
authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed, these
Conditions or any Finance Document to which the Note Trustee is a party that is in the opinion of the
Note Trustee not materially prejudicial to the interests of the Noteholders.

In addition, (i) the Note Trustee shall agree to any amendment to these Conditions or the Programme
Documents to which it is a party or in relation to which it holds Security for certain purposes as further
described in the Trust Deed, and (ii) the Note Trustee shall be obliged to concur with the Issuer in using
its reasonable endeavours to effect any Benchmark Amendments in the circumstances and as otherwise
set out in Condition 5.2(c)(E)(iv) (Benchmark Amendments) without the consent of the Noteholders or
Couponholders.
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Any such modification, additional provisions, authorisation or waiver shall be binding on the
Noteholders and the Couponholders and, if the Note Trustee so requires, such modification shall be
notified to the Noteholders as soon as practicable.

12.4 Substitution

The Trust Deed (subject to the terms of the STID) contains provisions permitting the Note Trustee to
agree, subject to such amendment of the Trust Deed and such other conditions as the Note Trustee may
require, but without the consent of the Noteholders or the Couponholders, to the substitution of the
Issuer’s successor in business in place of the Issuer or of the Guarantors’ successor in business in place
of the Guarantors, or, in each case, in place of any previous substituted company, as principal debtor or,
as the case may be, a Guarantor under the Trust Deed and the Notes. In the case of such a substitution,
the Note Trustee may agree, without the consent of the Noteholders or the Couponholders, to a change
of the law governing the Notes, the Receipts, the Coupons, the Talons and/or the Trust Deed, provided
that such change would not in the opinion of the Note Trustee be materially prejudicial to the interests
of the Noteholders.

12.5 Entitlement of the Note Trustee

In connection with the exercise of its functions (including, but not limited to, those referred to in this
Condition 12 (Meetings of Noteholders, Modifications and Substitution)), the Note Trustee shall have
regard to the interests of the Noteholders as a class and shall not have regard to the consequences of such
exercise for individual Noteholders or Couponholders and the Note Trustee shall not be entitled to
require, nor shall any Noteholder or Couponholder be entitled to claim, from the Issuer any
indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders or Couponholders.

12.6 Benchmark Amendments

For the avoidance of doubt, the requirements set out in this Condition 12 (Meetings of Noteholders,
Modifications and Substitution) do not apply to amendments to these Conditions, the Agency Agreement
and/or the Trust Deed that are made pursuant to Condition 5.2(c)(E)(iv) (Benchmark Amendments).

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, 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 Issuing and Paying Agent in London (in the case of Bearer Notes, Receipts, 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 fees and costs incurred in
connection therewith and on such terms as to evidence, Security and indemnity (which may provide, inter alia,
that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the Issuer
on demand the amount payable by the Issuer in respect of such Notes, Certificates, Receipts, Coupons or further
Coupons) and otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates, Receipts, Coupons
or Talons must be surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities either having the same terms and conditions as the Notes in all respects (or in all respects
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except for the first payment of interest on them) and so that such further securities shall be consolidated and
form a single series with the outstanding securities of any series (including the Notes) or upon such terms as
the Issuer may determine at the time of their issue. References in these Conditions to the Notes include (unless
the context requires otherwise) any other securities issued pursuant to this Condition 14 (Further Issues) and
forming a single series with the Notes. Any further securities forming a single series with the outstanding
securities of any series (including the Notes) constituted by the Trust Deed or any deed supplemental to it shall,
and any other securities may, be constituted by the Trust Deed. The Trust Deed contains provisions for
convening a single meeting of the Noteholders and the holders of securities of other series where the Note
Trustee so decides.

Notices

Notices to the holders of Registered Notes 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 to the holders of Bearer Notes shall be valid if published in a daily newspaper of
general circulation in London (which is expected to be the Financial Times). If in the opinion of the Note Trustee
any such publication is not practicable, notice 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 15 (Notices).

Indemnification of Note Trustee and Security Trustee

16.1 Indemnification of Note Trustee

The Trust Deed contains provisions for the indemnification of the Note Trustee and for its relief from
responsibility. The Note Trustee is entitled to enter into business transactions with the Issuer, the
Guarantors and any entity related to the Issuer or the Guarantors without accounting for any profit.

The Note Trustee may rely without liability to Noteholders or Couponholders on a report, confirmation
or certificate or any advice of any accountants, financial advisers, financial institution or any other
expert, whether or not addressed to it and whether their liability in relation thereto is limited (by its terms
or by any engagement letter relating thereto entered into by the Note Trustee or in any other manner) by
reference to a monetary cap, methodology or otherwise. The Note Trustee may accept and shall be
entitled to rely on any such report, confirmation or certificate or advice and such report, confirmation or
certificate or advice shall be binding on the Issuer, the Note Trustee and the Noteholders.

16.2 Indemnification of Security Trustee

Subject to the Entrenched Rights and Reserved Matters of the Security Trustee, the Security Trustee will
only be required to take any action under or in relation to, or to enforce or protect the Security, or any
other security interest created by a Finance Document, or a document referred to therein, if instructed to
act by the Majority Creditors or Secured Creditors (or their representatives) (as appropriate) in
accordance with the STID and if indemnified and/or secured and/or prefunded to its satisfaction.
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17 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999 (the “Act”), but this does not affect any other right or remedy of a third party which
exists or is available apart from the Act.

18 Governing Law and Jurisdiction

Governing Law: The Trust Deed, the Notes, the Receipts, 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.

Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in
connection with any Notes, Receipts, Coupons or Talons or the Guarantee (including any disputes in relation to non-
contractual obligations arising out of or in connection with them) and, accordingly, any legal action or proceedings
arising out of or in connection with any Notes, Receipts, Coupons or Talons or the Guarantee (‘“Proceedings”) may
be brought in such courts. Each of the Issuer and the Guarantors has in the Trust Deed irrevocably submitted to the
jurisdiction of such courts.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Initial Issue of Notes

If the Global Notes or the Global Certificates are stated in the relevant Final Terms to be issued in NGN form
or 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.

Where the Global Notes or the Global Certificates issued in respect of any Tranche are in NGN form or issued
under the NSS structure, the ICSDs will be notified whether or not such Global Notes or Global Certificates
are intended to be held in a manner which would allow Eurosystem eligibility.

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 issued in CGN form, upon the initial deposit of a Global Note with a common depositary
for Euroclear and Clearstream, Luxembourg (the “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 nominal amount of Notes equal to the nominal amount thereof for which it has subscribed and paid. If the
Global Note is issued in NGN form, the nominal 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 nominal 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 relevant Final Terms) 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 his 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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3

Exchange

3.1

32

33

34

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 relevant Final Terms indicates that such Global Note is issued in compliance with the C
Rules or in a transaction to which TEFRA is not applicable (as to which, see “Overview of the
Programme — Selling Restrictions”), in whole, but not in part, for the Definitive Notes defined
and described below; and

(i)  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 relevant Final Terms, for Definitive Notes.

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 under paragraph 3.3 below, in part for Definitive Notes if the
permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg or an 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.

Exchange provisions relating to Global Notes generally

In the event that Global Notes are exchangeable for Definitive Notes in circumstances other than the
limited circumstances specified in the Global Notes, such Global Notes shall be issued in Specified
Denomination(s) only. A Noteholder who holds a principal amount of less than the minimum Specified
Denomination will not receive a Definitive Note in respect of such holding and would need to purchase
a principal amount of Notes such that it holds an amount equal to one or more Specified Denominations.

Permanent Global Certificates

If the relevant Final Terms state 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 2.2
(Transfer of Registered Notes) 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

(i1))  with the consent of the Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to paragraph 3.4(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.
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3.5

3.6

3.7

Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such permanent Global Note will be exchangeable for Definitive Notes if so
provided in, and in accordance with, the Conditions (which will be set out in the relevant Final Terms).

Delivery of Notes

If the Global Note is issued in CGN form, 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 Issuing and Paying Agent. In exchange for any Global Note, or the part thereof to
be exchanged, 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 nominal
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 or (ii) in the case of a Global Note exchangeable for Definitive Notes, deliver, or
procure the delivery of, an equal aggregate nominal amount of duly executed and authenticated
Definitive Notes or, if the Global Note is issued in NGN form, the Issuer will procure that details of such
exchange be entered pro rata in the records of the relevant clearing system. In this Prospectus,
“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 and Receipts 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 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
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 Issuing and Paying Agent is located and in the city in which
the relevant clearing system is located.

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 this Prospectus. The following is a summary of certain of those provisions:

4.1

Payments

No payment falling due after the Exchange Date will be made on any 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 the D Rules 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 Issuing and Paying
Agent or such other Paying Agent as shall have been notified to the Noteholders for such purpose. If the
Global Note is in CGN form, 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
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4.2

43

4.4

4.5

4.6

Notes. Condition 7.5 (Appointment of Agents) and will apply to the Definitive Notes only. If the Global
Note is in NGN form 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 nominal 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 Global Note in NGN form 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. For the purpose of any payments
made in respect of a Global Note, the relevant place of presentation shall be disregarded in the definition
of “business day” set out in Condition 7.7 (Non-business days).

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 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 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
five years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 8
(Taxation)).

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 and, at any such
meeting, the holder of a permanent Global Note shall be treated as having one vote in respect of each
integral currency unit of the Specified Currency of the Notes. All holders of Registered Notes are entitled
to one vote in respect of each integral currency unit of the Specified Currency of the Notes comprising
such Noteholder’s holding, whether or not represented by a Global Certificate.

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 nominal amount of the
relevant permanent Global Note.

Purchase

Notes represented by a permanent Global Note may only be purchased by the Issuer, the Guarantors 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.

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 Noteholders within the
time limits set out in the Conditions of the Notes or the relevant Final Terms 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
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4.8

4.9

4.10

reflected in the records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction
in nominal 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 Issuing and 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 nominal amount of Notes in respect of which the
option is exercised and at the same time, where the permanent Global Note is in CGN form, presenting
the permanent Global Note to the Issuing and Paying Agent for notation. Where the Global Note is in
NGN form 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 nominal
amount of the Notes recorded in those records will be reduced accordingly.

NGN Nominal Amount

Where the Global Note is in NGN form, the Issuer shall procure that any exchange, payment,
cancellation, exercise of any option or any right under the Notes, as the case may be, in addition to the
circumstances set out above, shall be entered in the records of the relevant clearing systems and upon
any such entry being made, in respect of payments of principal, the nominal 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 Note 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.
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USE OF PROCEEDS

The net proceeds of the issue of each Tranche of Notes (including, for the avoidance of doubt, any Step Up
Notes) will be used for refinancing of existing debt and general corporate purposes of the MidCo Group. If, in
respect of an issue of Notes, there is a particular identified use of proceeds, this will be stated in the relevant

Final Terms.
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DESCRIPTION OF THE RELEVANT SUSTAINABILITY TARGETS

The following is a summary of the Anglian Water Group Sustainability-Linked Bond Framework published on
or around 16 June 2021.

Rationale for Issuing Sustainability-Linked Guaranteed Notes

The Anglian Water Group is committed to reaching net operational zero carbon emissions by 2030. This is an
objective set out in 2019 as part of the Water UK Public Interest Commitment to show leadership at a national
level.

Key Performance Indicators

The Anglian Water Group has selected two key performance indicators (the “KPIs” or “Key Performance
Indicators™), which are core, relevant and material to the business. These KPIs will be measured against
specific sustainability performance targets, namely the SPTs (as defined below).

(a)  KPI 1: Net Operational Carbon Emissions — means all operational GHG emissions (being all Scope
1 emissions, Scope 2 emissions and some Scope 3 emissions which are limited to business travel,
outsourced activities within the regulated activity of Anglian Water Services Limited (the “Perimeter”)
and transmission and distribution losses), measured by (COxe;

(b)  KPI 2: Capital Carbon Emissions — means GHG emissions associated with the construction, operation
and maintenance of infrastructure assets, including (without limitation) GHG emissions associated with
the carbon footprint of the Anglian Water Group as a result of the construction projects undertaken by it
within the Perimeter, covering the extraction, transportation and processing of raw materials and from
site construction activities required to create or maintain a built asset, or part thereof, measured by (CO2.,
which, for the avoidance of doubt does not include any GHG emissions which form part of the Net
Operational Carbon Emissions.

KPI 1

This reflects an operating environment where there is no overall impact on the atmosphere from operational
GHG emissions caused within the Perimeter. Any residual emissions within the Perimeter are counterbalanced
by an equivalent sequestration of gases from the atmosphere, aligning with the definition of the Water UK
Routemap to Net Zero 2030. In calculating annual GHG emissions, raw data for fossil fuels, treated sludge and
other relevant inputs is collected from around the business and entered into the UK Water Industry Research
(“UKWIR”) Carbon Accounting Workbook (the “Carbon Workbook™). Data is then compiled within the
Carbon Workbook to provide Scope 1, Scope 2 and Scope 3 emissions.

Scope 1 emissions include the burning of fossil fuels, process and fugitive emissions (e.g. nitrous oxide and
methane from water recycling or sludge treatment) and emissions from owned or leased vehicles. Scope 2
emissions include purchased grid electricity. The Scope 3 emissions included within KPI 1 are limited to
emissions from business travel, outsourced activities, and transmission and distribution losses. Capital carbon
and wider Scope 3 emissions (other than those listed above) are not included within KPI 1.

The reporting boundary covers the emissions resulting within the Perimeter. The reporting follows the 2019 UK
Government environmental reporting guidance, and as a result of the use of the Carbon Workbook the reporting
uses the GHG Protocol Corporate Accounting and Reporting Standard (revised edition) and emission factors
from the UK Government’s GHG Conversion Factors for Company Reporting 2019 to perform the calculations
relevant to the KPI. Where relevant, this is also aligned with industry best practice for emissions measurement
and reporting. This approach has been verified, since 2010, by the Carbon Reduce scheme (formerly the
Certified Emissions Measurement and Reduction Scheme (“CEMARS”)) as being measured, managed and
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reduced in accordance with ISO 14064. The reporting of net emissions in respect of KPI 1 also takes into
account the export of surplus renewable generation and purchase of green tariff electricity which is backed by
Ofgem issued Renewable Energy Guarantees of Origin (“REGOs”).

The data for this KPI has historically been and will continue to be externally verified by the External Verifier
as part of the regulatory reporting requirements of the Anglian Water Group. Carbon data is also submitted to
Ofwat and the Management Board through the Anglian Water Group annual integrated report processes.

The Net Operational Carbon Emissions Baseline is as follows:

2018/2019
(Baseline)*
in {COz
Scope 1 123,302
Scope 2 209,818
Scope 3 (operational GHG emissions) 32,676
Annual gross emissions 365,796
Exported renewables (9,444)
Net emissions 356,351

* Note that due to a discrepancy in the process emissions methodology, the Net Operational Carbon Emissions
Baseline has been restated and is higher than previously reported by the Anglian Water Group. Further detail
can be found in the Anglian Water Group Routemap to Net Zero document published on 21 July 2021 and then
audited on an annual basis starting in 2021/22.

The Net Operational Carbon Emissions target will be met by following the decarbonisation hierarchy of:
(a)  reducing and avoiding GHG emissions;

(b)  avoiding emissions from grid electricity through the use of green electricity procurement and renewable
energy backed by REGOs;

(c)  tackling any residual and difficult to avoid or remove emissions, such as process emissions, through
removal measures within the Anglian Water Group boundary (e.g. trees); and

(d)  tackling residual emissions through investing in credible offset credits in the Anglian Water region, the
UK territory, and (where the foregoing are not commercially or technically possible) in the international
offset credit markets.

KPI2

As an asset-heavy industry, the Anglian Water Group is responsible for considerable capital GHG emissions in
its distribution and treatment assets. The Anglian Water Group recognises that there is a causal link between
carbon emissions reduction and lower costs, as confirmed by the HMT Infrastructure Carbon Review, sponsored
by the Green Construction Board, in its national initiative to save 24,000,000 tonnes of GHG emissions and
thus £1.46bn a year by 2050. GHG emissions reduction is used by the Anglian Water Group as a means of
driving efficient investment.
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As such, in 2010, the Anglian Water Group’s initial Capital Carbon goal was to halve the GHGs emitted through
its construction projects by 2015. In 2021, the Anglian Water group has achieved a 61 per cent. reduction in
capital carbon emissions versus a 2010 Baseline.

Measurement is made through the creation of over 1,300 capital carbon models utilising data from the
University of Bath Inventory of Carbon and Energy, the Department for Environment, Food and Rural Affairs
and the Civil Engineering Standard Method of Measurement workbook. Baselines are calculated with the
investment optimisation Copperleaf C55 (“CS55”) and a bespoke carbon modelling tool is made available for
engineers within the supply chain. C55 is the Anglian Water Group’s corporate master system for supporting
expenditure decisions. It provides a common location to store and report on all investments in assets, and uses
a common framework to assess them. C55 is used for carbon and cost modelling before schemes are handed
to a delivery route. Asset+ was the predecessor to C55 and was used to calculate carbon Baselines.

The Anglian Water Group’s Carbon and Water Footprint Modeller (the “Carbon Modeller”), uses the various
carbon models and has the ability to calculate the life cycle of carbon and water of infrastructure projects.

Since 2016, the Anglian Water Group has met the requirements of the PAS2080 Carbon Management in
Infrastructure, which is externally verified by Lloyds Register Quality Assurance. PAS2080 provides a
common framework for all infrastructure sectors (including energy, water, waste, transportation and
communication) on how to manage whole life carbon management when delivering infrastructure assets and
programmes of work.

The 2010 Capital Carbon Emissions Baseline level refers to material emission factors, materials and
construction techniques associated with assets created under business as usual practices during the period
between 2005 to 2010. The Capital Carbon Emissions Baseline levels are set on a scheme-by-scheme basis on
projects delivered through the Totex investment programme, using Asset+ and C55. The Capital Carbon
Emissions Baseline for a particular issuance of Step Up Notes will be specified in the applicable Final Terms.

Emissions factors for Baselines and models are based on the Intergovernmental Panel on Climate Change
(“IPCC”) AR2 Global Warming Potentials (“GWPs”). It is noticed that GWPs have been updated in the
published IPCC AR4 GWP; however, IPCC AR2 GWPs have been retained to maintain a consistency and
comparability between carbon Baselines and models.

Modelling the Anglian Water Group’s AMP7 2020-2025 investment programme using its activities and
practices from 2010, the projected Capital Carbon Emissions Baseline for AMP7 (2020-2025) is 1,014,875
{CO2.. As a regulated utility operating with five yearly asset management periods (“AMPs”), the projection
for delivering the capital carbon avoidance for AMP8 (2025-2030) will be updated prior to 1 April 2025.
Historical data in relation to capital carbon is provided below.

% of emissions avoided in (COz. from 2019/2020 2018/2019 2017/2018
associated baseline level*
Capital Carbon 61% 58% 57%

*Modelling the Anglian Water Group s AMP6 2015-2020 investment programme using its activities and
practices from 2010, the Capital Carbon Emissions Baseline for AMPG6 (2015-2020) is 236,958 ,CO:.. The
Capital Carbon Emissions Baseline for AMP?7 is high when compared to AMPG6; this is because the
investment programme for AMP?7 is larger than it was for AMPG6.

Sustainability Performance Targets

As at the date of this Prospectus, the Anglian Water Group has set the Net Operational Carbon SPTs and the
Capital Carbon SPTs (as defined below) as its sustainability performance targets. The Anglian Water Group
may also, in the applicable Final Terms for a particular issuance of Step Up Notes, set further sustainability
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performance targets (the “Additional SPTs”), which must apply in respect of either Capital Carbon

Emissions or Net Operational Carbon Emissions and will correspond to specific target observation dates in
2025 and/or 2030 (the Additional SPTs, the Net Operational Carbon SPTs and the Capital Carbon SPTs are
together the “SPTs” or the “Sustainability Performance Targets”). The SPT(s) which apply to a particular

issuance of Step Up Notes will be specified in the applicable Final Terms, and the SPTs below may not apply

to all (or any) issuances of Step Up Notes under the Programme.

(a)

(b)

KPI 1: Net Operational Carbon Emissions — to reduce the Net Operational Carbon Emissions (a) by
30 per cent. by 31 March 2025 from the Net Operational Carbon Emissions Baseline (the “Net
Operational Carbon SPT(a)”) and (b) to zero by 31 March 2030 from the Net Operational Carbon
Emissions Baseline (the “Net Operational Carbon SPT(b)”, and together with Net Operational Carbon
SPT(a), the “Net Operational Carbon SPTs”).

KPI 2: Capital Carbon Emissions — (a) 65 per cent. of Capital Carbon Emissions avoided by 31 March
2025 from the Capital Carbon Emissions Baseline (the “Capital Carbon SPT(a)”’) and (b) 70 per cent.
of Capital Carbon Emissions avoided by 31 March 2030 from the Capital Carbon Emissions Baseline
(the “Capital Carbon SPT(b)”, and together with the Capital Carbon SPT(a), the “Capital Carbon
SPTs”).

Any Additional SPT will be set with an equivalent or greater level of ambition as the Net Operational Carbon

SPTs and the Capital Carbon SPTs, and will at least align with the trajectory defined in Net Operational Carbon
SPT(b) and Capital Carbon SPT(b). Any Additional SPT will be subject to review by DNV GL, or any such
other qualified provider of Sustainability-Linked Financing Framework Second-party Opinions, in an updated

Sustainability-Linked Financing Framework Second-party Opinion and defined within the applicable Final

Terms for the relevant issuance of Step Up Notes.

Factors supporting the achievement of the Net Operational Carbon SPTs:

(a)

(b)

(©)
(d)

(e)
)

(2)

(h)

Purchased electricity and renewables: UK electricity grid decarbonisation, incremental and systemic
energy efficiency measures, leakage reduction, water efficiency, alternative treatment processes,
catchment management, nature base solutions, use of solar and wind power purchase agreements, energy
storage, combined heat and power systems and sleeving to offset residual emissions from power
consumption.

Biogas: combined heat and power system efficiencies, biomethane to the grid and biomethane to power
transport.

Transport: behavioural travel changes, electric vehicles, HGVs to liquefied natural gas or to hydrogen.

Process emissions measurement and reduction: targeted monitoring for nitrous dioxide emissions, use
of alternative treatment processes and operational optimisation for fugitive emissions.

Alternative fuels: HVO, hydrogen and biomethane.

Offsetting: insets, including trees, grassland and seagrass, regional offsets including soil sequestration
and national or international offsets, including carbon offset credits.

Management: strong leadership with a clear narrative aligning the reduction of operational GHG
emissions with the purpose of Anglian Water through technological and behaviour changes, a mature
approach to energy optimisation since 2006, saving circa 10 GWh's annually year on year and continual
improvement and case studies recognising areas of focus and success stories in the low GHG emissions
journey.

Supply chain: collaboration with the supply chain to explore lower carbon solutions.
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Investment: integrated approach in challenging energy efficiency on new investment early in the design
process.

Results: over 10 years of consistent verified operational GHG emissions measurement, management and
reduction and year on year increases in renewable energy generation from 27GWh's in 2010 to in excess
of 130GWh's by 2020;

Factors affecting the achievement of the Net Operational Carbon SPT5:

(a)
(b)
(©)
(d)
(e)
®
(8
(h)
@)

customer preferences;

UK electricity grid decarbonisation rate;

funding and government incentives;

movement in the electricity market which affects pricing strategies;
future energy policy levers;

future water sector policy or regulatory levers;

evolving science in process emissions and natural sequestration options;
weather events and pandemics; and

changes in the future UK offsetting markets.

Factors supporting the achievement of the Capital Carbon SPI5:

(a)
(b)

(©)
(d)

(e)
(H
(2)

(h)

a mature process in operation that is verified to PAS2080 Carbon Management in Infrastructure;

a record of proven performance over the previous 10 years in measuring, managing and reducing capital
carbon and hitting key milestone targets;

strong leadership with a clear narrative aligning capital carbon with the purpose of Anglian Water;

robust governance with schemes within the investment delivery process measured and challenged on
three occasions through design and construction;

Baselines integrated into existing investment optimisation tools, with over 1,300 capital carbon models;
collaboration with the supply chain enabling lower GHG emissions solutions;

continual improvement and case studies recognising areas of focus and success stories in the low GHG
emissions journey; and

development of an Ofwat Innovation Fund project to further align carbon and cost accounting and to
visualise GHG emissions hotspots through the design process.

Factors affecting the achievement of the Capital Carbon SPTs:

(a)

(b)

(c)

There is an increasing challenge due to higher targets and the greater proportion of Baseline in
infrastructure schemes where it is harder to reduce capital carbon.

A cost assessment plan completed on AMP 6 schemes validating carbon and cost reduction and
recommending actions for improving performance through AMP 7 highlighted increasing costs for
performance which exceeds 72 per cent.

The Capital Carbon SPT relates to water infrastructure which generally consists of below ground assets
(during AMP 6, water infrastructure made up 22 per cent. of the programme versus 32 per cent. in AMP
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7). Out of an overall performance of 61 per cent., water infrastructure achieved 49 per cent. in 2020
against a 2010 Baseline.

Specific Characteristics of the Step Up Notes

The proceeds of the Notes will be used for refinancing of existing debt and general corporate purposes, unless
otherwise specified in the applicable Final Terms. For any Step Up Notes for which a Step Up Event occurs, if
any, the Initial Rate of Interest (in the case of Fixed Rate Notes) or the Initial Margin (in the case of Floating
Rate Notes) shall be increased by the Step Up Margin specified in the applicable Final Terms in relation to the
SPT which triggered the Step Up Event, to be applied for any Interest Period commencing on or after the Interest
Payment Date immediately following the Notification Date.

The details of any applicable Step Up Margin payable to investors in any Step Up Note where a Step Up Event
has occurred will be set out in the relevant Final Terms.

Reporting

All KPIs will be reported by the Anglian Water Group on an annual basis as part of its annual report/non-
financial statement and available on its website. Reporting may include:

(a)  Up-to-date information on the performance of the selected KPIs, including the Baseline where relevant.

(b) A Verification Assurance Report relative to the KPIs outlining the performance against the corresponding
SPT and the related impact, and timing of such impact, on a financial instrument’s performance.

(c)  Relevant information (which, in the opinion of the Anglian Water Group, would enable investors to
monitor the progress of the KPIs).

Further, where feasible and possible, the reporting may also include:

(a) Qualitative or quantitative explanations of the contribution of the main factors behind the evolution of
the performance/KPIs on an annual basis.

(b)  Ilustrations of the positive sustainability impacts of the performance improvement.

(c)  Any re-assessments of KPIs and/or restatement of the SPT and/or pro-forma adjustments of Baselines
or KPI scope, if relevant.

Verification
Pre-issuance

The Sustainability-Linked Bond Framework has been reviewed by DNV which has provided a Sustainability-
Linked Financing Framework Second-party Opinion, confirming its alignment with the five pillars of the ICMA
Sustainability-Linked Bond Principles.

Post-issuance

Anglian Water Group’s performance of each selected KPI according to each corresponding SPT will be verified
by the External Verifier on an annual basis in the Verification Assurance Report, which will be published no
later than the Verification Publication Date. In addition, the performance of the KPIs as of 2025 and 2030
against each corresponding SPT will be notified in writing, by the Anglian Water Group to the Issuing and
Paying Agent and the Noteholders on the relevant Notification Date.

Recalculation of the Baseline
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The base year emissions inventory will be adjusted in good faith to account for significant changes, further
described below, if the changes drive an increase or a decrease in emissions of greater than 5 per cent. The
Anglian Water Group may also (acting in good faith) choose to recalculate the Baselines for changes less than
5 per cent., especially when structural changes occur.

Significant changes may include:

(a)  structural changes that significantly impact base year GHG emissions, such as acquisitions, divestitures
or mergers. When significant structural changes occur in the middle of a year, the current and baseline
year will be recalculated for the entire year. In the event of an acquisition, in order to ensure that full and
accurate data is available, recalculation will be carried out within one year after the structural change
has occurred,;

(b)  methodology changes that significantly impact the base year GHG emissions, such as updated emission
factors, improved data access or updated calculation methods or protocols; or

(c)  adata error, or a number of cumulative errors that together are significant,
(the “Significant Changes”).

Baseline adjustments will occur at the end of each Financial Year if the Anglian Water Group identify any such
Significant Changes described above that have occurred in the reporting period which may, for reasons
described above, require the base year to be recalculated. Any Baseline adjustments which are deemed
necessary will be notified in writing by the Anglian Water Group to the Issuing and Paying Agent and the
Noteholders via a regulatory news service, and such notification shall include reasonable details of the reason
for such Baseline adjustment.

Amendments to the Sustainability-Linked Bond Framework

The Anglian Water Group will review the Sustainability-Linked Bond Framework from time to time, including
its alignment to updated versions of the ICMA Sustainability-Linked Bond Principles as and when available in
the market.

Any major update will be subject to the prior approval of DNV or any such other qualified provider of
Sustainability-Linked Financing Framework Second-party Opinions.
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BUSINESS DESCRIPTION OF ISSUER

The Issuer was incorporated in England and Wales on 22 December 2010 with registered number 7476767
(LEIL: 21380072JDZ74GW9ZY87) and is a public limited company under the Companies Act 2006 (as
amended). The registered office of the Issuer is at Lancaster House, Lancaster Way, Ermine Business Park,
Huntingdon, Cambridgeshire, PE29 6XU. The telephone number of the Issuer’s registered office is 01480 323
000. The website of the Issuer is www.anglianwater.co.uk but information on the website does not form part of
this Prospectus unless it has been explicitly incorporated by reference into this Prospectus.

Ownership

The issued share capital of the Issuer comprises 50,000 ordinary shares of £1 each, which are all fully paid and
all of which are legally and beneficially owned by MidCo (see “Business Description of MidCo” below).

Business Activities

The Issuer is a special purpose financing entity with no business operations other than raising external funding
for MidCo through the issuance of the Notes and other debt finance. The Issuer has no subsidiaries.

The Issuer has not engaged, since its incorporation, in any material activities nor commenced operations other
than those incidental to its registration as a public company under the Companies Act 2006 (as amended), to
the issue of Notes under this Programme, and the entry into of financing transactions entered into in accordance
with the MidCo Common Debt Platform and other matters which are incidental or ancillary to the foregoing.
Save as disclosed in this Prospectus, the Issuer has no loan capital, borrowings or material contingent liabilities
(including guarantees) as at the date of this Prospectus. The Issuer has no employees.

The Issuer will covenant to observe certain restrictions on its activities which are detailed in the Conditions, the
CTA and the Trust Deed.

Financial Statements

The accounting reference date of the Issuer is 31 March and the statutory accounts of the Issuer for the 12
months ended 31 March 2021 have been prepared and delivered to the Registrar of Companies, and 31 March
2022 have been prepared and delivered to the Registrar of Companies prior to the filing deadline as set out in
the Companies Act 2006. The Issuer will prepare interim accounts. The auditors of the Issuer are Deloitte LLP,
of 2 New Street Square, London, EC4A 3BZ, registered to carry on audit work in the United Kingdom and
Ireland by the Institute of Chartered Accountants in England and Wales.

Corporate Governance
The following table sets out the directors of the Issuer and their respective business addresses and occupations.

Name Position Business Address

Mr Peter John Simpson Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6XU

Mr Steven John Buck Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6 XU

Mr John Raymond Hirst Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire PE29 6XU
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Name Position Business Address

Mr Robert Napier Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, United Kingdom,
PE29 6XU

In addition to being directors of the Issuer and MidCo, Mr John Hirst, Mr Peter Simpson and Mr Steven Buck
are all directors of PledgeCo, Anglian Water Group Limited, AWG Parent Co Ltd, Osprey Holdco Limited,
Aigrette Financing Limited, Aigrette Financing (Issuer) Plc, Anglian Water Services UK Parent Co Limited,
AWS, Anglian Water Services Holdings Limited, and Anglian Water Services Financing Plc. In addition, Mr
Peter Simpson and Mr Steven Buck are directors of AWG Group Ltd and Anglian Venture Holdings Limited.
Mr Robert Napier is also a director of MidCo and PledgeCo. Mr Steven Buck is also a director of AWG (UK)
Holdings Limited.

The company secretary of the Issuer is Claire Russell.

Conflicts

There are no potential conflicts of interest between any duties to the Issuer of its directors and their private
interests or duties.
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BUSINESS DESCRIPTION OF MIDCO

MidCo was incorporated in England and Wales on 24 August 2006 (registered number 05915896) as a private
limited company under the Companies Act 1985 (as amended). The registered office of MidCo is at Lancaster
House, Lancaster Way, Ermine Business Park, Huntingdon, Cambridgeshire, PE29 6XU. The telephone number
of MidCo’s registered office is 01480 323 000.

Ownership

The issued share capital of MidCo comprises 87,615,751,849 ordinary shares of one pence each, all of which
are beneficially owned by Osprey Investco Limited.

Business Activities and Subsidiaries

MidCo is a holding company with no material, direct business operations which was incorporated for the
purposes of acquiring AWG Parent Co Limited (formerly AWG Plc) which it completed in November 2006.
MidCo holds the entire issued share capital of AWG Parent Co Limited. MidCo was formed at the direction of
a consortium made up of Australian and Canadian pension funds and United Kingdom Infrastructure funds and
comprising Canada Pension Plan Investment Board, Colonial First State Global Asset Management (the asset
management division of Commonwealth Bank of Australia), IFM Investors and 3i Group plc. Following the
acquisition, MidCo is the holding company for the MidCo Group which is principally represented by AWS, a
regulated water and wastewater company serving in excess of 7,000,000 customers in the East of England and
Hartlepool.

For a description of the business of AWG Parent Co Limited and its subsidiaries, including AWS, and
subsequent changes to the MidCo Group’s ultimate shareholders, see (Anglian Water Business Description) of
the AWS Base Prospectus, which is incorporated by reference in this Prospectus (see “Documents Incorporated
by Reference”™).

MidCo is the beneficial owner of the entire issued share capital of the Issuer.

MidCo will covenant to observe certain restrictions on its activities which are set out in the Trust Deed, the
CTA and the Conditions.

Financial Statements

The accounting reference date of MidCo is 31 March and the statutory accounts of MidCo for the 12 months
ended 31 March 2021 have been prepared and delivered to the Registrar of Companies, and 31 March 2022
have been prepared and delivered to the Registrar of Companies prior to the filing deadline as set out in the
Companies Act 2006. The auditors of MidCo are Deloitte LLP, of 2 New Street Square, London, EC4A 3BZ,
registered to carry on audit work in the United Kingdom and Ireland by the Institute of Chartered Accountants
in England and Wales.

Corporate Governance
The following table sets out the directors of MidCo and their respective business addresses and occupations:
Name Position Business Address

Mr Steven John Buck Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6 XU
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Name Position

Mr John Raymond Hirst Director
Mr Peter John Simpson Director
Mr Robert Napier Director

Business Address

Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6XU

Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6 XU

Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, United Kingdom,
PE29 6XU

All directors of MidCo other than Mr Robert Napier are also directors of the Issuer, PledgeCo, Anglian Water

Group Limited, Osprey Holdco Limited, Aigrette Financing Limited, Aigrette Financing (Issuer) Plc, AWG
Parent Co Ltd, Anglian Water Services Holdings Limited, Anglian Water Services UK Parent Co Limited, AWS
and Anglian Water Services Financing Plc. Mr Peter Simpson and Mr Steven Buck are also directors of AWG

Group Limited and Anglian Venture Holdings Limited. Mr Robert Napier is also a director of the Issuer and
PledgeCo. Mr Steven Buck is also a director of AWG (UK) Holdings Limited.

The company secretary of MidCo is Claire Russell.

Conflicts

There are no potential conflicts of interest between any duties to MidCo of its directors and their private interests

or duties.

100



BUSINESS DESCRIPTION OF PLEDGECO

PledgeCo was incorporated in England and Wales on 6 May 2021 (registered number 13379422) as a private
limited company under the Companies Act 2006 (as amended). The registered office of PledgeCo is at Lancaster
House, Lancaster Way, Ermine Business Park, Huntingdon, Cambridgeshire, PE29 6XU. The telephone number
of PledgeCo’s registered office is 01480 323 000.

Ownership

The issued share capital of PledgeCo comprises 1,199,800,003 ordinary shares of one pound each which are
beneficially owned by Aigrette Financing Limited.

Business Activities and Subsidiaries
PledgeCo’s activities are solely those of a finance company. PledgeCo is a special purpose financing entity.
Financial Statements

The accounting reference date of PledgeCo is 31 March and the statutory accounts of PledgeCo for the 12
months ended 31 March 2022 have been prepared and delivered to the Registrar of Companies prior to the filing
deadline as set out in the Companies Act 2006. The auditors of PledgeCo are Deloitte LLP, of 2 New Street
Square, London, EC4A 3BZ, registered to carry on audit work in the United Kingdom and Ireland by the
Institute of Chartered Accountants in England and Wales.

Corporate Governance

The following table sets out the directors of PledgeCo and their respective business addresses and occupations:
Name Position Business Address

Mr Peter John Simpson Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6XU

Mr Steven John Buck Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6XU

Mr John Raymond Hirst Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, PE29 6XU

Mr Robert Napier Director Lancaster House, Lancaster Way, Ermine Business
Park, Huntingdon, Cambridgeshire, United Kingdom,
PE29 6XU

In addition to being directors of PledgeCo, Mr John Hirst, Mr Peter Simpson and Mr Steven Buck are also
directors of the Issuer and MidCo, Anglian Water Group Limited, Osprey Holdco Limited, Aigrette Financing
Limited, Aigrette Financing (Issuer) Plc, AWG Parent Co Limited, Anglian Water Services UK Parent Co
Limited, Anglian Water Services Holdings Limited, AWS and Anglian Water Services Financing Plc. Mr Peter
Simpson and Mr Steven Buck are also directors of AWG Group Ltd and Anglian Ventures Holdings Limited.
Mr Robert Napier is also a director of the Issuer and MidCo. Mr Steven Buck is also a director of AWG (UK)
Holdings Limited.

The company secretary of PledgeCo is Claire Russell.
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5  Conflicts

There are no potential conflicts of interest between any duties to PledgeCo of its directors and their private
interests or duties.
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OVERVIEW OF THE FINANCING ARRANGEMENTS

The Issuer and MidCo are party to a number of financing arrangements, both in respect of certain legacy
transactions and the arrangements contemplated by the Common Debt Documents (as defined below). An
overview of these arrangements is set out below.

Legacy Financing Platform

Prior to the entry into of the Common Debt Documents (as defined below), Osprey Acquisitions Limited
(“MidCo”) and Anglian Water (Osprey) Financing plc (the “Issuer”) established the Programme with the
applicable intercreditor arrangements set out in the amended and restated intercreditor agreement dated 6
January 2011 (the “Legacy Intercreditor Agreement”) in respect of the secured creditors described therein
(the “Legacy Secured Creditors”) and such platform being the “Legacy Financing Platform”). The Legacy
Financing Platform and the Legacy Intercreditor Agreement have, following the expiry of the Transition Period,
been terminated and/or have been replaced (as applicable) by the MidCo Common Debt Platform (as defined
below).

Financing Platform

The Issuer and the Guarantors are the Obligors under the secured common debt platform established on 16 June
2021 (the “MidCo Common Debt Platform”). The Obligors entered into the STID, Common Terms
Agreement, Account Bank Agreement, Master Definitions Agreement and the MidCo Obligors Security
Agreement (the “Common Debt Documents”) with, inter alia, the Security Trustee. The Common Debt
Documents set out the framework under which the Guarantors and the Issuer may raise debt (including the
Notes) and contain common representations, warranties, covenants and events of default, as well as intercreditor
arrangements.

Following the establishment of the MidCo Common Debt Platform, the Issuer and the Guarantors are prohibited
from incurring any Financial Indebtedness under the Legacy Financing Platform. Any Notes issued from the
date of this Prospectus are subject to the MidCo Common Debt Platform only.
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OVERVIEW OF THE KEY DOCUMENTS

Security Trust and Intercreditor Deed

General

The intercreditor arrangements in respect of the MidCo Group are contained in the STID and the CTA (the
“Intercreditor Arrangements”). The Intercreditor Arrangements bind each of the Secured Creditors and the
Subordinated Creditors and each of the Obligors.

The Secured Creditors include any Additional Secured Creditors that may accede or have acceded to the STID
after the date of the STID. Any new Authorised Credit Facility Provider will be required to accede to the STID,
the CTA, and the Master Definitions Agreement. The STID requires that, to the extent that an Obligor wishes
any person to accede as a Secured Creditor to the CTA, the Master Definitions Agreement and the STID, the
relevant Obligor must notify the Security Trustee thereof in writing. Each such proposed Additional Secured
Creditor (acting, where applicable, through its Secured Creditor Representative) must, together with the Obligor
deliver to the Security Trustee an Accession Memorandum whereby it agrees to be bound by the terms of the
STID, the Master Definitions Agreement and the CTA.

Unsecured creditors (other than the Subordinated Creditors) may not become parties to the Intercreditor
Arrangements and, although ranking behind the Secured Creditors in an administration or other enforcement as
a matter of law, will have unfettered independent rights of action in respect of their debts. However, the
aggregate amount of unsecured Financial Indebtedness is restricted under the CTA.

The STID also contains provisions restricting the rights of Subordinated Creditors in respect of any
Subordinated Debt of an Obligor from time to time.

“Subordinated Creditor” means PledgeCo and Aigrette Financing Limited;

“Subordinated Debt” means in respect of MidCo, any Financial Indebtedness which for the purpose of the
STID is to be treated as Subordinated Liabilities and where the creditor in respect of such Financial
Indebtedness is a party to the STID and CTA as a Subordinated Creditor in respect of the Subordinated
Liabilities; and

“Subordinated Liabilities” means all present and future liabilities at any time of MidCo to a Subordinated
Creditor in respect of any Subordinated Debt.

The purpose of the Intercreditor Arrangements under the STID is to regulate, among other things (i) the claims
of the Secured Creditors and the Subordinated Creditors; (ii) the exercise, acceleration and enforcement of
rights by the Secured Creditors; (iii) the procedures by which the Secured Creditors can instruct the Security
Trustee to exercise certain rights or take certain steps in respect of the Common Documents and to regulate
their rights in respect of a Standstill (see the section “Standstill” below); (iv) the rights of the Secured Creditors
to instruct the Security Trustee; (v) the Discretion Matters, the Entrenched Rights and the Reserved Matters of
the Secured Creditors and the Enhanced Rights Matters; and (vi) the giving of consents and waivers and the
making of modifications to the Common Documents.

The Intercreditor Arrangements under the STID also provide for the ranking in priority of payment of the claims
of the Secured Creditors, both before and after any enforcement of the Security, and for the subordination of all
claims of Subordinated Creditors. Each Secured Creditor (other than the Security Trustee), each Obligor and
each Subordinated Creditor gives certain undertakings in the STID which serve to maintain the integrity of
these arrangements.
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Modifications, Consents and Waivers

The Transaction Agent is entitled to request the Security Trustee to concur in making any modification, giving
any consent or granting any waiver under or in respect of any Common Document. Any such proposal or request
will constitute a “STID Proposal”.

STID Proposal

Each STID Proposal shall be by way of notice in writing to the Security Trustee and shall certify whether such
STID Proposal:

i) is in respect of a Discretion Matter, an Ordinary Voting Matter, an Extraordinary Voting Matter or an
Enhanced Rights Matter; and/or

(il)  whether it gives rise to an Entrenched Right.

Where a STID Proposal gives rise to an Entrenched Right, such STID Proposal shall specify the Affected
Secured Creditors in whose favour (in the reasonable opinion of the Transaction Agent) the STID Proposal
gives rise to an Entrenched Right (or where a Secured Creditor Representative (other than itself) has been
appointed by such Affected Secured Creditor, such Secured Creditor Representative) as such whose consent is
required for such modification, consent and/or waiver.

The Security Trustee shall, promptly on receipt of a STID Proposal, deliver a copy of the STID Proposal to the
Secured Creditor Representative of each Secured Creditor.

STID Voting Request

Following receipt of a STID Proposal in respect of an Extraordinary Voting Matter or an Ordinary Voting Matter
(whether or not giving rise to an Entrenched Right), the Security Trustee will deliver a STID Voting Request
(attaching a copy of the STID Proposal) to each Secured Creditor (through its Secured Creditor Representative).

Each STID Voting Request will contain detailed provisions for raising objections to a voting category
determination made by the Transaction Agent in any STID Proposal as to whether such STID Proposal gives
rise to a Voting Matter, Discretion Matter or an Enhanced Rights Matter or gives rise to Entrenched Rights. The
determination made by the Transaction Agent as to whether a STID Proposal gives rise to a Voting Matter,
Discretion Matter or an Enhanced Rights Matter (each a “Matter Determination”) shall be binding on the
Secured Creditors unless the Security Trustee on the instruction of the Qualifying Secured Creditors (acting
through their Qualifying Secured Creditor Representatives) representing at least 10 per cent. of the Outstanding
Principal Amount of the Qualifying Secured Debt (the “Determination Dissenting Creditors™) informs the
Transaction Agent in writing within seven Business Days of receipt by the Security Trustee of the STID
Proposal that the Determination Dissenting Creditors disagree with the determination of voting category made
in such STID Proposal and specify the revised Matter Determination of the relevant STID Proposal (the
“Determination Dissenting Notice”).

The determination made by the Transaction Agent as to whether a STID Proposal gives rise to an Entrenched
Right (an “Entrenched Right Determination”) shall be binding on the Secured Creditors unless the Security
Trustee on the instruction of a Secured Creditor (acting through its Secured Creditor Representative) (each, an
“Entrenched Right Dissenting Creditor”), informs the Transaction Agent in writing within seven Business
Days of the date of receipt by the Security Trustee of a STID Proposal that the Entrenched Right Dissenting
Creditor disagrees with the determination of whether such STID Proposal gives rise to an Entrenched Right of
such Secured Creditor and specifies the Secured Creditor whose Entrenched Right is affected (the “Entrenched
Right Dissenting Notice” and together with the Determination Dissenting Notice, each a “Dissenting Notice”).

Upon receipt of a Dissenting Notice, the Determination Dissenting Creditors or the Entrenched Right Dissenting
Creditor(s) (as the case may be), and the Transaction Agent, shall enter into discussions to agree the correct
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Matter Determination and/or Entrenched Right Determination within five Business Days from receipt by the
Transaction Agent of the Dissenting Notice. If the Determination Dissenting Creditors or the Entrenched Right
Dissenting Creditor(s) and the Transaction Agent are not able to agree on the correct Matter Determination
and/or Entrenched Right Determination (as applicable) then: (i) the Transaction Agent must instruct (an)
expert(s) (at the cost of the Obligors) agreed upon by the Determination Dissenting Creditors or the Entrenched
Right Dissenting Creditor(s) (as the case may be) and the Transaction Agent; or (ii) if no agreement can be
reached on the appointment of such (an) expert(s), then the Transaction Agent shall request the President for
the time being of the Law Society of England and Wales to appoint (an) expert(s) (at the cost of the Obligors),
(in either case, the “Appropriate Expert(s)”).

The Appropriate Expert(s) (acting jointly, if comprising more than one individual), having regard to all the
circumstances and facts that he/she considers relevant, must determine the relevant Matter Determination and/or
Entrenched Right Determination within five Business Days of appointment of the Appropriate Expert. The
decision of the Appropriate Expert(s) will be final and binding on each of the Secured Creditors, the Transaction
Agent, each of the Obligors and the Security Trustee.

If the Security Trustee is not instructed to serve a Dissenting Notice within seven Business Days of the date of
the relevant STID Proposal, the Security Trustee and the Secured Creditors shall be deemed to have consented
to the Matter Determination and/or Entrenched Right Determination.

The Security Trustee will request from each Qualifying Secured Creditor (through its Qualifying Secured
Creditor Representative on behalf of such Qualifying Secured Creditor) in respect of the related STID Proposal:

)] a vote in writing on the STID Proposal from such Qualifying Secured Creditor (through its Qualifying
Secured Creditor Representative) in accordance with the STID no later than the expiry of the Decision
Period for or against implementation of that STID Proposal;

(il) a certificate from such Qualifying Secured Creditor (through its Qualifying Secured Creditor
Representative) that it is entitled under the terms of the STID to vote on the STID Proposal (except that
where such Qualifying Secured Creditors are Noteholders, confirmation from the Qualifying Secured
Creditor Representative that it has received proof of holding satisfactory to it shall suffice) and stating
the Outstanding Principal Amount of its Qualifying Secured Debt and its Voted Qualifying Secured Debt
in accordance with the STID (in the case of Qualifying Secured Debt denominated in a currency other
than the Base Currency, expressed in the Base Currency on the basis of the Exchange Rate set out in the
STID Voting Request); and

(ii1)  a certificate from such Qualifying Secured Creditor Representative that the relevant Qualifying Secured
Creditor (or certain of the relevant Qualifying Secured Creditors) is (or are) not a “Connected Party” (as
defined in the STID), provided that, where such Qualifying Secured Creditors are Noteholders, the
Transaction Agent shall provide this certificate to the Security Trustee and the Note Trustee and both
such parties shall be entitled to rely on such certificate without liability to any person.

In addition, if the STID Proposal confirms that it gives rise to an Entrenched Right, the Security Trustee will
request from the Secured Creditor Representative of each Affected Secured Creditor the consent of such
Affected Secured Creditor to the implementation of the STID Proposal regarding the Entrenched Right.

Discretion Matters

The Security Trustee may (subject as otherwise required in relation to Voting Matters (if a Discretion Matter is
being treated as a Voting Matter), Enhanced Rights Matters and Entrenched Rights), as requested by the
Transaction Agent by way of a STID Proposal, in its reasonable discretion (without the requirement to obtain
the directions of the Secured Creditors), concur with the Transaction Agent and any other relevant party in
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making any proposed modification to, giving any consent under or granting any waiver in respect of any breach
or proposed breach of, any term of any Common Document to which the Security Trustee is a party or over
which it has Security under the Security Documents in respect of any matter which:

)] in its opinion, it is required to correct a manifest error, or it is of a formal, minor, technical or
administrative nature; or

(i)  such modification, consent or waiver is not, in the opinion of the Security Trustee, materially prejudicial
to the interests of any of the Secured Creditors (where “materially prejudicial” means that such
modification, consent or waiver would have a material adverse effect on the ability of the Obligors to
repay the Secured Liabilities owed to the relevant Secured Creditors),

(each a “Discretion Matter”).

The Security Trustee shall be under no obligation to exercise its discretion in respect of any STID Proposal
designated by the Transaction Agent as a Discretion Matter in the relevant STID Proposal and, if the Security
Trustee chooses not to exercise its discretion, it shall notify the Transaction Agent, which may then issue a STID
Proposal, referring to another category.

Ordinary Voting Matters

No proposed modification, consent, waiver or any other action shall be made, given, granted or taken in respect
of a Voting Matter that is not an Extraordinary Voting Matter, Discretion Matter (subject to Clause 8.8.2
(Procedure for Discretion Matters) of the STID) or an Enhanced Rights Matter (each such matter an “Ordinary
Voting Matter”) unless the requirement as to the requisite majority is satisfied.

A resolution in respect of an Ordinary Voting Matter shall be passed by a majority representing more than 50
per cent. of the Voted Qualifying Secured Debt (the “OVM Majority Creditors™).

Other than where Noteholders are Affected Secured Creditors pursuant to an Entrenched Right, no Noteholder
shall have any right to vote in respect of an Ordinary Voting Matter. See Condition 12 (Meetings of Noteholders,
Modifications and Substitution) of the Conditions and “Overview of the Key Documents — Security Trust and
Intercreditor Deed” for further information regarding how Noteholders may vote in relation to any STID
Proposal.

Extraordinary Voting Matters

No proposed modification, consent, waiver or any other action shall be made, given, granted or taken in respect
of a Voting Matter which constitutes an Enforcement Action, early termination of a Standstill Period (during
the first 18 months), termination of a Standstill Period (after the first 18 months) or a Permitted Share Pledge
Acceleration (each such action, an “Extraordinary Voting Matter”’) unless the requirements set out (a) Clause
18.4.1(i1) (Termination of Standstill) of the STID, (b) Clause 18.5 (Extension of Standstill) of the STID with
respect to termination of a Standstill Period after the first 18 months, or (c) the paragraph below, with respect
to any other Extraordinary Voting Matter, as to requisite majority are satisfied.

The requisite majority for any Extraordinary Voting Matter shall be votes in favour by Qualifying Secured
Creditor Representatives in respect of 66% per cent. or more of the aggregate Outstanding Principal Amount of
the Qualifying Secured Debt (both together in aggregate and on a per Authorised Credit Facility/Series of Notes
basis) (“EVM Majority Creditors”).

See Condition 12 (Meetings of Noteholders, Modifications and Substitution) of the Conditions and “Overview
of the Key Documents — Security Trust and Intercreditor Deed’ for further information regarding how
Noteholders may vote in relation to any STID Proposal.
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Enhanced Rights Matters

The Security Trustee shall (without the requirement to obtain the directions of the Secured Creditors) (but
subject to Entrenched Rights) as requested by the Transaction Agent by way of a STID Proposal, concur with
the Transaction Agent and any other relevant party in making any proposed modification to, or giving any
consent under or granting any waiver in respect of any breach or proposed breach of, any term of any Common
Document that results in:

1) any member(s) of the Controlled Group becoming subject to additional covenants or covenants which
are more restrictive than any covenants imposed on any member(s) of the Controlled Group under the
Common Documents;

(il))  any member(s) of the Controlled Group giving, or being deemed to give, additional or more frequent
representations or warranties or representations or warranties which are more extensive than any
representation or warranty given or deemed to be given under the Common Documents;

(iii)  any additional event or circumstance giving rise to a Trigger Event; or
(iv)  any additional event or circumstance giving rise to an Event of Default,

provided that: (a) such modification, amendment, consent or waiver shall not impose any additional obligations
on any Secured Creditor or reduce the protections or rights of any Secured Creditor or the Security Trustee; and
(b) each Secured Creditor shall have the benefit of each such additional or enhanced covenant, representation,
warranty, Trigger Event or Event of Default (each, an “Enhanced Rights Matter”).

Specific Consent Matters

Consequential Amendments, Consents and Waivers

Subject to Entrenched Rights, any consequential amendments, consents or waivers required to be made or
granted pursuant to any Common Document:

)] for the purpose of complying with, or implementing or reflecting, any change in the criteria of the Rating
Agency which may be applicable from time to time in order to maintain a rating of at least Investment
Grade; or

(il)  in order to enable the Obligors and/or any Hedge Counterparty to comply with:

a. any obligation which applies to it under Articles 9, 10 and 11 of Regulation (EU) 648/2012 of the
European Parliament and of the Council of OTC derivatives, central counterparties and trade
repositories dated 4 July 2012 (including, without limitation, any associated regulatory technical
standards and advice, guidance or recommendations from relevant supervisory regulators) (“EU
EMIR”);

b. any obligation which applies to it under Articles 9, 10 and 11 of Regulation (EU) 648/2012 of the
European Parliament and of the Council of OTC derivatives, central counterparties and trade
repositories dated 4 July 2012 as it forms part of domestic law of the United Kingdom by virtue of
the European Union (Withdrawal) Act 2018 and as it is modified by domestic law of the United
Kingdom from time to time (including, without limitation, any associated regulatory technical
standards and advice, guidance or recommendations from relevant supervisory regulators) (“UK
EMIR”);

c. any other obligation which applies to it under EU EMIR or UK EMIR;

d. any similar or equivalent regulatory obligations which may come into force in the future;
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(iii)
(iv)

)

(vi)

for the purpose of enabling the Notes or the PP Notes to be (or to remain) listed on a stock exchange;

for the purposes of enabling the Obligors or any of the other parties to the Finance Documents to comply
with FATCA (or any voluntary agreement entered into with a Tax Authority in relation thereto);

in order to reflect changes in legislation following the United Kingdom’s departure from the European
Union; or

in order to facilitate the appointment of a successor Standstill Cash Manager and its accession to the
Standstill Cash Manager Accession Documents,

shall not constitute a Voting Matter or Enhanced Rights Matter (notwithstanding that such amendment, consent

or waiver would relate to a Voting Matter or an Enhanced Rights Matter, were it not for this limitation) and

there shall be no requirement to obtain the consent of any Secured Creditor or Qualifying Secured Creditor, to

give effect to such amendment, consent or waiver, provided that:

(a)

(b)

(c)

(d)

the Transaction Agent certifies in writing to the Security Trustee that such proposed amendment, consent
or waiver does not give rise to an Entrenched Right and is required solely for the purpose contemplated
in the relevant aforementioned paragraph and has been drafted solely to such effect (a “Modification
Certificate”), and:

(A) at least 30 days’ prior written notice of any such proposed modification has been given to the
Security Trustee and the Secured Creditor Representatives of each of the Qualifying Secured
Creditors;

(B) the Modification Certificate in relation to such modification is provided to the Security Trustee
both at the time the Security Trustee is notified of the proposed modification and on the date that
such modification takes effect;

save for paragraph (ii) above, the Transaction Agent:

(A) obtains from the Rating Agency written confirmation, a copy of which the Transaction Agent
provides to the Security Trustee, (or certifies in the Modification Certificate that it has been
unable to obtain written confirmation, but has received oral confirmation from an appropriately
authorised person at the Rating Agency) that such modification would not result in (x) a
downgrade, withdrawal or suspension of the then current ratings assigned to any of the Notes by
such Rating Agency; or (y) such Rating Agency placing any Notes on rating watch negative (or
equivalent); or

(B) certifies in the Modification Certificate that it has informed the Rating Agency of the proposed
modification and if the Rating Agency has not indicated that such modification would result in
(x) a downgrade, withdrawal or suspension of the then current ratings assigned to any of the
Notes by such Rating Agency or (y) such Rating Agency placing any Notes on rating watch
negative (or equivalent);

the Qualifying Secured Creditors (acting through their Secured Creditor Representatives) representing
at least 20 per cent. of the Outstanding Principal Amount of the Qualifying Secured Debt have not
objected to such amendment, consent or waiver within 30 days of receipt by the Security Trustee and
the Secured Creditor Representatives of each of the Qualifying Secured Creditors of the written notice
of any such proposed modification as contemplated in paragraph (a)(A) above; and

prior written notice of such proposed amendment, consent or waiver has been given to the Security
Trustee and the Secured Creditor Representatives and no Secured Creditor (acting through its Secured
Creditor Representative) has informed the Security Trustee within seven Business Days of such notice
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having been given that such Secured Creditor disagrees with the determination by the Transaction Agent
that such amendment, consent or waiver would not constitute an Entrenched Right had it been treated as
a Voting Matter (or if the Security Trustee has been so informed, the procedures in Clause 8.4.6
(Determination of Voting Category) and Clause 8.4.7 (Determination of Voting Category) of the STID
shall apply mutatis mutandis).

Financial Ratios

The STID allows amendment to the level of any financial ratio or related financial covenant definition contained
within the Covenants set out in the CTA, the Trigger Events or the Events of Default, where such amendment
is made following:

@) a Periodic Review;
(il))  any transfer of activities in respect of its Appointed Business;
(iii)  any reduction in RAV as a result of any change in price control methodology;

(iv)  any material change in the regulation (including in respect of the economic regulation) of the water
and/or wastewater sector in the United Kingdom of Great Britain and Northern Ireland; or

(v)  any amendments or variations made to (1) the financial covenants set out in Part 2 (Financial Covenants)
of Schedule 5 (Covenants) of the OpCo CTA, or (2) the “Trigger Events” (as defined in the OpCo MDA)
(and in each case, their constituent definitions) which would result in the financial ratios set out in the
Finance Documents not being conformed or aligned to those in the OpCo CTA (save as required to
reflect the position of the Obligors in the Wider Group),

provided that the Security Trustee agrees (acting on the instructions of the Majority Creditors only).

Decision Period

Each STID Proposal shall specify the period of time within which the approval of the Security Trustee is sought
(the “Decision Period”) which, subject to the provisions of the STID, shall not be fewer than:

)] in the case of any matter which does not give rise to an Entrenched Right in respect of a Noteholder, 10
Business Days from the date of delivery of the STID Proposal to the Security Trustee; or

(ii))  if the STID Proposal gives rise to an Entrenched Right and the Entrenched Right is one in respect of
which the Noteholders of a Series of Notes are the Affected Secured Creditors, 45 days from the date of
delivery of the STID Proposal to the Security Trustee,

provided that, in each case, the STID Proposal is not passed within the Decision Period then the Transaction
Agent may elect by notice to the Security Trustee to extend the period for a further five Business Days or such
other period as agreed with the Security Trustee (the “Extension Period”).

Majority Creditors

Decisions of the Majority Creditors in relation to any STID Proposal with respect to an Ordinary Voting Matter
or an Extraordinary Voting Matter passed in accordance with the STID will bind the Secured Creditors in all
circumstances. Other than where Noteholders are Affected Secured Creditors pursuant to Entrenched Rights,
Noteholders shall not be entitled to vote in respect of any STID Proposal representing an Ordinary Voting
Matter.

Secured Creditor Instructing Group

Decisions of the (a) OVM Majority Creditors in relation to any STID Proposal or Direction Notice with respect
to an Ordinary Voting Matter, or (b) EVM Majority Creditors in relation to any STID Proposal or Direction
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Notice with respect to an Extraordinary Voting Matter (the relevant majority, the “Majority Creditors”) passed
in accordance with this Deed will bind the Secured Creditors in all circumstances.

Where the Secured Creditor has appointed a Secured Creditor Representative, the Secured Creditor
Representative will exercise all such rights and obligations on behalf of the relevant Secured Creditor and each
Secured Creditor agrees that where it has appointed a Secured Creditor Representative, it shall only be entitled
to act through such Secured Creditor Representative.

The following persons shall act as Secured Creditor Representatives for the persons identified to exercise (as
the agent), all of their rights under the Common Documents:

(a)  inrespect of each Hedge Counterparty, that Hedge Counterparty or such other person as designated in
any Accession Memorandum;

(b)  inrespect of an Account Bank, that Account Bank;
(c)  inrespect of the Security Trustee, the Security Trustee;

(d)  in respect of each PP Noteholder, the Secured Creditor Representative (as appointed in the relevant PP
Note Documents) or if no party has been identified then the individual PP Noteholders;

(e)  inrespect of the Noteholders for each Series of Notes, the Note Trustee and any successor Note Trustee
in regard of itself and the holders of that Series of Notes in accordance with the Note Trust Deed; and

) in respect of any other Additional Secured Creditor from time to time, the Secured Creditor
Representative named in its Accession Memorandum.

(the “Secured Creditor Representatives”).

The identity of the Secured Creditor Representatives and their contact and address details may be amended and
details of any new Secured Creditor Representatives acceding to the STID by way of an Accession
Memorandum may be added by giving at least five Business Days’ written notice to the Security Trustee of any
changes or additions.

Noteholder Voting

In relation to any STID Proposal concerning an Ordinary Voting Matter which does not give rise to Entrenched
Rights for such Noteholders, no Noteholder (nor their Secured Creditor Representative) shall have any right or
entitlement to vote.

In relation to any STID Proposal concerning an Ordinary Voting Matter which gives rise to Entrenched Rights
for such Noteholders, voting in respect of Notes will be exercised by Noteholders in accordance with the voting
procedures set out in the relevant schedule (concerning voting in respect of STID Proposals) to the Trust Deed
and, subject to the Noteholders affected by the Entrenched Right having passed an Extraordinary Resolution to
approve or reject such STID Proposal in accordance with the provisions of the Trust Deed, the relevant
Qualifying Secured Creditor Representative shall vote in a single vote by reference to the Outstanding Principal
Amount of the relevant Notes for or against (as applicable) such STID Proposal.

In relation to any STID Proposal concerning an Extraordinary Voting Matter which does not give rise to
Entrenched Rights for such Noteholders, each of the Noteholders shall be entitled to direct the Note Trustee to
vote on its behalf as its Qualifying Secured Creditor Representative in accordance with the voting procedures
set out in the relevant schedule (concerning voting in respect of STID Proposals) to the Trust Deed. Following
such direction, provided that such direction is given by the Noteholders within the timeframes specified in the
relevant schedule (concerning voting in respect of STID Proposals) to the Trust Deed, the Note Trustee shall
cast a vote accordingly on behalf of such Noteholders in respect of the relevant Extraordinary Voting Matter
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pursuant to the terms of the STID. Each Noteholder shall have one vote in respect of each pound sterling of
Outstanding Principal Amount of Notes held or represented by it. Votes will be divided between votes cast in
favour and votes cast against in an amount equal to the aggregate Outstanding Principal Amount of each Note
that voted on the STID Proposals within the Decision Period (subject to any Extension Period in accordance
with Clause 8.2.7 (Minimum requirements of STID Proposal) of the STID). Votes cast in favour and votes cast
against will then be aggregated by the Security Trustee with the votes cast for and against by the other
Qualifying Secured Creditors.

In relation to any STID Proposal concerning an Extraordinary Voting Matter which gives rise to Entrenched
Rights for such Noteholders, voting in respect of Notes will be exercised by Noteholders in accordance with
the voting procedures set out in the relevant schedule (concerning voting in respect of STID Proposals) to the
Trust Deed) and, subject to the Noteholders affected by the Entrenched Right having passed an Extraordinary
Resolution to approve or reject such STID Proposal in accordance with the provisions of the Trust Deed, the
relevant Qualifying Secured Creditor Representative shall vote in a single vote by reference to the Outstanding
Principal Amount of the relevant Notes for or against (as applicable) such STID Proposal.

All votes by the Noteholders will be cast and notified to the Security Trustee on a Series-by-Series basis and no
Noteholder in any Series shall be entitled to assert (or direct the Note Trustee to assert) any Entrenched Right
unless an Extraordinary Resolution of Noteholders of the same Series has passed.

Disenfranchisement of Connected Parties

Without prejudice to the terms of any other Finance Document in relation to any additional disenfranchisement
provisions, for so long as any Secured Debt is beneficially owned by or on behalf of the Issuer, the other
Obligors, any Subsidiary thereof or any other member of the Group, or an Affiliate of the foregoing (each of
the foregoing being a “Connected Party”) or for so long as a Connected Party has entered into a sub-
participation agreement relating to any Secured Debt or other agreement or arrangement having a substantially
similar economic effect and such agreement or arrangement has not been terminated:

)] in ascertaining the relevant Majority Creditors for any consent, waiver, amendment or other vote under
this Deed, the Outstanding Principal Amount of such Connected Party or that of any lender of record or
equivalent under any sub-participation agreement or equivalent arrangement shall be zero; and

(ii))  such Connected Party shall not be an Affected Secured Creditor,

and the Transaction Agent shall, promptly upon a request made by the Security Trustee, certify to the Security
Trustee the amount (if any) of Secured Debt held by or on behalf of a Connected Party in accordance with the
STID.

Hedge Counterparties

Each Hedge Counterparty is or will be a Secured Creditor party to the STID, the CTA, the Master Definitions
Agreement and the Hedging Agreement pursuant to which such Hedge Counterparty provides hedging in
respect of exposures to currency exchange and interest rate fluctuations in accordance with the Hedging Policy.
The Hedge Counterparties will only be Qualifying Secured Creditors in respect of any Voting Matter to take
Enforcement Action under any Security Agreement and after the termination of a Standstill Period (other than
due to a Standstill Remedy) but will be entitled to vote their Entrenched Rights at all times.

See also the sections “Cash Management” and “Hedging” below.

Authorised Credit Facility Providers

Each Authorised Credit Facility Provider will be a Qualifying Secured Creditors and voting in respect of each
Authorised Credit Facility (other than in respect of the Notes, the PP Notes or the Hedging Agreements):
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@) in respect of a STID Proposal on an Ordinary Voting Matter, shall be in accordance with and subject to
any minimum quorum and voting majorities specified in such Authorised Credit Facility for the matters
set out in that STID Proposal and under this Deed, by the relevant Qualifying Secured Creditor
Representative in a single vote by reference to the Outstanding Principal Amount of the relevant
Authorised Credit Facility for or against (as the case may be) the STID Proposal; and

(i)  inrespect of a STID Proposal on an Extraordinary Voting Matter or an Ordinary Voting Matter in respect
of which the minimum quorum or voting majorities specified in such Authorised Credit Facility is not
met, shall be by the relevant Qualifying Secured Creditor Representative as by each relevant Authorised
Credit Facility Provider who shall have one vote in respect of each pound sterling of Outstanding
Principal Amount of such Authorised Credit Facility held or represented by it. Votes will be divided
between votes cast in favour and votes cast against in an amount equal to the aggregate Outstanding
Principal Amount of the relevant Authorised Credit Facility Provider that voted on the STID Proposals
within the Decision Period (subject to any Extension Period in accordance with Clause 8.2.7 (Minimum
requirements of STID Proposal)). Votes cast in favour and votes cast against will then be aggregated by
the Security Trustee with the votes cast for and against by the other relevant Authorised Credit Facility
Provider.

Standstill

The STID provides for an automatic standstill of the claims of the Secured Creditors against the Obligors (the
“Standstill”’) upon notification by any Secured Creditor Representative to the Security Trustee of an Event of
Default occurring (other than, for the avoidance of doubt, an Event of Default as defined in any Hedging
Agreement with respect to a Hedge Counterparty) in accordance with the provisions of the STID.

During the Standstill Period:

)] none of the Secured Creditors will be entitled to give any instructions to the Security Trustee to take any
Enforcement Action (but without prejudice to the ability of the Secured Creditors to demand scheduled
payment in accordance with the terms of the relevant Finance Document) in relation to the Security
granted by the Obligors (other than PledgeCo in relation to the Security Agreement);

(il)  subject to clause 16.10 (Permitted Share Pledge Acceleration) of the STID, the Security granted by
PledgeCo pursuant to the Security Agreement may be enforced at any time by the Security Trustee at
the direction of the Secured Creditors in accordance with the voting procedure for Extraordinary Voting
Matters;

(iii)  save as provided in paragraphs (i) and (ii) above, no Enforcement Action may be taken by any Secured
Creditor.

Notwithstanding the restrictions described above, during a Standstill Period, (a) any moneys received by MidCo
and the Issuer and all moneys credited to the Accounts, will be applied in accordance with the cash management
provisions contained in the CTA (see the section “Cash Management” below) and, upon application in the
discharge of the Secured Liabilities, in accordance with the Payment Priorities (see the section “Cash
Management — Debt Service Reserve Account” below); (b) the Secured Creditors will be entitled to accelerate
their claims to the extent required to apply Proceeds of the MidCo Obligors Security Agreement following a
Permitted Share Pledge Acceleration; and (c¢) MidCo and the Issuer will continue to be entitled to make
drawings under the RCF Facilities.
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The period of the Standstill in respect of any Event of Default (the “Standstill Period”) will be 18 months
subject to the Standstill Period being extended beyond 18 months in accordance with clause 18.5 (Extension of
Standstill) of the STID (see the section “Standstill Extension” below) or terminated upon the earliest of:

)] a Special Administration Order in respect of AWS or any formal steps are taken to commence Insolvency
Proceedings against any Obligor (other than PledgeCo) other than proceedings that are commenced by
the Security Trustee;

(i)  (during the first 18 months of the Standstill Period) the Qualifying Secured Creditor Representatives in
respect of 75 per cent. or more of the aggregate Outstanding Principal Amount of the Qualifying Secured
Debt vote (both together in aggregate and on a per Authorised Credit Facility/Series of Notes basis) to
terminate the Standstill Period and (after such first 18 months) the date on which the Standstill Period
terminates pursuant to the STID; and

(iii)  the date of waiver or remedy of the relevant Event of Default giving rise to the Standstill Period (such
waiver or remedy, a “Standstill Remedy”).

Upon termination of a Standstill Period (except by virtue of the Standstill Remedy), each Secured Creditor will
be entitled to exercise all rights which may be available to it under any Finance Document (including directing
the Security Trustee to take Enforcement Action, subject to certain restrictions as set out in the STID).

Standstill Extension

In the event that a Standstill Period which has commenced upon the occurrence of an Event of Default has not
been terminated within 18 months after the date of its commencement, then such Standstill Period shall be
automatically extended for a further 120 days unless the Qualifying Secured Creditor Representatives in respect
of 66% per cent. or more of the aggregate Outstanding Principal Amount of Qualifying Secured Debt vote at
any time prior to or during such further 120 days to terminate the Standstill Period.

In the event that an extended Standstill Period has not been terminated as described above, then such Standstill
Period shall be automatically extended for a further 60 days unless Qualifying Secured Creditor Representatives
in respect of 50 per cent. or more of the aggregate Outstanding Principal Amount of Qualifying Secured Debt
vote at any time prior to or during such further 60 days to terminate the Standstill Period.

In the event that a further extended Standstill Period has not been terminated as described above, the Standstill
Period shall be automatically extended for successive periods each of 60 days unless Qualifying Secured
Creditor Representatives in respect of 33 per cent. or more of the aggregate Outstanding Principal Amount of
Qualifying Secured Debt vote at any time prior to or during such further 60 days to terminate the Standstill
Period and a vote shall be taken of the relevant Qualifying Secured Creditor Representatives on the expiry of
each subsequent period of 60 days for so long as the Standstill Period continues as to whether the Standstill
Period should continue for a further period of 60 days.

If the Qualifying Secured Creditor Representatives vote to terminate the Standstill Period as described above,
the Standstill Period will automatically terminate on the day following the date of such vote.

For these purposes, the Note Trustee shall not form part of the Secured Creditor Representatives in respect of
the Outstanding Principal Amount of Qualifying Secured Debt required to terminate the Standstill Period unless
the Note Trustee has been directed or requested to vote in such manner in accordance with the provisions of the
Trust Deed.
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Entrenched Rights

As described above, modifications, consents and waivers will be agreed to by the Security Trustee, in
accordance with the Discretion Matter, Voting Matter or Enhanced Rights Matter procedure, but subject always
to Entrenched Rights.

Entrenched Rights are rights that, subject to the provisions set out in the STID, can only be modified, consented
to or waived in accordance with the STID if the Affected Secured Creditor approves the relevant modification,
consent or waiver.

No proposed modification to be made, consent to be given or waiver to be granted, in respect of any Common
Document which gives rise to an Entrenched Right shall be effective, and the Security Trustee shall not concur
with the Transaction Agent in making any modification to, giving any consent under or granting any waiver in
respect of breaches or proposed breaches of any Common Document which gives rise to an Entrenched Right:

i) if the Noteholders are Affected Secured Creditors and the relevant Note Trustee has confirmed in writing
to the Issuer, the Security Trustee and the Transaction Agent that the holders of the relevant Notes then
outstanding affected by the Entrenched Right have considered an Extraordinary Resolution to approve
the modification, consent or waiver in accordance with the provisions of the Trust Deed but that such
Extraordinary Resolution was not passed or a quorum was not present at the meeting convened (or, as
the case may be, reconvened) to consider such Extraordinary Resolution; and

(il))  in the case of any other Affected Secured Creditor, if such other Affected Secured Creditor (acting
through their Secured Creditor Representative) has confirmed to the Security Trustee its rejection of the
relevant modification, consent or waiver (subject to any required quorum and voting majorities specified
in the relevant Authorised Credit Facilities),

in each case, within the Decision Period (subject to any Extension Period in accordance with the STID). To the
extent that the Security Trustee has received no notice under paragraph (i) or (ii) above from an Affected
Secured Creditor (acting through its Secured Creditor Representative) prior to the end of the Decision Period
then such Affected Secured Creditor shall be deemed to have consented to the relevant modification, consent
or waiver and no party shall suffer any liability whatsoever for acting upon such deemed consent.

For the avoidance of doubt, individual Noteholders shall not be entitled to reject a STID Proposal on the basis
of an Entrenched Right other than through the Note Trustee.

Entrenched Rights of Secured Creditors

With respect to the Secured Creditors, no modification to, or consent or waiver under or in respect of, any term
of the STID and/or any other Finance Document will be effective without the consent of the Secured Creditor
(or, where applicable, the Standstill Cash Manager) if the proposed modification, consent or waiver:

)] as demonstrated by the relevant Secured Creditor (or, where applicable, its Secured Creditor
Representative) to the satisfaction of the Security Trustee, would result in an increase in or would
adversely modify its obligations or liabilities under or in connection with the STID or any other Finance
Document;

(il)  would (i) release any of the Security (unless at least equivalent replacement security is taken at the same
time) unless such release is expressly permitted in accordance with the STID and the relevant Security
Document or (ii) adversely alter the rights of priority of, or the enforcement by, the relevant Secured
Creditor (or, where applicable, its Secured Creditor Representative) under the Security Documents other
than as expressly contemplated therein;

(i)  would adversely change the Payment Priorities;
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(iv)

™)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

would amend or have the effect of amending the Entrenched Rights or the Reserved Matters or, where
applicable, the relevant Secured Creditor’s Entrenched Rights or Reserved Matters (in each case
including any supplement to the Entrenched Rights of an Additional Secured Creditor as specified in the
relevant Accession Memorandum);

would amend or would have the effect of amending (i) the definitions of “Common Documents”,
“Finance Documents”, “EVM Majority Creditors”, “OVM Majority Creditors”, “Majority Creditors”,
“Qualifying Secured Debt”, “Restricted Payment”, “Restricted Payment Conditions”, “Qualifying
Secured Creditor Representative” or “Voted Qualifying Secured Debt”, (ii) those matters expressly
requiring the consent, approval or agreement of, or directions or instructions from, or waiver by the
EVM Majority Creditors, OVM Majority Creditors, Majority Creditors or the Security Trustee, or (iii)
the percentages of aggregate Outstanding Principal Amount of Qualifying Secured Debt required to
terminate a Standstill;

would delay the date fixed for payment of or payment of amounts in the nature of principal, interest or
Make-Whole Amount in respect of the relevant Secured Creditor’s Secured Debt or of any fees or premia
in respect of such principal, interest or Make-Whole Amount or would reduce the amount of, or amount
in the nature of, principal, interest or Make-Whole Amount payable in respect of such Secured Debt or
the amount of any fees or premia in respect of such principal, interest or Make-Whole Amount;

would result in the exchange of the relevant Secured Creditor’s Secured Debt for, or the conversion of
such Secured Debt into, shares, notes or other obligations of any other person;

would change the currency of payment due under the relevant Secured Creditor’s Secured Debt;

subject to paragraph (x) below, would change any Event of Default as set out in the CTA or any Trigger
Event as set out in the CTA, or any financial ratios set out in the Finance Documents (excluding any
change permitted by the STID,;

would relate to the waiver of any Events of Default relating to non-payment or financial ratios or to the
waiver of any Trigger Events relating to financial ratios or the making of Restricted Payments;

would change the rights of the relevant Secured Creditor to receive any sums owing to it for its own
account in respect of fees, costs, charges, liabilities, Taxes, damages, proceedings, claims and demands
in relation to any Finance Document to which it is a party (excluding, for the avoidance of doubt, the
principal, interest or Make-Whole Amount or amounts in the nature thereof payable to the relevant
Secured Creditor);

would change any existing obligation of an Obligor to gross up any payment in respect of the relevant
Secured Creditor’s Secured Debt in the event of the imposition of withholding taxes; or

in the case of the Standstill Cash Manager, would result in an increase in or would adversely modify its
obligations or liabilities under or in connection with this Deed and/or any other Finance Document,

where “adversely* means, in respect of any change to the Payment Priorities or other rights of priority, a change

which has the effect of changing the priority of the Secured Creditors relative to each other, or relative to any

amounts ranking pari passu with or in priority to the Secured Creditors, provided that the creation of payments

which rank subordinate to a Secured Creditor shall not be an adverse change in respect of a Secured Creditor.

Where a matter is to be demonstrated by a party to the satisfaction of the Security Trustee, the Security Trustee

shall be entitled to rely, and thereby be regarded as being satisfied in relation thereto, on any written

confirmation signed by two Authorised Signatories of the relevant party.
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Entrenched Rights of the Note Trustee

Notwithstanding the provisions of the STID in relation to modifications, consents and waivers, with respect to
the Note Trustee, no modification to, or consent or waiver under or in respect of, any term of the STID and/or
any other Finance Document will be effective against the Note Trustee if the modification, waiver or consent
would:

6] adversely affect its own interests;
(il))  relate to any Reserved Matters of the Note Trustee; or
(i)  have the effect of changing any provision of the Entrenched Rights of the Note Trustee,

and the Note Trustee shall be entitled to make such determination, in its sole discretion, without having to give
any reason and without being subject to the notification and dispute procedures described in the section “ST/D
Voting Request” above.

Other Secured Creditors’ Entrenched Rights

The Security Trustee and the Hedge Counterparties have certain other limited Entrenched Rights in relation to
any provisions of the Finance Documents that generally affect them to a greater extent than others.

Reserved Matters

The parties to a Finance Document (which is not a Common Document) (an “Other Finance Document”) may
agree to any modification to, give their consent under or grant any waiver in respect of any matter under that
Other Finance Document without the consent of any other party provided that, if such modification, consent or
waiver is inconsistent with any provisions of the CTA or the STID, the relevant provision of the CTA or the
STID shall prevail. To the extent that the Security Trustee is party to an Other Finance Document, the Security
Trustee shall consent to such modification, consent or waiver if requested to do so by the relevant majority of
each of the other parties to such Other Finance Document (subject to paragraph (ii) below).

In addition:

(i) each of the Secured Creditors and/or their respective Secured Creditor Representatives reserves to
themselves the right to decide the Reserved Matters of the Secured Creditors and/or their respective
Secured Creditor Representatives;

(il))  the Security Trustee reserves to itself the right to decide the Reserved Matters of the Security Trustee;
(i)  the Note Trustee reserves to itself the right to decide the Reserved Matters of the Note Trustee; and

(iv) each Hedge Counterparty reserves to itself the right to decide the Reserved Matters of the Hedge
Counterparty.

Reserved Matters are matters which, subject to the Intercreditor Arrangements and the CTA, the Secured
Creditors and/or their respective Secured Creditor Representatives are free to exercise in accordance with its
own facility arrangements and so are not exercisable by or by direction of the Majority Creditors.

Those Reserved Matters which the Secured Creditors and/or their respective Secured Creditor Representatives
reserve to themselves to decide are each and every right, power, authority and discretion of, or exercisable by,
the Secured Creditors and/or their respective Secured Creditor Representatives at any time:

6] to receive any sums owing to it for its own account in respect of premia (including any Make-Whole
Amount, principal, fees, interest, costs, charges, liabilities, damages, proceedings, claims and demands
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(and, in each case, amounts in the nature thereof) in relation to any Authorised Credit Facility or Finance
Document to which it (or its Secured Creditor Representative) is a party (as permitted under the CTA);

(il)  to make determinations of and require the making of payments due and payable to it under the provisions
of the Authorised Credit Facilities or Finance Documents to which it (or its Secured Creditor
Representative) is a party (as permitted under the CTA);

(i) to exercise the rights vested in it or permitted to be exercised by it (or its Secured Creditor
Representative) under and pursuant to the CTA and this Deed;

(iv)  to receive notices, certificates, communications or other documents or information under the Finance
Documents or otherwise;

(v)  to assign its rights or transfer any of its rights and obligations under any Authorised Credit Facility or
Finance Document to which it (or its Secured Creditor Representative) is a party, subject always to the
requirement of the assignee or transferee to accede to the CTA and this Deed as a Secured Creditor; and

(vi)  in the case of each Hedge Counterparty, to terminate the relevant Hedging Agreement, provided such
termination is a Permitted Hedge Termination.

The Security Trustee, the Note Trustee and the Hedge Counterparties also have certain Reserved Matters under
the STID in relation to the matters that affect them more than other Secured Creditors.

Guarantee
Each of MidCo and PledgeCo irrevocably and unconditionally:

i) guarantee to each Secured Creditor punctual performance by the Issuer (and in the case of PledgeCo, in
respect of MidCo also) of all its obligations under the Finance Documents;

(il)  undertakes with each Secured Creditor that whenever the Issuer (and in the case of PledgeCo, in respect
of MidCo also) does not pay any amount when due under or in connection with any Finance Document,
MidCo and/or PledgeCo (as applicable) shall immediately on demand pay that amount as if it were the
principal obligor; and

(iii)  agrees with each Secured Creditor that if any obligation guaranteed by it is or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation, indemnify that Secured Creditor
immediately on demand against any cost, loss or liability it incurs as a result of the Issuer (and in the
case of PledgeCo, in respect of MidCo also) not paying any amount which would, but for such
unenforceability, invalidity or illegality, have been payable by it under any Finance Document on the
date when it would have been due. The amount payable by MidCo and PledgeCo under this indemnity
will not exceed the amount it would have had to pay under STID if the amount claimed had been
recoverable on the basis of a guarantee.

The Guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by the Issuer
or MidCo under the Finance Documents, regardless of any intermediate payment or discharge in whole or in
part.

Enforcement

Each of MidCo and PledgeCo has, pursuant to the STID, secured its obligations under the Guarantee.
Enforcement of the Security created pursuant to the Security Agreement is subject to the terms of the STID.

At any time after any of the Security Documents has become enforceable in accordance with its terms
(including, for the avoidance of doubt, after any Permitted Share Pledge Acceleration), the Security Trustee
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shall (in the case of the Security granted by each of MidCo and the Issuer, subject to restrictions during a
Standstill period) if so instructed by the relevant Majority Creditors (in accordance with the votes from relevant
Majority Creditors in respect of a STID Voting Request or a valid Direction Notice) enforce the rights of the
Secured Creditors under the Common Documents in accordance with the instructions of the relevant Majority
Creditors. All Proceeds of any such enforcement will be forthwith paid or delivered directly to or to the order
of the Security Trustee in accordance with the terms of the STID to be applied by the Security Trustee in
accordance with the Payment Priorities.

Common Terms Agreement

General

On 16 June 2021, each of the Issuer, the Guarantors, the Security Trustee, the Note Trustee and others entered
into a common terms agreement (the “Common Terms Agreement* or “CTA*). The CTA sets out the
representations, covenants (information, general and financial), Trigger Events and Events of Default which
will apply to each Authorised Credit Facility.

It is a term of the CTA that any representation, covenant (to the extent of being able to declare an Event of
Default and/or entitle the relevant Authorised Credit Facility Provider to pursue a claim against an Obligor for
such breach), Trigger Event and Events of Default contained in any document which is in addition to those in
the CTA and any other Common Document and any other exception expressly set out in the CTA will be
unenforceable (save for limited exceptions which will, among other things, include covenants relating to the
purpose of a facility, covenants to pay (including related payment mechanics), covenants relating to
remuneration, costs and expenses, mandatory “clean-down” provisions (other than upon or following the
occurrence of any events of default, howsoever worded, in an Authorised Credit Facility), tax representations
or covenants, certain additional representations or covenants under the Hedging Agreements and any additional
or more frequent representations contained within the Trust Deed or additional covenants given to the Note
Trustee under the Trust Deed in relation to its role as trustee).

The CTA also sets out the cash management arrangements which apply to the MidCo Group (see the section
“Cash Management” below) and the Hedging Policy with which each Hedging Agreement entered into must
comply with (see the section “Hedging — Hedging Policy” below). It is a requirement of the CTA that future
providers of Authorised Credit Facilities must also accede to the CTA, STID and the Master Definitions
Agreement.

A summary of the representations, covenants, Trigger Events and Events of Default to be included in the CTA
is set out below.

Representations

On the date of the CTA, the Closing Date and the Initial Issue Date each Obligor made a number of
representations in respect of itself to each Finance Party. Additionally, certain representations will be repeated
by the relevant Obligor on (i) the date upon which any new Authorised Credit Facility is entered into; and (ii)
the date upon which any new Notes (other than those issued on the Initial Issue Date) are issued under the
Programme. Certain representations will also be repeated by the relevant Obligor on: (i) the date of each
Utilisation Request and the first day of any borrowing, other than in relation to any Utilisation Request or
borrowing under any RCF Facility during a Standstill Period (in respect of which the RCF Standstill
Representations will be made instead); (ii) each payment date in respect of an Authorised Credit Facility; and
(ii1) in the case of an Obligor acceding to such Authorised Credit Facility, on the date of its accession.
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Representations relating to financial statements, as specified in the CTA, shall be deemed to be repeated on the

date on which the Transaction Agent provides any financial statements pursuant to the relevant covenants of

the CTA (see below section on “Information Covenants™).

The representations given by each Obligor are subject, in some cases, to agreed exceptions, customary

qualifications and to qualifications as to materiality and reservations of law, and include, infer alia,

representations as to:

(@)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

Status: in the case of each Obligor, its corporate status, incorporation, jurisdiction and certain other legal
matters;

Powers and Authority: in the case of each Obligor, its power and authority to enter into and perform its
obligations under the Finance Documents to which it is a party;

Legal Validity: in the case of each Obligor, the obligations expressed to be assumed by it in each Finance
Document to which it is a party are legal, valid, binding and enforceable obligations, and each Security
Document to which it is a party creates Security Interests which are valid and effective;

Non-conflict: in the case of each Obligor, the entry into and performance by it of, and the transactions
contemplated by, the Finance Documents do not and will not conflict with its constitutional documents,
laws or regulation applicable to it or any agreement or instrument binding upon it which would have a
Material Adverse Effect, nor (except as provided in any Security Document) result in the existence of,
or oblige it to create, any Security over any of its assets;

Consents and Approvals: in the case of each Obligor, it obtaining all necessary consents, licences,
authorisations and approvals required to be obtained by it to enable the entry into, performance, validity
and enforceability of the transactions contemplated by the Finance Documents to which it is a party have
been obtained or will have been obtained before the Closing Date, and necessary for the conduct of its
business substantially as conducted at the date hereof have been obtained or will have been obtained
before the Closing Date, which if not obtained or complied with, or which if revoked or terminated
would have a Material Adverse Effect;

Validity and Admissibility in evidence: in the case of each Obligor, all authorisations required or desirable
to enable it to lawfully enter into, exercise its rights and comply with all obligations in the Finance
Documents, make the Finance Documents to which it is a party admissible in evidence in its jurisdiction
of incorporation and to create the Security and to ensure that such Security has the priority and ranking
it is expressed to have been obtained or effected and are in full force and effect;

Governing Law and enforcement: in the case of each Obligor, the choice of English law as the governing
law of the Finance Documents and any judgment obtained in England in relation to a Finance Document
will be recognised and enforced in its jurisdiction of incorporation;

Deduction of Tax: the Issuer is not required to make any tax deductions from any payment it may make
under a Finance Document to an Authorised Credit Facility Provider which is a Qualifying Lender or a
Treaty Lender (subject to certain exclusions and conditions);

Taxation: in the case of each Obligor, it is not (and none of the Non-Regulated Subsidiaries is) materially
overdue in the filing of any Tax returns, is not overdue in the payment of any amount of Tax where non-
payment has or reasonably could have a Material Adverse Effect, no claims or investigations are being,
or are reasonably likely to be, made or conducted against it with respect to Taxes which have or could
reasonably be expected to have a Material Adverse Effect and it is resident for Tax purposes only in its
jurisdiction of incorporation;
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)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

No filing or stamp taxes: in the case of each Obligor, under the law of its jurisdiction of incorporation it
is not necessary that the Finance Documents be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the
Finance Documents or the transactions contemplated by the Finance Documents;

No misleading information: in respect of each Obligor, any factual information provided by or on behalf
of any member of the MidCo Group was reliable and accurate in all material respects, the financial
projections provided by or on behalf of any member of the MidCo Group have been prepared on the
basis of reasonable assumptions and nothing has occurred and no information has been withheld that
results in the information taken as a whole, opinions or intentions provided by or on behalf of any
member of the MidCo Group being untrue in any material respect;

Financial Statements: in the case of each Obligor, its Financial Statements being prepared in accordance
with Applicable Accounting Principles, give a true and fair view of (in the case of audited Financial
Statements) or fairly represent (in the case of unaudited Financial Statements) its financial condition
(consolidated, if applicable) for the period to which they relate, except for any announcement of pricing
determinations made by the Regulator from time to time, no event has occurred or circumstance has
arisen since the date of its last Financial Statements (if any) which has a Material Adverse Effect and
except disclosed to the contrary in its Financial Statements, it is not subject to any contingent liabilities
or commitments that, individually or in aggregate, would be reasonably likely to have a Material Adverse
Effect;

Litigation: in the case of each Obligor, no litigation, arbitration, administrative proceedings or other
proceedings are current or pending or threatened, against it or its assets which, if adversely determined,
would have a Material Adverse Effect;

No Insolvency Event: in the case of each Obligor, no Insolvency Event has occurred or is continuing in
relation to it;

Arm's length terms: in the case of each Obligor, all arrangements or contracts with any person being on
an arm’s length basis, other than certain limited exceptions;

No Default or Potential Trigger Event: in the case of the Obligors, no Default or Potential Trigger Event
is continuing or might reasonably be expected to result from the execution by it of, or the performance
of any transaction contemplated by, any Finance Document to which it is a party;

No Other Business: in the case of each Obligor, it has not engaged in any business or activities, either
alone or in a partnership or joint venture other than a Permitted Transaction, or incurred any liabilities
before the date of the CTA, other than certain limited activities set out in the CTA;

(xviii) Status of Security: in the case of each Obligor, its ownership of, or interests in, the assets over which it

(xix)

(xx)

(xxi)

(xxit)

purports to Security Interests under the Security Documents;

Shares in Obligors: in the case of each Obligor, its shares are fully paid up and are not subject to any
transfer restrictions (except pursuant to the Finance Documents);

Centre of Main Interests: its centre of main interests is in its jurisdiction of incorporation;

PSC Regime: it has complied in all respects with its obligations under Part 21A of the Companies Act
2006 in relation to any shares subject to any Security Interest created by it under any Security Document;

Issue of Share Capital of each Obligor: in the case of each Obligor, save as permitted and except as
contemplated by the Common Documents, there being (a) no agreements in force or corporate
resolutions passed which call for the present or further issue or allotment of, or grant to any person the
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right to call for the issue or allotment of any share (or equivalent) loan note or loan capital of it, (b) no
person, firm or company which has any right to participate in its profits or to call for the issue or transfer
by it of any of its share capital or loan stock and (c) no contract or arrangements, conditional or
unconditional, exist whereby any person, firm or company may acquire or exercise any such right other
than pursuant to the Common Documents or except as approved in writing by the Security Trustee;

(xxiii) Compliance with laws: in the case of each Obligor, no practice, procedure or policy employed by it in

the conduct of its business violates any judgment, law regulation, agreement, order or decree applicable
to it and which violation, if enforced, would have a Material Adverse Effect;

(xxiv) Ranking of Secured Claims: in respect of each Obligor, the claims of Secured Creditors rank prior to the

(xxv)

claims of all its other unsecured and unsubordinated creditors save those whose claims are preferred
solely by any bankruptcy, insolvency, liquidation or other similar laws of general application;

Negative Pledge: in the case of each Obligor, no Security Interest having been created or existing other
than Permitted Security Interests;

(xxvi) Prospectus: in the case of each Obligor, the Prospectus containing all material information and such

information is, to the best of its knowledge and belief, true, accurate and complete in all material respects
and is not misleading in any material respect, and the opinions and intentions expressed therein are
honestly held and based on reasonable assumptions and, to the best of its knowledge and belief, there
are no other facts in relation thereto the omission of which would make any statement in the Prospectus,
as at the date it was prepared or at which it is stated or given, or the opinions or intentions expressed
therein untrue or misleading in any material respect, and all reasonable enquiries have been made to
verify the foregoing;

(xxvii)Anti-bribery and Corruption: in the case of each Obligor, no part of the proceeds of any Authorised

Credit Facility will be used, directly or indirectly, for any improper payments to any private counterparty,
governmental official or employee, political party, official or a political party, candidate for political
office, official or any public international organisation or anyone else acting in an official capacity, in
order to obtain, retain or direct business or obtain any improper advantage. Neither it nor, to the best of
its knowledge and belief, any other member of the Midco Group or any of its (or their) respective
members, directors, officers, employees, agents or other representatives has engaged in any activity or
conduct which would violate any applicable anti-bribery or anticorruption law or regulation including,
without limitation, the US Foreign Corrupt Practices Act of 1977 or the UK Bribery Act 2010. It has
taken reasonable measures appropriate to the circumstances (in any event as required by applicable law)
to ensure that it is and will continue to be in compliance with all applicable current and future anti-
corruption laws and regulations and has instituted and maintained (and will continue to be maintained)
policies, procedures and controls that are reasonably capable of providing and achieving compliance
with such laws;

(xxviii) No Financial Indebtedness: in the case of each Obligor, there is no outstanding Financial

Indebtedness other than Permitted Financial Indebtedness;

(xxix) Group Structure Chart: in the case of each Obligor, assuming the Closing Date has occurred, the Group

(xxx)

Structure Chart is true, complete and accurate in all material respects;

Pensions: in the case of each Obligor, it has not been an employer of an occupational pension scheme
which is not a money purchase pension scheme (other than specifically referenced pension schemes)
and it has not been issued with a Contribution Notice or Financial Support Direction nor, so far as it is
aware, are there any facts or circumstances which would reasonably give rise to the Pensions Regulator
issuing such a Contribution Notice or Financial Support Direction, in each case, where being such an
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employer or being issued with a Contribution Notice or Financial Support Direction has or could
reasonably be expected to have a Material Adverse Effect;

(xxxi) Sanctions: in the case of each Obligor, neither it (i) nor any other member of the MidCo Group or, to the

best of its knowledge, any of its (or their) respective members, directors, officers, employees, agents or
other representatives is a Sanctions Restricted Person, or is engaging in or has engaged in any transaction
or conduct that would reasonably be expected to result in it becoming a Sanctions Restricted Person; (ii)
nor any other member of the MidCo Group (nor, to the best of its knowledge, any of its (or their)
respective agents or other representatives when acting on its (or their) behalf nor any of its (or their)
members, directors, officers or employees): (a) is in violation of any Sanctions; (b) engages in any
transaction, activity or conduct prohibited by any applicable Sanctions; (c) has been engaged in any
transaction, activity or conduct that could reasonably be expected to result in it being designated as a
Sanctions Restricted Person; or (d) has received notice of, or is otherwise aware of, any claim, action,
suit, proceedings or investigation involving it with respect to Sanctions; and no provision of this
paragraph shall apply to or in favour of any person if and to the extent that it would result in a breach,
by or in respect of that person, of any applicable Blocking Regulation;

(xxxii) Loans and Credit: No Obligor has made any loan to any other person or guaranteed the obligations of

any other person to a third party other than pursuant to the Finance Documents; and

(xxxiii) Status of Bonds: Subject to the Legal Reservations and to paragraph 6.2 of schedule 6 (Cash

Management) of the STID, (i) the Notes and PP Notes will constitute direct, secured and unconditional
obligations of the Issuer; (ii) each Series of Notes rank and will at all times rank pari passu and rateably
without preference or priority amongst themselves; (iii) each Series of PP Notes rank and will at all times
rank pari passu and rateably without preference or priority amongst themselves; (iv) payments of interest
due on the Notes will rank pari passu and rateably without preference or priority amongst themselves;
(v) payments of interest due on the PP Notes will rank pari passu and rateably without preference or
priority amongst themselves; (vi) repayments of principal due on the Notes will rank pari passu and
rateably without preference or priority amongst themselves; (vii) repayments of principal due on the PP
Notes will rank pari passu and rateably without preference or priority amongst themselves.

US Representations

In addition to the representations listed above, each Obligor also makes representations in respect of any

offering of PP Notes to be offered to investors in or connected with the United States of America to each Finance

Party involved in such offering. These US Representations are detailed in Part 2 (US Representations) of

Schedule 1 (Representations) of the CTA and are summarised below:

(@)

(i)

Compliance with ERISA: in the case of each Obligor, neither it nor any of its ERISA Affiliate maintain,
contribute to or is obliged to maintain or contribute to, or has, at any time within the past six years,
maintained, contributed to or been obligated to maintain or contribute to, any employee benefit plan
which is subject to Title I or Title IV of ERISA or section 4975 of the Internal Revenue Code (a “U.S.
Plan”). No Obligor, it nor any of its ERISA Affiliates is, or has been at any time within the past six years,
a “party in interest” (as defined in section 3(14) of ERISA), or a “disqualified person” (as defined in
section 4975 of the Internal Revenue Code) with respect to any U.S. plan;

Plan Assets: in the case of each Obligor, neither it nor any of its Affiliates as underlying assets which
constitute “plan assets” as defined in the regulations issued by the United States Department of Labor at
section 2510.3-101 of Part 2510 of Chapter XXV, Title 29 of the United States Code of Federal
Regulations as modified by section 3(42) of ERISA;
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(iii)

(iv)

™)

(vi)

(vii)

(viii)

(ix)

)

(xi)

Directed Selling Efforts: in the case of each Obligor, neither it nor any of its Affiliates nor any person
acting on its or their behalf, has engaged or will engage in any directed selling efforts (as defined in
Regulation S under the Securities Act) with respect to any PP Notes;

Offering Restrictions: in the case of each Obligor, it has implemented the necessary “offering
restrictions” (as such term is defined in Regulation S) and it, and any person acting on its behalf, has
complied with and will comply with the offering restrictions requirements of Regulation S;

Securities Act: in the case of each Obligor, any PP Notes issued will not be registered under the Securities
Act nor registered or qualified under any state securities or “Blue Sky” laws of the states of the United
States and, accordingly, each Obligor acknowledges that PP Notes may not be offered or sold within the
United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act;

General Solicitation and General Advertising / Non-Integration: in the case of each Obligor, neither it
nor any of its Affiliates, nor any person acting on its or their behalf: (a) has made or will make offers or
sales of any security, or solicited offers to buy, or otherwise negotiated in respect of, any security, under
circumstances that would require the registration of any PP Notes under the Securities Act; or (b) has
engaged or will engage in any form of general solicitation or general advertising (within the meaning of
Regulation D under the Securities Act) in connection with any offer or sale of PP Notes in the United
States;

Institutional Accredited Investors: in the case of each Obligor, any PP Notes issued will only be offered,
sold or resold by it in the United States pursuant to private transactions to institutional investors that are
accredited investors of the type described in Rule 501(a)(1), (2), (3), (7), (8), (9), (12) or (13) under the
Securities Act (“Institutional Accredited Investors”), or to qualified institutional buyers within the
meaning of as defined in Rule 144A under the Securities Act, in each case who is also a qualified
purchaser as defined in Section 2(a)(51) of the Investment Company Act and the related rules thereunder
(a “Qualified Purchaser”);

Integration: in the case of each Obligor, it has not offered or sold within the six months preceding any
Private Placement, and will not offer or sell within six months following that Private Placement, any
security of the same or similar class as the PP Notes issued by it in such Private Placement other than in
an offering of PP Notes under circumstances that would not require registration of such securities under
the Securities Act;

Investment company: in the case of each Obligor, it is not, and as a result of the offer and sale of any of
any PP Notes contemplated herein will not be, an “investment company” under, and as such term is
defined in, the Investment Company Act (as such terms are used in the Investment Company Act);

No Registration under the Securities Act: in the case of each Obligor, neither it nor any of its Affiliates,
nor any person acting on of its or their behalf, has made or will make offers or sales of any securities
under circumstances that would require the registration of the offer or sale of any PP Notes under the
Securities Act;

Limit to Institutional Accredited Investors: in the case of each Obligor, neither it nor anyone acting on
its behalf has offered PP Notes or any similar securities for sale to, or solicited any offer to buy PP Notes
or similar securities from, or otherwise approached or negotiated in respect thereof with, any Person
other than the Institutional Accredited Investors purchasing PP Notes in the Private Placement and not
more than 75 other Institutional Accredited Investors, each of which has been offered the PP Notes at a
private sale for investment;

124



(xii)

(xiii)

(xiv)

(xv)

(xvi)

Proceeds: in the case of each Obligor, no part of the proceeds from the sale of any PP Notes hereunder
will be used, directly or indirectly, for the purpose of buying or carrying any margin stock within the
meaning of Regulation U of the Board of Governors of the U.S. Federal Reserve System, or for the
purpose of buying or carrying or trading in any securities under such circumstances as to cause any
Obligor to violate Regulation X of said Board or to cause any person to violate any of Regulation T or
U of said Board. Margin stock does not constitute more than 10 per cent. of the value of the consolidated
assets of each Obligor and its subsidiaries, where applicable, and each Obligor and its subsidiaries, where
applicable (as applicable) does not have any present intention that margin stock will constitute more than
10 per cent. of the value of such assets. As used in this paragraph (xii) (Proceeds), the terms “margin
stock” and “purpose of buying or carrying” shall have the meanings assigned to them in said Regulation
U;

Status under Certain US Statutes: in the case of each Obligor, it is not subject to regulation under the
United States Energy Policy Act of 2005, the United States ICC Termination Act of 1995 or the United
States Federal Power Act;

Non-U.S. Employee Benefits: in the case of each Obligor, all Non-U.S. Plans have been established,
operated, administered and maintained in compliance with all laws, regulations and orders applicable
thereto, except where failure so to comply could not be reasonably expected to have a Material Adverse
Effect. All premiums, contributions and any other amounts required by applicable Non-U.S. Plan
documents or applicable laws to be paid or accrued by any Obligor or any Subsidiary, where applicable,
have been paid or accrued as required, except where failure so to pay or accrue could not be reasonably
expected to have a Material Adverse Effect;

Proceeds for Specified Purposes: in the case of each Obligor, in respect of paragraphs (iii) (Directed
Selling Efforts), (vi) (General Solicitation and General Advertising/Non-Integration), and (x) (No
Registration under the Securities Act) above, where such representations refer to its Affiliates, if a breach
of any such representation is as a result of any act or omission or state of affairs which relates to such an
Affiliate, then this breach shall not give rise to an Event of Default, but shall not prevent the exercise of
any other action, right or remedy (not being an Event of Default) as a result of such a breach;

Foreign Assets Control Regulations, etc.: in the case of each Obligor, no part of the proceeds from the
sale of any PP Notes constitutes or will constitute funds obtained on behalf of any Sanctions Restricted
Person or will otherwise be used by it or its Affiliates, directly or indirectly, (a) in connection with any
investment in, or any transactions or dealings with, any Sanctions Restricted Person, (b) for any purpose
that would cause any Secured Creditor to be in violation of any Sanctions or (c) otherwise in violation
of any Sanctions.

Covenants

The CTA contains certain information, general and financial covenants from each of the Obligors. A summary

of the covenants which are included in the CTA (subject, in some cases, to agreed exceptions, de minimis

amounts and qualifications as to materiality and reservations of law) is set out in the sections “Information

Covenants”, “General Covenants” and “Financial Covenants” below.

Information Covenants

The Transaction Agent or each Obligor in the case of paragraph (viii) below has undertaken to provide, from

time to time, certain information including:

(@)

Financial Statements:

125



(i)

(iii)
(iv)

(a) as soon as the same become available, but in any event within 150 days after the end of each of its
financial years:

a. consolidated audited financial statements of MidCo for that financial year;
b. audited financial statements of the Issuer for that financial year; and
c. audited financial statements of AWS for that financial year;

(b) as soon as the same become available, but in any event within 90 days after the end of each half of
each of its financial years:

a. consolidated financial statements of MidCo for that financial half year;
b. financial statements of the Issuer for that financial year; and
c. financial statements of AWS for that financial half year.

Compliance Certificate: a Compliance Certificate which shall confirm that (a) the content of such
Compliance Certificate is accurate in all material respects; and (b) no Trigger Event, Potential Trigger
Event, Event of Default or Potential Event of Default has occurred and is continuing and if a Trigger
Event, Potential Trigger Event, Event of Default or Potential Event of Default has occurred and is
continuing, steps (which shall be set out in full) are being taken to remedy it; and which shall be
accompanied by a statement as to what the historical financial ratios calculated as at the then most
recently occurring Calculation Date are and a short summary of the manner in which those historical
financial ratios have been calculated and will contain a certification of compliance in relation to
projected financial ratios: (i) the MidCo Interest Cover Ratio; (ii) the Adjusted MidCo Interest Cover
Ratio; (iii) the Adjusted Average MidCo Interest Cover Ratio; (iv) the MidCo RAR; and (v) the OpCo
RAR;

Investors Report: an Investors Report in respect of the period comprising each Financial Year;
Information — Miscellaneous:

(a) copies of all material documents despatched by it to its creditors generally other than in the
ordinary course of business at the same time as they are despatched to such creditors;

(b) the details of any litigation, arbitration or administrative proceedings which are current, threatened
or pending against any member of the MidCo Group, and which might, if adversely determined,
have a Material Adverse Effect;

(c) such further information regarding the financial condition, business and operations of any member
of the MidCo Group as any Secured Creditor (through the Security Trustee) may reasonably
request (limited to on no more than two occasions in each Financial Year);

(d) (without limiting any of the obligations under paragraph (vi) below (Notification of Default))
details of any violation of any Sanctions, as soon as reasonably practicable following such
violation;

(e) notification that the Transition Period has expired, as soon as reasonably practicable following the
expiry of the Transition Period; and

(f) to the Security Trustee and each Information Covenant Agent (which may be disseminated
directly or via the Designated Website) at the same time as it delivers the audited consolidated
financial statements in accordance with Paragraph (i)(a) (Financial Statements) of the CTA,
OpCo’s annual performance report (which may include any applicable sustainability reports from
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)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

time to time) for the same financial year to which such audited consolidated financial statements
relate. The financial and non-financial information contained within the annual performance
report will be subject to review on a risk assessed basis by qualified external parties;

Regulatory Information: all material certificates and responses provided by OpCo or any other OpCo
Obligor to any industry regulator (including Ofwat) and the Environment Agency, to the extent such
information could reasonably be expected to be material to the interests of the Secured Creditors, at the
same time as such certificates or responses are provided to the regulatory body;

Notification of Default: notification of any Default or Potential Trigger Event (and the steps, if any, being
taken to remedy it) promptly upon becoming aware of its occurrence;

Notification of Restricted Period: notification of the commencement of any Restricted Period and within
20 Business Days of the date of commencement of such Restricted Period and on the date of delivery of
each Compliance Certificate thereafter, provide to the Security Trustee details of the causes and effects
of the restriction, the planned remedial action and the timetable for implementation of such remedial
action;

Amendments to the Note Documents: notification of any material amendment to any of the Finance
Documents entered into in connection with the Notes, unless such information is otherwise notified to
the public generally including in any Regulatory News Service announcements;

Use of Websites: any information required to be delivered to a Secured Creditor under the CTA to a
Secured Creditor in electronic form or by way of posting such information to the Designated Website;
and

Notification of any Trigger Event: notification of any Trigger Event promptly upon becoming aware of
the occurrence of such event.

AWS Information: So far as permitted by any applicable law or any binding confidentiality obligations,
the Transaction Agent shall supply to the Security Trustee as soon as reasonably practicable, any material
notice (including an enforcement notice) from any governmental authority or industry regulator
(including Ofwat) received by AWS; and

Non-compliance with Law: The Transaction Agent shall supply to the Security Trustee as soon as
reasonably practicable upon becoming aware of such event, details of any non-compliance with any law
or regulation by any Obligor which would be reasonably likely to have a Material Adverse Effect.

The CTA also contains the following provisions in relation to the information covenants:

(A)

B)

Form of Financial Statements: The Transaction Agent shall ensure that each set of Financial Statements
supplied by it is prepared in accordance with the Applicable Accounting Principles and includes a
balance sheet, profit and loss account and cashflow statement and, in the case of audited Financial
Statements, gives a true and fair view of, or, in the case of unaudited Financial Statements, fairly
represents, its financial condition (consolidated or otherwise) as at the date to which those Financial
Statements were drawn up and of the results of its operations during such period. The Transaction Agent
must notify the Security Trustee of any material change to the basis on which its audited financial
statements are prepared; and

Auditors’ Review: If at any time there appears to be, in the opinion of the Security Trustee (acting in
accordance with the STID and on the instructions of the Majority Creditors), a material discrepancy,
inconsistency or error in any of the financial information provided to the Security Trustee or the
Information Covenant Agents by any Obligor, such Obligor shall if reasonably required by the Security
Trustee (acting in accordance with the STID and on the instructions of the Majority Creditors), at such
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company’s cost, promptly arrange for the Auditors, or if the Auditors are unable or unwilling to provide
the services, independent accountants (approved by the Transaction Agent or, in the absence of such
approval within five days of request by the Security Trustee of such approval, a firm with recognised
expertise) selected by the Security Trustee (acting in accordance with the STID and on the instructions
of the Majority Creditors) (for the purpose of this Paragraph (B) (4uditors’ Review), the “Independent
Accountants”) to perform agreed procedures in connection with the alleged discrepancy, inconsistency
or error in relation to such financial information reviewed by the Auditors or Independent Accountants
(as the case may be) and a copy of the Auditors’ or Independent Accountants’ (as the case may be) report
must be delivered to the Security Trustee and each of the Information Covenant Agents. Prior to the
occurrence of a Potential Trigger Event or Trigger Event, the Security Trustee (acting in accordance with
the STID and on the instructions of the Majority Creditors) will not be entitled to request the review by
the Auditors or Independent Accountants (as the case may be) of the information provided to it by an
Obligor at the cost of that Obligor on more than two occasions in any calendar year.

General Covenants

The Obligors have undertaken, among other things, that:
i) Restricted Business:

a. no Obligor shall (and MidCo shall procure that no member of the Controlled Group shall) trade, carry
on any business, own any assets or incur any liabilities, other than:

i. inrelation to any Obligors, the incurrence of Permitted Financial Indebtedness and any business
ancillary thereto;

ii. in relation to any member of the Controlled Group, (other than the Obligors), the incurrence of
liabilities in respect of: (1) inter-company loans between members of the Controlled Group (2)
any trade credit extended on normal and customary commercial terms and in the ordinary course
of such trading activities, provided that it is repayable within 90 days; and/or (3) any Permitted
Guarantee or any guarantees or indemnities customarily granted in commercial contracts in
respect of business of the type carried out by the Controlled Group as at the Closing Date;

iii. any business connected with the ownership of shares in the members of the Wider Group,
including but not limited to down-streaming of cash, share capital reductions and payments of
dividends and operating costs and expenses, in each case to the extent permitted by the Finance
Documents, maintaining intra-group debit balances, intra-group credit balances and other credit
balances in bank accounts, holding Cash and Authorised Investments;

iv. the provision of administrative services (excluding treasury services) to other members of the
Wider Group of a type customarily provided by a Holding Company to its Subsidiaries;

v. in respect of the Controlled Group, trading, carrying on any business, owning or acquiring any
assets (excluding the acquisition of shares in any entity which is not a member of the Controlled
Group as at the Closing Date), maintaining any assets or incurring any liabilities in the ordinary
course of business, provided that from the Closing Date, MidCo shall procure that: (A) no
Intermediate Subsidiary may carry out any business of a nature not carried out prior to the
Closing Date; and (B) subject to (A), no existing business activity of any member of the
Controlled Group (excluding MidCo and the Issuer) is materially expanded and that no material
investment is made in any member of the Controlled Group (excluding MidCo and the Issuer),
other than to the extent required to (1) provide funding and/or resources to OpCo and/or (2) to
enable members of the MidCo Group to pay dividends/distributions;
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(i)

(iii)

(iv)

)

(vi)

(vii)

vi. the incurrence of any liabilities under the Finance Documents to which it is a party or as
otherwise permitted under the Finance Documents;

vii. the incurrence of professional fees and administration costs in the ordinary course of business as
a holding company;

viii. as otherwise permitted under the Finance Documents (including any Permitted Transaction); and
ix. tax liabilities imposed upon it or on its assets;
in the case of the Obligors only, shall not suspend, abandon or cease to carry on their respective business;

in the case of Intermediate Subsidiaries only, shall not suspend, abandon or cease to carry on their
respective businesses, other than pursuant to a Permitted Transaction; or

no Obligor shall (and MidCo shall procure that no member of the Controlled Group shall) take any steps
to enforce any claims it may have against any other Obligor without the prior written consent of the
Security Trustee, acting in accordance with the STID;

Authorisations: each Obligor shall (and MidCo shall ensure that each member of the Controlled Group
will) promptly obtain, comply with and do all that is necessary to maintain in full force and effect any
authorisation required under any law or regulation of a relevant jurisdiction to (a) enable it to perform
its obligations under the Finance Documents to which it is a party; (b) ensure the legality, validity,
enforceability or admissibility in evidence of any Finance Document to which it is respectively a party;
and (c) enable it to own its assets and to carry on its business, trade and ordinary activities as currently
conducted in each case, where failure to obtain or comply with those authorisations has, or is reasonably
likely to have, a Material Adverse Effect;

Priority Ranking: each Obligor shall ensure that the claims of Secured Creditors against it under the
Finance Documents will rank (subject to the Legal Reservations) to the extent that they are secured
pursuant to a Security Document, prior to the claims of all its other unsecured and unsubordinated
creditors save for those whose claims are preferred solely by law;

Negative Pledge: no Obligor shall (and MidCo shall ensure that no other member of the Controlled
Group shall) create or allow to exist any Security Interest on any of its present or future revenues or
assets other than Permitted Security Interests;

Disposals: no Obligor shall (and MidCo shall ensure that no other member of the Controlled Group
shall) enter into a single transaction or a series of transactions (whether related or not) and whether
voluntary or involuntary to dispose of any of its (direct or indirect) interests in AWS where such disposal
results in the MidCo Group ceasing to hold beneficially all of the issued share capital of AWS;

Financial Indebtedness: no Obligor shall incur any Financial Indebtedness other than Permitted
Financial Indebtedness;

Merger: no Obligor shall enter into any amalgamation, demerger, merger, consolidation or corporate
reconstruction other than a Permitted Transaction;

(viii) Acquisitions: no Obligor shall enter into a single transaction or a series of transactions (whether related

or not) and whether voluntary or involuntary to acquire any assets, if such acquisition would negatively
impact the then ratings of the Notes and/or, taking into account such acquisition, result in the ratio of
MidCo RAR exceeding 0.85:1. No Obligor shall be entitled to acquire any shares in any person, except
in any acquisition pursuant to (i) a Permitted Transaction; (ii) any acquisition of shares by MidCo in any
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(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

entity which is a member of the Controlled Group as at the Closing Date; or (iii) any acquisition of
Authorised Investments in the form of shares;

Loans and Credit: no Obligor shall be a creditor in respect of any Financial Indebtedness, other than in
respect of any Permitted Loan or Permitted Transaction or Permitted Guarantee;

Cash Management: each Obligor shall comply with its applicable cash management obligations set out
in Schedule 6 of the CTA;

Hedging: no member of the Controlled Group (other than MidCo and/or the Issuer) shall enter into any
Treasury Transaction other than: (i) in respect of MidCo and/or the Issuer, Hedging Agreements in
accordance with the Hedging Policy; or (ii) Treasury Transactions entered into between members of the
Controlled Group;

Arm’s Length Transactions: no Obligor shall enter into any material arrangement or contract with any
person other than another member of the MidCo Group otherwise than on a materially arm’s length basis
other than (i) any Permitted Transaction; (ii) as expressly permitted under the Common Documents; (iii)
as disclosed to the relevant Regulator and not subject to an objection from such Regulator; (iv) any
business as usual contracts or arrangements in place as at the Closing Date (and any replacement
contracts or arrangements) including in respect of IT services; or (v) as expressly disclosed to the
Security Trustee prior to the Closing Date;

Accounts: MidCo shall procure that no member of the MidCo Group changes its Financial Year end
without the prior written consent of the Security Trustee in accordance with the STID, such consent not
to be unreasonably refused and not to be refused if the Regulator requires OpCo’s Financial Year to be
changed, in which case MidCo agrees to amend the financial covenant calculations in respect of the
financial ratios specified in the CTA in such manner as is necessary to enable such calculations to
continue to be calculated from the relevant Financial Statements;

Further Assurance: each Obligor must so far as permitted by applicable law and regulatory requirements,
execute all such further documents (including assignments, transfers, mortgages, charges, notices and
instructions) and do all such further acts and things as (i) may be required to perfect the Security created
or intended to be created under or evidenced by the Security Documents (which may include the
execution of a mortgage, charge, assignment or other Security over all or any of the assets which are, or
are intended to be, the subject of the Transaction Security) or for the exercise of any rights, powers and
remedies of the Security Trustee provided by or pursuant to the Finance Documents or by law; (ii) may
be required to confer on the Security Trustee Security over any property and assets of that Obligor
located in any jurisdiction equivalent or similar to the Security intended to be conferred by or pursuant
to the Security Documents; (iii) to facilitate the realisation of the assets which are, or are intended to be,
the subject of the Security; and (iv) the Security Trustee (acting reasonably, in accordance with the STID
and in consultation with the Obligors and their advisers) may consider to be necessary at any time to
give effect to the terms of the relevant Finance Documents;

Bank Accounts: each Obligor shall ensure that, each bank account opened in its name shall be opened
and maintained with an Account Bank in accordance with the terms of the Account Bank Agreement and
is subject to valid security under the Security Documents;

Restricted Payments: no Obligor shall (and MidCo shall procure that no member of the Controlled
Group) make a Restricted Payment unless the following conditions are satisfied: (i) any Restricted
Payment so made, must be made within 90 days of the delivery of a Compliance Certificate showing
that MidCo is in compliance with the ratios set out in such Compliance Certificate; (ii) no “Event of
Default” (as defined in the OpCo MDA) is continuing; (iii) the MidCo-only Director and the Independent
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(xvii)

Director both certify to the Security Trustee that (1) a unanimous meeting of the directors of MidCo has
approved such Restricted Payment and (2) (i) based on MidCo’s reasonably considered projections of
the Adjusted MidCo Interest Cover Ratio, the Adjusted Average MidCo Interest Cover Ratio and the
MidCo Interest Cover Ratio for the Relevant RP Period; (ii) taking account of the likelihood of a Trigger
Event occurring in the next 12 month period; (iii) taking account of the adequacy of financial resources
available to MidCo (taking into account the impact of the Restricted Payment), it is not unreasonable to
make such Restricted Payment; (iv) no Event of Default or Potential Event of Default is subsisting or
would arise as a result of making the Restricted Payment; (v) no “Trigger Event” (as defined in the OpCo
MDA) has been subsisting for more than 12 months prior to the date of such proposed Restricted
Payment; (vi) no Trigger Event is subsisting or would arise as a result of making the Restricted Payment;
and (vii) the MidCo RAR as at the date of such Restricted Payment (taking account of the making of
such Restricted Payment) is 0.85:1 or less;

Pensions: each Obligor shall ensure that, to the extent that such Pension Schemes are for the benefit of
directors, officers or employees of the Obligors or other members of the MidCo Group, the Pension
Schemes are fully funded as required by applicable local law and regulation save as otherwise agreed
with the pension trustees or, to the extent that the Obligors and the pension trustees are unable to reach
agreement, as imposed by the Pensions Regulator; no Obligor (and MidCo shall ensure that no member
of the Controlled Group) is or has been at any time an employer (for the purposes of Sections 38 to 51
of the Pensions Act 2004) of an occupational pension scheme which is not a money purchase scheme
(both terms as defined in the Pension Schemes Act 1993) other than the Pension Schemes, and that there
are no facts or circumstances which might reasonably be expected to give rise to the Pensions Regulator
issuing a Contribution Notice or Financial Support Direction to any Obligor (or member of the
Controlled Group) in respect of such scheme; MidCo shall promptly notify the Security Trustee of any
material change in the rate of contributions to any Pensions Scheme for the benefit of directors, officers
or employees of a member of the Controlled Group paid or recommended to be paid (whether by the
scheme actuary or otherwise) or required by law or otherwise which has, or could reasonably be expected
to have, a Material Adverse Effect; Each Obligor shall, upon becoming aware, immediately notify the
Security Trustee of any investigation or proposed investigation by the Pensions Regulator which may
lead to the issue of a Financial Support Direction or a Contribution Notice to any Non-Regulated
Subsidiary; Each Obligor shall immediately notify the Security Trustee if it receives a Financial Support
Direction or a Contribution Notice from the Pensions Regulator which has, or could reasonably be
expected to have, a Material Adverse Effect.

(xviii) Independent Director: at no time shall any director of any Obligor be a Sponsor Director and at all times,

(xix)

at least one director of MidCo shall be an Independent Director and at least one director of MidCo will
be a MidCo-only Director. The MidCo-only Director and the Independent Director shall not be the same
person. Persons who are not MidCo-only Directors or Independent Directors will not constitute a
majority of the board of MidCo;

Maturity Concentration Limits: each Obligor shall ensure that no more than 50% of Relevant Debt
matures in any two-year rolling period unless:

(a) the ratio of such Relevant Debt (maturing in such two-year period) to Net Cash Flow is less than
1.0x (to the extent that such ratio exceeds 1.0x, the principal amount of such excess of Relevant
Debt is the “Excess Principal Amount”); or

(b)  the aggregate of:

(A) amounts standing to the credit of the Debt Service Reserve Account; and
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(xx)

(B) available but undrawn commitments under the RCF Facilities (or any additional or
subsequent facility agreement on similar terms, subject to market, legal and regulatory
changes),

is at least equal to the Excess Principal Amount;

Taxation: each Obligor shall duly and punctually discharge all Taxes imposed upon it or its assets within
the time period allowed without incurring penalties unless and only to the extent that (i) such payment
is being contested in good faith; (ii) adequate reserves are being maintained for those Taxes and the costs
required to contest them which have been disclosed in its latest financial statements; and (iii) such
payment can be lawfully withheld and failure to pay those Taxes does not have or could not reasonably
be expected to have a Material Adverse Effect;

(xxi) Incurrence of Class B Debt by AWS: each Obligor shall ensure that no OpCo Obligor shall incur any

further Class B Debt (as defined in the OpCo MDA);

(xxil) Amendments: no Obligor shall amend, vary, novate, supplement, supersede, waive or terminate any term

of: (i) its constitutional documents; (ii) any Issuer/MidCo Loan Agreement; (iii) the terms of any
Subordinated Debt made available to that Obligor by any Subordinated Creditor; or (iv) any Outsourcing
Agreement, except in each case in writing and in a way which could not be reasonably likely to have a
Material Adverse Effect;

(xxiii) No amendments to OpCo financings: MidCo shall procure that no OpCo Obligor shall agree to any

amendment to the OpCo Common Terms Agreement or the OpCo MDA which: (i) restricts, or has the
effect of restricting, the ability of the OpCo Group to make Distributions (as defined in the OpCo
MDA) in a manner that is materially more restrictive than the test for “Restricted Payments™ (as set out
in the OpCo MDA) as at the date hereof; or (ii) includes, or has the effect of including, additional
Trigger Events (as defined in the OpCo MDA) which could reasonably be expected to materially affect
the current or future ability of AWS or AWSH to make any Distribution (as defined in the OpCo
MDA), provided that, for these purposes, the provisions of the OpCo Deed Poll shall be disregarded
for the purposes of this undertaking;

(xxiv) PSC regime: each Obligor must: (i) comply on time with any notice it receives under section 790D or

790E of the Companies Act 2006; and (ii) promptly notify the Security Trustee if it receives a warning
notice or restrictions notice under schedule 1B of the Companies Act 2006, in each case, in relation to
any shares subject to any Security Interest created by it under any Security Document;

(xxv) Sanctions: no Obligor shall (and the MidCo shall ensure that no member of the MidCo Group will):

i. contribute or otherwise make available all or any part of the proceeds of the Authorised Credit
Facility, directly or indirectly to, or for the benefit of, any Sanctions Restricted Person, or in any
manner which would result in any person or entity (whether or not related to any member of the
MidCo Group) including any Secured Creditor or any member of the MidCo Group, being in
breach of any Sanctions;

ii. knowingly directly or indirectly fund all or part of any payment under any Finance Document
out of proceeds derived from any person, action or status which is prohibited by, or would itself
cause any Secured Creditor or member of the MidCo Group to be in breach of, any Sanctions;

iii. knowingly directly or indirectly lend, contribute, provide or otherwise make available the
proceeds from any loan under the Finance Documents to fund any activity or business in any
Sanctioned Country, or in any manner which would itself cause any Secured Creditor or a
member of the MidCo Group to be in breach of any Sanctions;
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iv. knowingly permit any Sanctions Restricted Person to have any direct or indirect interest in any
member of the MidCo Group to the extent that such interest would cause any Secured Creditor
or member of the MidCo Group to be in breach of any Sanctions;

v. knowingly engage in any transaction, activity or conduct that violates any Sanctions or that could
reasonably be expected to result in it or any other member of the MidCo Group or any Secured
Creditor being designated as a Sanctions Restricted Person;

vi. knowingly engage in any transaction that violates any Sanctions; or
vii. become a Sanctions Restricted Person,

and each Obligor shall ensure that appropriate controls and safeguards are in place designed to prevent
any action being taken that would be contrary to the above. None of this paragraph (xxv) shall apply to
or in favour of any person if and to the extent that it would result in a breach, by or in respect of that
person, of any applicable Blocking Regulation;

(xxvi) Anti-layering: no Obligor shall, and MidCo shall procure that no other member of the MidCo Group will
(a) incorporate a Subsidiary which is intended to be primarily engaged in raising Financial Indebtedness;
or (b) direct an existing Subsidiary to raise Financial Indebtedness (each being a “New Structurally
Senior Financing”), if as a result of the New Structurally Senior Financing, the debt obligations of any
Obligor would become structurally subordinated to the debt obligations of the New Structurally Senior
Financing. These restrictions shall not apply to:

i. any arrangement entered into by any member of the AWS Financing Group (as defined in the
OpCo CTA);

ii. any Permitted Financial Indebtedness or Financial Indebtedness incurred by any Non-Regulated
Subsidiary prior to the Closing Date; and

iii.  any financial indebtedness howsoever incurred, provided that any such indebtedness does not
exceed £5 million (or its equivalent in other currencies) at any time.

(xxvii) Funnelling: any Financial Indebtedness or accommodation provided by any Shareholder to any member
of the MidCo Group must be paid to PledgeCo in the first instance and then on-lent to MidCo, and
subsequently on-lent by MidCo to the relevant member of the MidCo Group (to the extent applicable);

(xxviii) Compliance with laws: each Obligor shall (and MidCo shall procure that each member of the
MidCo Group will) comply in all respects with all laws to which it may be subject, if failure so to comply,
has or is reasonably likely to have a Material Adverse Effect;

(xxix) Credit Rating: Where any Notes are issued pursuant to the Programme following the Closing Date, for
so long as such Notes are outstanding, the Issuer shall use reasonable endeavours to maintain a solicited
credit rating in respect of such Notes from an internationally recognised credit rating agency;

(xxx) Group structure: Save as permitted under the Finance Documents (including pursuant to any Permitted
Transaction), the Obligors shall ensure that:

i. PledgeCo shall own, directly, 100 per cent. of the legal and beneficial interest in the issued share
capital of MidCo;

ii. MidCo shall own, directly, 100 per cent. of the legal and beneficial interest in the issued share
capital of Issuer;
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iil.

iv.

Vi.

MidCo shall own, directly, 100 per cent. of the legal and beneficial interest in the issued share
capital of AWG Parent Co Limited;

AWG Parent Co Limited shall own, directly, 100 per cent. of the legal and beneficial interest in
the issued share capital of AWG (UK) Holdings Limited;

AWG (UK) Holdings Limited shall own, directly, 100 per cent. of the legal and beneficial interest
in the issued share capital of AWG Group Limited; and

AWG Group Limited shall own, directly, 100 per cent. of the legal and beneficial interest in the
issued share capital of Anglian Water Services Holdings Limited.

(xxxi) Share capital: no Obligor may (i) redeem, repurchase, defease, retire or repay any of its share capital or

resolve to do so; (ii) issue any shares which by their terms are redeemable or convertible or exchangeable

for Financial Indebtedness; or (iii) issue any share capital to any person. These restrictions do not apply

to (i) any such action which is in furtherance of a Restricted Payment, where the amount of the Restricted

Payment is permitted to be paid pursuant to the Finance Documents, (ii) any transaction expressly

allowed under the Finance Documents or (iii) any transaction which has received the prior written

consent of the Security Trustee

Financial Covenants

MidCo has undertaken, among other things:

(1) Forecasts and Financial Testing:

1.

il.

that it shall deliver, with each Compliance Certificate and each Investors Report, a statement
confirming that it has calculated each of the ratios listed below as at the Calculation Date
immediately prior to the date of delivery of that Compliance Certificate or Investors Report,
specifying the results of such calculations and providing a copy of the computations made in
respect of the calculation of such ratios;

the ratios shall be calculated in accordance with the Applicable Accounting Principles and (in the
case of historical ratios) using the audited consolidated financial statements (or unaudited
financial statements if audited financial statements are not available on such date) and unaudited
half-yearly financial statements delivered together with the relevant Compliance Certificate or
Investors Report, and (in the case of forward looking ratios) using reasonable assumptions taking
into account AWS’s business plan(s) which shall be prepared on a consistent basis and the
material assumptions to which shall be updated by reference to the most recently available
relevant information and the most recently delivered financial statements. No item shall be taken
into account more than once in the calculation of any financial covenant as set out in the CTA;

(i)  Financial Covenants: MidCo shall calculate (or procure the calculation of) as at each Calculation Date:

1.
ii.

iil.

the MidCo Interest Cover Ratio for each Relevant Period;

the Adjusted MidCo Interest Cover Ratio for each Relevant Period;
the Adjusted Average MidCo Interest Cover Ratio;

the MidCo RAR for each Relevant Period; and

the OpCo RAR for each Relevant Period.
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Trigger Events

The CTA sets out certain Trigger Events which will include (subject to agreed exceptions, materiality

qualifications, grace periods and remedies and as more particularly provided in the CTA) the occurrence of any

of the following events:

(@)

(i)

a.

(iii)

(iv)

™)

(vi)

Financial Ratios:

On any Calculation Date, in respect of a relevant level specified below (each a “Trigger Event Ratio
Level®) if:

(a)  the Adjusted MidCo Interest Cover Ratio for any Relevant Period is or is estimated to be less
than 1.1:1;

(b)  the Adjusted Average MidCo Interest Cover Ratio is or is estimated to be less than 1.2:1;
(¢)  the MidCo RAR for any Relevant Period is or is estimated to be more than 0.85:1; and
(d)  the OpCo RAR for any Relevant Period is estimated to be more than 0.75:1.
Required Balances:

if, at any time the sum of:

(a) the amount (including Authorised Investments) standing to the credit of the Debt Service Reserve
Account; and

(b)  available but undrawn commitments under the RCF Facilities (or any additional or subsequent
Permitted Financial Indebtedness on similar terms, subject to market, legal and regulatory
changes),

is less than the Required Balance (18 Months).

if, at any time the amount (including Authorised Investments) standing to the credit of the Debt Service
Reserve Account is less than an amount equal to the Required Balance (6 Months).

it will not be a Trigger Event if this paragraph (ii) is triggered as a direct result of a banking error and
remedied by the relevant shortfall amount being added within three Business Days;

Event of Default: without prejudice to the other remedies in respect thereof and subject to the expiry of
any applicable grace or remedy period, the occurrence of an Event of Default which is continuing;

Audit Qualification: the Auditors formally qualify their report (rather than include it in matters of
emphasis or other equivalent statements) on any audited Statutory Accounts of any Obligor or AWS in
any manner as a result of which the financial ratios calculated in accordance with the CTA may not
reflect the true position of that Obligor or AWS (as applicable) in a manner which would have a Material
Adverse Effect;

Adverse Governmental Legislation: the commencement of the final reading in the House of Lords or the
House of Commons (whichever occurs later) of adverse draft governmental legislation or similar
instrument relating to or impacting upon OpCo if such legislation would (if enacted) have a Material
Adverse Effect;

Modification or Replacement of OpCo Instrument of Appointment:. if within six months of an
announcement setting out clear proposals (including a related timetable to effect such proposals) by the
Regulator for the modifications or replacement of the Instrument of Appointment which, if implemented,
would have a Material Adverse Effect on OpCo and OpCo has not certified that the proposed

135



modification or replacement is not expected to be implemented or is expected to be implemented in a

form which is not reasonably expected to have a Material Adverse Effect;

(vii)  Enforcement Order: an Enforcement Order is issued under Part 2, Chapter II of the WIA against AWS
which would have a Material Adverse Effect if not complied with and AWS is not in the process of

taking reasonable steps to comply with such Enforcement Order; and

(viii) Circumstances leading to a Special Administration Order: any indication arising from notices and/or

correspondence issued by, or during correspondence with, Ofwat or any other circumstance of which

AWS is aware that would reasonably be expected to lead to an application by Ofwat or the Secretary of

State for a Special Administration Order to be made in respect of AWS;

Trigger Event Consequences

Following the occurrence of a Trigger Event and at any time until such Trigger Event has been waived by the

Security Trustee, remedied in accordance with the CTA or otherwise remedied to the satisfaction of the Security

Trustee, certain consequences will apply, including:

)] No Restricted Payments: no Obligor may make Restricted Payments;

(i)  Further Information and Remedial Plan: if the Trigger Event is continuing for at least two consecutive

Calculation Dates:

ii.

the Transaction Agent must provide such information as to the relevant Trigger Event as may be
reasonably requested by the Security Trustee; and

as soon as reasonably practicable, the Transaction Agent must discuss with the Security Trustee
(at a mutually convenient time) its plans for remedial action and the timetable for implementation
of such remedial action. The Transaction Agent and the Security Trustee shall negotiate in good
faith to agree a Remedial Plan (with the agreement of the Security Trustee not to be unreasonably
withheld or delayed and acting on the instructions of the Secured Creditors in accordance with
the STID) and any Remedial Plan must then be implemented by the Transaction Agent or any
other relevant Obligor.

(iii)  Independent Review: in respect of any Trigger Event other than a Trigger Event Ratio Level, if the

Trigger Event is continuing for at least three consecutive Calculation Dates; and in respect of a Trigger

Event Ratio Level that is continuing for two consecutive Calculation Dates:

1.

ii.

iii.

the Security Trustee may (acting on the instructions of the Majority Creditors) commission an
Independent Review to be undertaken on a timetable stipulated by the Security Trustee. The
Independent Review will be conducted by technical advisers to the Security Trustee appointed
from time to time or such other person as the Security Trustee may decide, in each case, subject
to prior consultation with the Transaction Agent;

the Independent Review will examine the causes of the Trigger Event and recommend
appropriate corrective measures (such corrective measures, once carried out, constituting the
relevant Trigger Event Remedies set out in the CTA); and

each Obligor must (so far as permitted by any applicable law and regulation, any binding
confidentiality obligations entered into in good faith for bona fide Trigger Event Remedies
commercial reasons and the retention of legal privilege) co-operate with the person appointed to
prepare the Independent Review, including providing access to the MidCo Group’s books and
records and personnel and facilities as may be reasonably required for those purposes,

(the “Trigger Event Consequences”).
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In respect of any of the Trigger Event Consequences described above which requires the Security Trustee to
exercise its discretion, it must do so upon instructions of the Majority Creditors and any reference to
reasonableness and reasonable time will be interpreted accordingly. The Security Trustee is entitled to assume
that no Trigger Event has occurred unless informed in writing otherwise.

Trigger Event Remedies

At any time when the Transaction Agent believes that a Trigger Event has been remedied, as described below,
it must serve notice on the Security Trustee to that effect, and the Security Trustee must respond within 10
Business Days (or such longer period as it may reasonably agree with the Transaction Agent) confirming that
(i) the relevant Trigger Event has, in its reasonable opinion, been remedied or setting out its reasons for believing
that such Trigger Event has not been remedied (in which case, such event will continue to be a Trigger Event
until such time as the Security Trustee, acting in accordance with the STID, is reasonably satisfied that the
Trigger Event has been remedied) or (ii) it cannot determine whether the Trigger Event has been remedied.

To the extent that the Transaction Agent does not receive a response from the Security Trustee within 10
Business Days, the relevant Trigger Event shall be deemed to be remedied. If the Security Trustee cannot
determine whether a Trigger Event has been remedied, it shall take such appropriate advice (at the expense of
the Obligors) as is required in order for it to reach a determination.

The “Trigger Event Remedies” are contained in Part 3 (Trigger Event Remedies) of Schedule 3 (Trigger
Events) of the CTA and are:

i) Financial Ratios: The occurrence of a Trigger Event referred to in Paragraph 1 (Financial Ratios) of
Part 1 (Trigger Events) of Schedule 3 of the CTA will be remedied if a Compliance Certificate is
delivered in relation to a Calculation Date following the date that the Trigger Event occurred showing
that such ratio or ratios come within the relevant level or levels specified: (a) the Adjusted MidCo Interest
Cover Ratio for any Relevant Period is or is estimated to be more than 1.1:1; (b) the Adjusted Average
MidCo Interest Cover Ratio is or is estimated to be more than 1.2:1; (c) the MidCo RAR for any Relevant
Period is or is estimated to be less than 0.85:1; and (d) the OpCo RAR for any Relevant Period is or is
estimated to be less than 0.75:1.

(il)  Required Balances: The occurrence of a Trigger Event referred to in paragraph 2.1 (Required Balances)
of Part 1 (Trigger Events) of Schedule 3 (Trigger Events) of the CTA will be remedied if the sum of: the
amount (including Authorised Investments) standing to the credit of the Debt Service Reserve Account;
and available but undrawn commitments under the RCF Facilities (or any additional or subsequent
Permitted Financial Indebtedness on similar terms, subject to market, legal and regulatory changes), is
at least equal to the Required Balance (18 Months). The occurrence of a Trigger Event referred to in
paragraph 2.2 (Required Balances) of Part 1 (Trigger Events) of Schedule 3 (Trigger Events) of the CTA
will be remedied if the amount (including Authorised Investments) standing to the credit of the Debt
Service Reserve Account is at least equal to the Required Balance (6 Months).

(i)  Event of Default: The occurrence of a Trigger Event referred to in paragraph 3 (Event of Default) of Part
1 (Trigger Events) of Schedule 3 (Trigger Events) of the CTA will be remedied if the Event of Default
is waived in accordance with the STID , or is remedied to the reasonable satisfaction of the Security
Trustee, acting in accordance with the STID.

(iv)  Audit Qualification: The occurrence of a Trigger Event referred to in paragraph 4 (Audit Qualification)
of Part 1 (Trigger Events) of Schedule 3 (7Trigger Events) of the CTA will be remedied if the Security
Trustee is satisfied, acting in accordance with the STID, that such qualification does not materially affect
the financial ratios calculated in accordance with the CTA or the relevant Obligor or AWS (as applicable)
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™)

(vi)

(vii)

(viii)

produces a further set of audited Statutory Accounts which are not qualified or the original audit
qualification is withdrawn.

Adverse Governmental Legislation: The occurrence of a Trigger Event referred to in paragraph 5
(Adverse Governmental Legislation) of Part 1 (Trigger Events) of Schedule 3 (Trigger Events) of the
CTA will be remedied if the draft bill (a) fails to become an act of parliament within six months of the
final reading referred to in paragraph 6 (Adverse Governmental Legislation) of Part 1 (Trigger Events)
of Schedule 3 (Trigger Events) of the CTA or (b) becomes an act in a form which is reasonably likely
not to have a Material Adverse Effect.

Modification or Replacement of OpCo Instrument of Appointment: The occurrence of a Trigger Event
referred to in paragraph 6 (Modification or Replacement of OpCo Instrument of Appointment) of Part 1
(Trigger Events) of Schedule 3 (Trigger Events) of the CTA will be remedied if (a) the replacement
Instrument of Appointment or Instrument of Appointments to be granted to OpCo will not, or is not
reasonably likely to have a Material Adverse Effect; and (b) the Transaction Agent certifies that
following the grant of such replacement Instrument of Appointment or Instrument of Appointments to
OpCo, the Obligors will be able to comply with the applicable financial ratio specified in paragraph 1
(Financial Ratios) of Part 1 (Trigger Events) of Schedule 3 (Trigger Events) of the CTA.

Enforcement Order: The occurrence of a Trigger Event referred to in paragraph 7 (Enforcement Order)
of Part 1 (Trigger Events) of Schedule 3 (7rigger Events) of the CTA will be remedied if OpCo has
complied with the terms of the relevant Enforcement Order to the reasonable satisfaction of the Security
Trustee, acting in accordance with the STID or if the Enforcement Order has been effectively withdrawn
or if, in the opinion of the Security Trustee (acting reasonably and in accordance with the STID), OpCo
not complying with the terms of the relevant Enforcement Order will not have a Material Adverse Effect
or that the Instrument of Appointment will not be terminated.

Circumstances leading to a Special Administration Order: The occurrence of a Trigger Event referred
to in paragraph 9 (Circumstances leading to a Special Administration Order) of Part 1 (Trigger Events)
of Schedule 3 (Trigger Events) of the CTA will be remedied if (a) a Special Administration Order is not
made within six months of the relevant Trigger Event occurring or (b) the Security Trustee acting in
accordance with the STID is reasonably satisfied that a Special Administration Order will not be made
in respect of AWS.

Events of Default

The CTA contains a number of events of default (the “Events of Default*) which are Events of Default under

each Finance Document (other than the Hedging Agreements). Subject, in some cases and where not otherwise

stated below, to agreed exceptions, materiality thresholds and qualifications, the Legal Reservations, grace

periods and remedies, Events of Default include:

(i)
(ii)

(iii)

Non-payment: non-payment by any Obligor of amounts payable under the Finance Documents;

Breach of Other Obligations: any Obligor does not comply with (i) any term of Paragraph 16
(Restricted Payments) of Part 2 (General Covenants) of Schedule 2 (Covenants) of the CTA or (ii) any
other term of the Finance Documents not already referred to in this paragraph (ii);

Misrepresentation: A representation made or repeated by any Obligor in any Finance Document or in
any document delivered by or on behalf of any Obligor under or in connection with any Finance
Document is incorrect or misleading in any material respect when made or deemed to be made, unless
the circumstances giving rise to the misrepresentation are (i) capable of remedy, and (ii) are remedied
within 20 Business Days of the earlier of the Security Trustee giving notice and the relevant Obligor
becoming aware that the representation was incorrect or misleading;
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(iv)

)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

Insolvency: an Insolvency Event or Insolvency Proceedings as set out further in the CTA occur(s) in
relation to any Obligor, save for such proceedings which are taken for the purpose of and followed by a
solvent reorganisation, liquidation or merger;

Creditors’ Process: any expropriation, attachment, sequestration, distress, execution or analogous event
or process involving sums in excess of the greater of (a) 0.1 per cent. of RAV or (b) £500,000 (indexed)
(or its Equivalent Amount) that affects any asset(s) of any member of the MidCo Group and is not
discharged within 15 Business Days;

Unlawfulness: (a) it is or it becomes unlawful for an Obligor to perform any of its obligations under the
Finance Documents or any Security created or expressed to be created or evidenced by the Security
Documents ceases to be effective or any subordination created under the STID is or becomes unlawful,
(b) subject to the Legal Reservations, any of its obligations under the Finance Documents ceasing to be
legal, valid, binding or enforceable and the cessation individually or cumulatively has a Material Adverse
Effect; or (c) any Finance Document ceases to be in full force and effect or any Security or any
subordination created under the STID ceases to be legal, valid, binding, enforceable or effective or is
alleged by a party to it (other than a Secured Creditor) to be ineffective;

Repudiation: an Obligor (or any other relevant party) rescinds or purports to rescind or repudiate or
purports to repudiate a Finance Document or any of the Security or evidences an intention to repudiate
a Finance Document or any Security;

STID and Legacy Intercreditor Agreement: non-compliance by an Obligor with certain other
obligations under the Finance Documents, or any representation made by any party to the STID or,
during the Transition Period, any party to the Legacy Intercreditor Agreement (other than a Secured
Creditor or an Obligor) is incorrect in any material respect;

Nationalisation: the authority or ability of any member of the MidCo Group to conduct its business is
limited or wholly or substantially curtailed by any seizure, expropriation, nationalisation, intervention,
restriction or other action by or on behalf of any Governmental Agency in relation to the MidCo Group
or any of its assets where such action has a Material Adverse Effect;

Breach of Financial Covenants (Events of Default): the MidCo Interest Cover Ratio for any Relevant
Period is less than 2.00:1.00 or the MidCo RAR for any Relevant Period is greater than 0.95:1.00, subject
to an equity cure being validly applied;

Material Proceedings: any litigation is started against any Obligor or, in each case, its assets or revenues
which, in any such case would be reasonably likely to be adversely determined and which, if so adversely
determined, would have a Material Adverse Effect;

Failure to Comply with Judgement: any expropriation, attachment, sequestration, distress or execution
or any analogous process in any jurisdiction affects any asset or assets of any Obligor having an
aggregate value of £10,000,000 and is not discharged within 30 days;

Application by the Secretary of State or Board of Ofwat: the Secretary of State or the Board of Ofwat
makes an application for an order of the High Court directing that OpCo’s business be managed by a
person appointed by the High Court because OpCo has materially breached any principal duty or any
enforcement order, is insolvent or the Secretary of State determines that OpCo should be liquidated;

Audit Qualification: the Auditors qualify the audited annual consolidated financial statements of MidCo
and such qualification is in respect of matters which have, or could reasonably be expected to have, a
Material Adverse Effect;
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(xv)

(xvi)

(xvii)

Pensions: the Pensions Regulator issues a Financial Support Direction or a Contribution Notice to any
member of the MidCo Group which has or could reasonably be expected to have a Material Adverse
Effect;

Loss of Licence: the Instrument of Appointment is terminated, revoked or rescinded and is not replaced
on materially similar terms, or any member of the MidCo Group receives notice that the Instrument of
Appointment will be wholly or partially terminated, revoked or rescinded in a manner which has or could
reasonably be expected to have a Material Adverse Effect (for the avoidance of doubt, this shall not
apply to any partial termination in connection with paragraph (e) of the definition of “Permitted
Transaction”;

Changes to Licence: the Instrument of Appointment is amended, varied, supplemented or otherwise
altered in a manner which has or could reasonably be expected to have a Material Adverse Effect; and

(xviii) OpCo Event of Default: the occurrence of an OpCo Event of Default which is continuing.

Cash Management

The CTA contains provisions relating to cash management, including:

(@)

(ii)

(iii)

(iv)

)

Group Accounts: each Obligor may only open and maintain bank accounts with an Account Bank and
each Obligor shall ensure that all Accounts are the subject of the Security. The Issuer shall open and
maintain a Debt Service Reserve Account, and (if required) MidCo shall open and maintain an Equity
Cure Account, with an Account Bank in accordance with the terms of the Account Bank Agreement;

Cash Manager: provided no Standstill Period is continuing, MidCo shall act as the Cash Manager with
responsibility for managing the cash and payments of the Obligors;

Debt Service Reserve Account. permitted transfers to and withdrawals from the Debt Service Reserve
Account;

Equity Cure Account: permitted transfers to and withdrawals from the Equity Cure Account;

Each of the above accounts together with any other bank account of any Obligor are collectively referred
to as the “Accounts”. Each of the Accounts will be held with the Account Bank pursuant to the Account
Bank Agreement;

Payment Priorities: the “Payment Priorities” are as follows:

i. First, in or towards satisfaction of the remuneration, costs and expenses of and any other amounts
due and payable to the Security Trustee, any Security Trustee Appointee, the Note Trustee and
any Note Trustee Appointee under any Finance Document;

ii. Second, in or towards the satisfaction of (i) the remuneration, costs and expenses of (a) each
MidCo Agent under the Agency Agreement, (b) each Account Bank under the Account Bank
Agreements, (c) each Authorised Credit Facility Agent and the Standstill Cash Manager, and (d)
each Secured Creditor Representative; (ii) any administration or similar costs, fees or expenses
in respect of maintaining (a) the corporate existence of each member of the Controlled Group
(including compliance with any filing or similar obligations required by law), (b) the rating of
the Notes (or any rating of the Existing Notes (as defined in the MDA)), (c) any payments due
and payable by an Obligor pursuant to: (1) any costs or expenses indemnity contained in the
Finance Documents that are expressed to be in favour of the Finance Parties; and/or (2)
contingent fees that may become due and payable to the Finance Parties in accordance with the
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1il.

iv.

Vi.

Vil.

viii.

iX.

Finance Documents; and/or (3) any tax for which an Obligor may be liable, and (d) any auditors
fees due and payable by any member of the Controlled Group;

Third, in or towards satisfaction of (i) all amounts of interest, recurring fees and commitment
commissions due or overdue in respect of the Secured Debt (not otherwise covered elsewhere in
this clause); (ii) all scheduled amounts due and payable to each Hedge Counterparty under any
Interest Rate Hedging Agreement (other than amounts falling in paragraph vii below); (iii) all
scheduled amounts (other than principal exchange amounts or other amounts in respect of
principal) due and payable to each Hedge Counterparty under any Currency Hedging Agreement
in respect of Secured Debt; (iv) all amounts of underwriting commissions due or overdue in
respect of Secured Debt; and (v) any amounts due or overdue in respect of any swap breakage
amounts due under each PP Note Documents and any amounts due or overdue pursuant to a PP
Note Swap Indemnity Letter;

Fourth, in or towards satisfaction of (i) all amounts of principal due or overdue in respect of
Secured Debt (not otherwise covered elsewhere in this clause; (ii) any unscheduled amounts
(including termination amounts) due and payable to each Hedge Counterparty under any Interest
Rate Hedging Agreement except to the extent required to be paid at paragraph vii below); (iii) all
principal exchange amounts due and payable to each Hedge Counterparty under any Currency
Hedging Agreement in respect of Secured Debt; and (iv) any termination amounts or other
unscheduled sums due and payable to each Hedge Counterparty under any Currency Hedging
Agreement in respect of Secured Debt (except to the extent required to be paid at paragraph vii
below);

Fifth, in or towards satisfaction of any Make-Whole Amount due and payable on the Secured
Debt;

Sixth, in payment to the Debt Service Reserve Account until the aggregate of the amounts
available for drawing under the RCF Facility and any amount standing to the credit of the Debt
Service Reserve Account (including the value of any Authorised Investments funded from such
amounts) is at least equal to the Required Balance (6 Months) on each Payment Date;

Seventh, in or towards satisfaction of any termination payment due or overdue to an Hedge
Counterparty under any Hedging Agreement which arises as a result of an Event of Default (as
defined in the relevant Hedging Agreement) by such Hedge Counterparty, other than any amount
attributable to any premium or other upfront payment paid to the Issuer to enter into a transaction
to replace a Hedging Agreement (in whole or in part) which shall be applied first in payment of
amounts due to the replacement Hedge Counterparty as applicable;

Eighth, in or towards satisfaction of any amounts due and payable or overdue in respect of
Secured Debt not referred to in other paragraphs of the Payment Priorities; and

Ninth, any surplus shall be available to each Obligor entitled thereto to deal with as it sees fit
(which shall include, (i) subject to satisfaction of the Restricted Payment Conditions, towards
making a Restricted Payment; and (ii) crediting any surplus to a Distribution Account).

(vi)  Authorised Investments: the Cash Manager is permitted, in accordance with the CTA, to invest in certain

Authorised Investments from amounts standing to the credit of any of the Accounts.

Such Authorised Investments include:

i

securities issued by the government of the United Kingdom;
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(vii)

(viii)

ii. demand or time deposits, certificates of deposit and short-term unsecured debt obligations,
including commercial paper, or other investments with similar liquidity and effective credit
quality characteristics to time deposits, provided that the issuing entity or, if such investment is
guaranteed, the guaranteeing entity, having at least the Minimum Short-term Rating from at least
two of Fitch, Moody’s or S&P;

iii. any other obligations provided that, in each case, the relevant investment has at least the
Minimum Short-term Rating from at least two of Fitch, Moody’s or S&P;

iv. any other money market funds having the Minimum Short-term Rating from at least two of Fitch,
Moody’s or S&P; and

v. any other investment which is an “Authorised Investment” as defined in the OpCo MDA,

in each case denominated in sterling, euros or US Dollars and to which PledgeCo or any other member of
the MidCo Group is alone (or together with other members of the MidCo Group) beneficially entitled at
that time and which is not issued or guaranteed by PledgeCo or any member of the MidCo Group or
subject to any Security (other than Security arising under the Security Documents) (“Authorised
Investments”);

Cash Management during a Standstill Period: At any time when a Standstill Period is continuing, the
Cash Manager (subject to the prior accession of the Standstill Cash Manager to the Standstill Cash
Manager Accession Documents) will cease to undertake the cash management services and all cash
management will be undertaken by the Standstill Cash Manager in accordance with the provisions of
the CTA;

Standstill Cash Manager: Following the commencement of a Standstill Period and for so long as it
continues, and provided that no Enforcement Action (other than a Permitted Share Pledge Acceleration)
has occurred:

i.  MidCo shall cease to be the Cash Manager and will be replaced by the Standstill Cash Manager
which shall control payments into and out of the Accounts;

ii. the Standstill Cash Manager shall on a monthly basis calculate the aggregate of all payments
falling to be made, or expected to fall to be made, during the next following period of 12 months
and shall calculate all net receipts received and/or expected to be received over that 12-month
period. To the extent that the forecast receipts are insufficient to pay the aggregate of all payments
falling to be made during the next 12 months, the Standstill Cash Manager shall notionally apply
those forecast receipts to each category in accordance with the Payment Priorities until the
revenues that are forecast to be available is insufficient to meet all of the payments falling to be
made within such 12-month period in any paragraph of the Payment Priorities (the “Shortfall
Paragraph”) and shall, in respect of those categories of payment falling within the Shortfall
Paragraph, divide the anticipated revenues remaining pro rata between those amounts; and

iii. the Standstill Cash Manager shall, subject to the terms of the Initial MidCo Facility Agreement,
during a Standstill Period deliver a Utilisation Request in relation to the Initial RCF Facility and
may from time to time be required and apply such amounts towards amounts due under the
Shortfall Paragraph as may from time to time be required.

Throughout the Standstill Period, any payments falling to be made within a category of payment falling
within a Shortfall Paragraph shall be satisfied by a payment of the pro rata share of that payment
calculated in accordance with paragraph (i) above and the balance of the payment not made shall remain
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(ix)

outstanding. No payments falling in a category which falls after a Shortfall Paragraph shall be made but
such payments shall remain outstanding; and

Cash Management during Standstill: upon notice from the Security Trustee that a Standstill has occurred,
the Standstill Cash Manager agrees that it will act as Standstill Cash Manager in accordance with the
CTA and the STID, from such time and until instructed otherwise by, or until such instruction is
withdrawn by, the Security Trustee, and shall act upon the instructions of the Security Trustee. In the
case of any conflict between any instructions given to the Standstill Cash Manager by the Security
Trustee and any other person, the instructions of the Security Trustee will prevail.

Trust Deed

General

The Trust Deed between the Issuer, the Guarantors and the Note Trustee contains, amongst other things, the

following provisions:

(a)

(b)

(c)
(d)
(e)
®

(2
(h)

the Issuer’s covenant to the Note Trustee (who holds the benefit of the covenant on trust for the
Noteholders) to pay the principal and interest on the Notes in accordance with the Conditions;

the Issuer’s liberty from time to time (but subject always to the provisions of the Trust Deed and in
accordance with the Dealership Agreement) without the consent of the Noteholders or the
Couponholders to create and issue further securities either having the same terms and conditions as the
Notes in all respects (or in all respects except for the first payment of interest in respect of such Notes)
and so that such further issues shall be consolidated and form a single series with the outstanding
securities of any series (including the Notes) or upon such terms as the Issuer may determine at the time
of their issue;

requirements in relation to Global Notes and Definitive Notes;
the Guarantee given by the Guarantors;
the covenants and undertakings of the Issuer and Guarantors;

the Note Trustee’s power to approve, authorise or waive any breach or proposed breach of any of the
covenants or provisions of the Trust Deed or the Conditions or determine that any Event of Default or
Potential Event of Default shall not be treated as such for the purposes of the Trust Deed, provided that
the Note Trustee shall not exercise any powers conferred upon it by such provision in contravention of
any express direction by an Extraordinary Resolution (as defined in the Trust Deed) or of a request
pursuant to Condition 10 (Events of Defaulf);

provisions relating to meetings of Noteholders; and

the appointment, retirement, removal, remuneration, indemnification and liability of the Note Trustee.

Covenants of the Issuer and the Guarantors

So long as any Note or any Coupon is outstanding, each of the Issuer and the Guarantor will:

(a)

(b)

give or procure to be given to the Note Trustee such opinions, certificates, information and evidence as
it shall require and in such form as it shall reasonably require, for the purpose of the discharge or
exercise of the duties, trusts, powers, authorities and discretions vested in it under the Trust Deed, any
other Finance Document or by operation of law;

cause to be prepared and certified by the Auditors, in respect of each of its financial years, accounts in
such form as will comply with all relevant legal and accounting requirements and all requirements for
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(©)

(d)

(e)

)

(2

(h)

(@)

the time being of the London Stock Exchange or such other stock exchange on which the Notes may
be listed from time to time;

use all reasonable endeavours to maintain the listing of the Notes on the official list of the Financial
Conduct Authority under Part VI of the FSMA and admission to trading on the Market, or, if it is
unable to do so having used its reasonable endeavours or if the Note Trustee agrees with the Issuer that
the maintenance of such listing is unduly onerous and the Note Trustee is satisfied that to do so would
not be materially prejudicial to the interests of the Noteholders, use its reasonable endeavours to obtain
and maintain a quotation or listing of the Notes on the Market or on such other stock exchange or
exchanges or securities market or markets as the Issuer may (with the prior written approval of the
Note Trustee) decide and shall also, upon obtaining a quotation or listing of the Notes on such other
stock exchange or exchanges or securities market or markets, enter into a trust deed supplemental to
the Trust Deed to effect such consequential amendments to the Trust Deed as the Note Trustee may
require or as shall be requisite to comply with the requirements of any such stock exchange(s) or
securities market(s);

comply with and perform all its obligations under the Note Documents and use all reasonable endeavours
to procure that the Paying Agents comply with and perform all their respective obligations under the
Agency Agreement and any notice given by the Note Trustee pursuant to the Trust Deed;

at all times execute and do all such further documents, acts and things as may be necessary at any time
or times in the opinion of the Note Trustee to give effect to the Note Documents;

prior to making any modification or amendment or supplement to the Trust Deed, if reasonably
requested, procure the delivery of legal opinion(s) as to English and any other relevant law, addressed
to the Note Trustee, dated the date of such modification or amendment or supplement, as the case may
be, and in a form acceptable to the Note Trustee from legal advisers acceptable to the Note Trustee;

unless the Note Trustee has already been so notified, notify the Note Trustee of the occurrence of any
Event of Default or Potential Event of Default relating to it (and the steps, if any, being taken to remedy
it) promptly upon becoming aware of its occurrence;

notify the Rating Agencies then rating the Notes of any such amendment, variation, novation,
supplementation, succession, waiver or termination of a Note Document (unless deemed not to be
reasonably likely to be materially prejudicial to the interests of Noteholders) made in accordance with
the sub-paragraph above; and

furnish, or procure that there is furnished, from time to time, any and all documents, instruments,
information and undertakings that may be necessary in order to maintain the current ratings of the Notes
by the Rating Agencies (save that when any such document, instrument, information and/or undertaking
is not within the possession or control of the Issuer, the Issuer agrees to use all reasonable efforts to
furnish, or procure that there is furnished, from time to time any such documents, instruments,
information and undertakings as may be necessary in order to maintain the current ratings of the Notes
by the Rating Agencies).

Governing Law

The Trust Deed (and any non-contractual obligations arising out of or in connection with it) shall be governed

by English Law.

144



Issuer/MidCo Loan Agreements

All Financial Indebtedness raised by the Issuer from time to time under the MidCo Common Debt Platform is
backed by an aggregate nominal amount of debt owed by MidCo to the Issuer under loan agreements (the
“Issuer/MidCo Loan Agreements”). Each advance under the Issuer/MidCo Loan Agreements will relate to
the principal amount of the relevant Notes issued by the Issuer on an Issue Date or the principal amount of debt
raised under an Authorised Credit Facility. The Issuer’s obligations to repay principal and pay interest on the
Notes are intended to be met primarily from the repayments of principal and payments of interest received from
MidCo under the Issuer/MidCo Loan Agreements and, to the extent that the Issuer has hedged its exposure to
such payments under a Hedging Agreement, from payments received by the Issuer under such Hedging
Agreement. The business of MidCo demonstrates the capacity to produce funds to service any payments due
and payable under the Issuer/MidCo Loan Agreements. MidCo will use the funds from the Issuer for its general
corporate purposes.

All advances to be made by the Issuer under the Issuer/MidCo Loan Agreements will be in a currency and in
amounts and at rates of interest set out in the relevant Final Terms (or other applicable Authorised Credit
Facility) or, if hedged by the Issuer, at the hedged rate and will have interest payment dates on the same dates
as the related Notes or advance under the applicable Authorised Credit Facility. Interest on each advance made
under an Issuer/MidCo Loan Agreements will accrue from the date of such advance. In addition, each advance
will be repayable on the same date as the related Notes or advance under the applicable Authorised Credit
Facility.

The Issuer/MidCo Loans are repayable on demand by the Issuer or may be prepaid by MidCo, in each case
together with (i) interest accrued thereon and any other amounts due or owing to the Issuer at such time and (ii)
if the Issuer has elected to redeem the Notes in accordance with Condition 6.4 (Redemption at the Option of the
Issuer), an amount equal to the excess of the Optional Redemption Amount over the principal amount of the
Issuer/MidCo Loans (if any).

Governing Law

The Issuer/MidCo Loan Agreement (and any non-contractual obligations arising out of or in connection with
them) shall be governed by English Law.

Agency Agreement

The Agency Agreement, includes, amongst other things, the following provisions:

(a)  the duties of the Issuing and Paying Agent and the Paying Agents and the terms on which they are
appointed, or on which such appointment may be resigned or terminated or any additional or successor
Paying Agents may be appointed;

(b)  indemnity by the Issuer (failing whom, MidCo) of each Paying Agent against any claim, demand, action,
liability, damages, cost, loss or expense incurred otherwise than by reason of its own gross negligence,
or wilful misconduct, default or bad faith, as a result or arising out of or in relation to its acting as the
agent of the Issuer and MidCo in relation to the Notes;

(c)  payment by the Issuer (failing whom, MidCo) of principal and/or interest in respect of the Notes, as the
same becomes due and payable, to the Issuing and Paying Agent, before such payment becomes due and
the manner and time of such payments;

(d) payment by each Paying Agent of principal and interest to Noteholders in respect of the Notes in
accordance with the Conditions;
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(e)  provisions relating to the notification of the Note Trustee in the event that the Issuing and Paying Agent
(1) does not receive on the due date for payment in respect of the Notes, the full amount payable, or (ii)
receives such amount after the relevant due date for payment in respect of the Notes;

) provisions relating to the authentication of the temporary Global Note, the Global Notes and the
Definitive Notes, the exchange of the temporary Global Note for a Global Note, the exchange of the
Global Note for Definitive Notes and the issue of replacement Notes and Coupons;

(g)  the keeping of records of the payment, redemption, replacement, cancellation and destruction of Notes;
and

(h)  the fees and expenses of the Issuing and Paying Agent and the Paying Agents.

Governing Law

The Agency Agreement (and any non-contractual obligations arising out of or in connection with it) shall be
governed by English Law.

Initial MidCo Facility Agreement

On 16 June 2021, the Issuer and the Guarantors entered into the Initial MidCo Facility Agreement. The Initial
MidCo Facility Agreement comprises a £250,000,000 revolving credit facility and £100,000,000 term facility
(originally a £150,000,000 term facility prior to a repayment in accordance with the terms of the Initial MidCo
Facility Agreement) and incorporates the representations, warranties and covenants (positive, negative and
financial) set out in the Common Terms Agreement.

The Initial MidCo Facility Agreement is made available to the Issuer for general corporate purposes. The
revolving credit facility may be drawn at any time during the Availability Period (as defined in the Initial MidCo
Facility Agreement) and until the termination of a Standstill Period, and may be used to pay, inter alia, debt
service payments.

Security Agreement

The Issuer, MidCo and PledgeCo have entered into the Security Agreement pursuant to which the Issuer, MidCo
and PledgeCo have granted to the Security Trustee (as continuing security for the Guarantee granted by it)
Security over substantially all of their assets.

Governing Law

The Security Agreement (and any non-contractual obligations arising out of or in connection with it) are
governed by English Law.

Hedging
Any Obligor may enter into Hedging Agreements, other than PledgeCo.

Any change to the Hedging Policy, which affects, or will affect, the Hedging Agreements, will be subject to
Issuer board approval and shall be made in accordance with the STID.

The purpose of the Hedging Policy is to limit the Controlled Group’s exposure to fluctuations in interest rates
and currencies.

The Hedging Policy will be regularly reviewed by the Issuer and amended (in accordance with the provisions
of the STID) as reasonably appropriate in line with market developments, regulatory developments and prudent
treasury management.

Hedging Policy
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No member of the Controlled Group shall enter into Treasury Transactions for the purpose of speculation, but
rather only to manage risk inherent in its business or funding on a prudent basis and which shall include any
pre-hedging if thought appropriate.

Subject to the restriction that PledgeCo may not enter into a Hedging Agreement, the Hedging Policy shall not
apply with respect to any Treasury Transaction entered into only between members of the MidCo Group.

No member of the Controlled Group may bear unhedged currency risk at any time in respect of the interest
payable to expected maturity and the repayment of principal under any foreign currency denominated debt
instruments. No member of the Controlled Group may enter into inflation-linked hedging and no member of
the Controlled Group (other than MidCo and the Issuer) may enter into any Hedging Agreement. All Hedging
Agreements shall be entered into (whether by way of novation or otherwise) in the form (as amended by the
parties thereto) of the ISDA Master Agreement.

Any Obligor (other than PledgeCo) may only enter into Treasury Transactions (with the exception of any One
Way Treasury Transactions, to which this paragraph shall not apply) with counterparties whose short-term rating
is no less than the Day 1 Minimum Rating as at the Trade Date (as such term is defined in the relevant Hedging
Agreement) in respect of such Treasury Transaction, or where a guarantee is provided by an institution which
meets the same criteria, or where these requirements are satisfied by a combination of the ratings of the
counterparty and its guarantor.

For the purposes of the Hedging Policy only:

“Day 1 Minimum Rating” means, the rating set out in paragraph (a) of the definition of “Minimum Short-term
Rating” from at least two of S&P, Fitch and Moody’s, or such lower rating level notified in writing by the Issuer
to the Security Trustee:

i) which, in the opinion of the Issuer having discussed with the relevant rating agencies, would not lead to
any downgrade or the placing on credit watch negative (or equivalent) of the then current ratings ascribed
to any rated Secured Debt by the relevant rating agencies; and

(il)  provided that such rating shall not be required from any such rating agency that is not then rating the
Secured Debt.

Termination of the Hedging Agreements

A Hedge Counterparty is entitled to designate an Early Termination Date if one or more of the following
events is continuing:

i. any event outlined in Paragraph 1 (Non-payment) of Schedule 4 (Events of Defaulf) of the CTA,
if it relates to non-payment under the relevant Hedging Agreement;

ii. any event outlined in Paragraph 4 (Insolvency) of Schedule 4 (Events of Default) of the CTA, if
it relates to an event that has occurred in relation to the relevant Obligor (other than PledgeCo)
that has entered into that Hedging Agreement;

iii. an event outlined in section 5(b)(i) (/llegality) of the relevant Hedging Agreement;

iv. an event outlined in section 5(b)(ii) (Force Majeure) of the relevant Hedging Agreement;

v. an event outlined in section 5(b)(iii) (Tax Event) of the relevant Hedging Agreement;

vi. a Standstill Period has ended otherwise than in accordance with clause 18.4.1(iii) of the STID;

vii. a Permitted Share Pledge Acceleration has occurred;
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viii. an event outlined in section 5(b)(iv) (Tax Event Upon Merger) of the relevant Hedging
Agreement; and

ix. an acceleration of any Secured Liabilities pursuant to clause 16.8 (Acceleration of Secured
Liabilities) of the STID;

Any Hedging Transaction may be terminated in whole or in part without the consent of the Security Trustee on
such terms as may be agreed from time to time between the relevant Hedge Counterparty and the relevant
Obligor (other than PledgeCo) that has entered into such Hedging Transaction, provided always that the terms
of the STID are complied with.

No Events of Default (as defined in the relevant Hedging Agreement) shall apply in relation to the relevant
Obligor and no Termination Events (as defined in the relevant Hedging Agreement) in respect of which the
Hedge Counterparty would have a right to terminate the relevant Hedging Agreement shall apply (other than
those referred to above).

Hedging Agreements
The Issuer and MidCo may enter into Additional Hedging Agreements from time to time in accordance with
the provisions of the Hedging Policy, details of which are set out above.

Each Hedge Counterparty will be required to acknowledge in the relevant Hedging Agreement that the relevant
Hedging Agreement will be subject to the provisions of the Common Terms Agreement, the STID and that all
amounts payable or expressed to be payable by the relevant Obligor under or in connection with such Hedging
Agreement shall only be recoverable (and all rights of the relevant Hedge Counterparty under such Hedging
Agreement shall only be exercisable) subject to and in accordance the STID or the Common Documents.
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TAXATION

United Kingdom Taxation

The following is a general summary of the United Kingdom withholding taxation treatment of payments in
respect of interest (as that term is understood for United Kingdom tax purposes) on the Notes. These comments
do not deal with other United Kingdom tax aspects of acquiring, holding or disposing of (including redeeming)
Notes. They relate only to the position of persons who are absolute beneficial owners of the Notes. They assume
that there will be no substitution of the Issuer and do not address the consequences of any such substitution
(notwithstanding that such substitution may be permitted by the Terms and Conditions of the Notes).
Prospective purchasers of Notes should be aware that the particular terms of issue of any Series of Notes as
specified in the relevant Final Terms may affect the tax treatment of that and other Series of Notes. This
summary, as it applies to United Kingdom taxation, is based upon current United Kingdom law and HM
Revenue & Customs’ published practice (which may not be binding on HM Revenue & Customs) in each case,
in effect on the date of this Prospectus and is subject to any change in law or practice that may take effect after
such date (including with retrospective effect).

Noteholders who may be liable to taxation in jurisdictions other than the United Kingdom in respect of their
acquisition, holding or disposal of Notes are particularly advised to consult their professional advisers as to
whether they are so liable (and if so under the laws of which jurisdictions), since the following comments relate
only to certain United Kingdom taxation aspects of payments in respect of the Notes. In particular, Noteholders
should be aware that they may be liable to taxation under the laws of other jurisdictions in relation to payments
in respect of the Notes even if such payments may be made without withholding or deduction for or on account
of taxation under the laws of the United Kingdom.

Prospective purchasers who are in any doubt as to their tax position should consult their professional advisers.

Interest on the Notes

The Notes issued will constitute “quoted Eurobonds”, provided they carry a right to interest and are and continue
to be listed on a “recognised stock exchange” within the meaning of section 1005 of the United Kingdom
Income Tax Act 2007, or admitted to trading on a “multilateral trading facility” operated by a UK, Gibraltar or
EEA regulated recognised stock exchange, within the meaning of section 1005 and section 987 of the United
Kingdom Income Tax Act 2007, in each case for the purposes of section 987 of the United Kingdom Income
Tax Act 2007. The London Stock Exchange is a recognised stock exchange for these purposes. Securities will
be treated as listed on the London Stock Exchange if they are included in the Official List (within the meaning
of and in accordance with the provisions of Part 6 of FSMA) and are admitted to trading on the Market.

Whilst the Notes are and continue to be quoted Eurobonds, payments of interest by the Issuer on the Notes may
be made without withholding or deduction for or on account of United Kingdom income tax (“United Kingdom
withholding tax”).

Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom
withholding 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 capable of remaining outstanding for more than 364 days.

In all other cases, United Kingdom withholding tax at the basic rate (currently 20 per cent.) is generally imposed
on interest payments on the Notes, subject to the availability of other reliefs or to any direction to the contrary
from HM Revenue & Customs in respect of such relief as may be available pursuant to the provisions of any
applicable double taxation treaty.
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Payments in respect of the Guarantee

The United Kingdom withholding tax treatment of payments by the Guarantors 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) is uncertain. Such payments may be subject to United Kingdom withholding tax at
the basic rate (currently 20 per cent.), subject to the availability of other reliefs or to any direction to the contrary
from HM Revenue & Customs in respect of such relief as may be available pursuant to the provisions of any
applicable double taxation treaty. The exemptions outlined in section 1 (Interest on the Notes) above may not
apply to such payments by the Guarantors.

FATCA Withholding

Pursuant to certain provisions of U.S. law, commonly known as FATCA, a “foreign financial institution” may
be required to withhold on certain payments it makes (“foreign passthru payments”) to persons that fail to
meet certain certification, reporting, or related requirements. A number of jurisdictions (including the United
Kingdom) have entered into, or have agreed in substance to, intergovernmental agreements with the United
States to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their jurisdictions.
Certain aspects of the application of these rules to instruments such as the Notes, including whether withholding
would ever be required pursuant to FATCA or an IGA with respect to payments on instruments such as the
Notes, are uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA
or an IGA with respect to payments on instruments such as the Notes, proposed regulations have been issued
that provide that such withholding would not apply prior to the date that is two years after the date on which
final regulations defining “foreign passthrough payments” are published in the U.S. Federal Register. In the
preamble to the proposed regulations, the U.S. Treasury Department indicated that taxpayers may rely on these
proposed regulations until the issuance of final regulations. Additionally, Bonds that are issued on or prior to
the date that is six months after the date on which final regulations defining “foreign passthru payments” are
filed with the U.S. Federal Register generally would be “grandfathered” for purposes of FATCA withholding
unless materially modified after such date (including by reason of a substitution of the issuer). Holders should
consult their own tax advisors regarding how these rules may apply to their investment in the Notes. In the
event any withholding would be required pursuant to FATCA or an IGA with respect to payments on the Notes,
no person will be required to pay additional amounts as a result of the withholding.
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SUBSCRIPTION AND SALE

Summary of the Dealership Agreement

Subject to the terms and on the conditions contained in a Dealership Agreement dated 21 January 2011 and as
amended and restated on 12 October 2012, 21 July 2017, 23 July 2018, 30 September 2019, 19 October 2020,
18 June 2021 and as further amended and restated on or about the date of this prospectus (the “Dealership
Agreement”) between the Issuer, the Guarantors, the Permanent Dealers and the Arranger, the Notes will be
offered on a continuous basis by the Issuer to the Permanent Dealers or such other Dealers as may be appointed
from time to time in respect of any Series pursuant to the Dealership Agreement. The Notes may be resold at
prevailing market prices, or at prices related thereto, at the time of such resale, as determined by the relevant
Dealer. The Notes may also be sold by the Issuer through the Dealers, acting as agents of the Issuer. The
Dealership Agreement also provides for Notes to be issued in syndicated Tranches that are jointly and severally
underwritten by two or more Dealers.

The Issuer will pay each relevant Dealer a commission as agreed between them in respect of Notes subscribed
by it. The Issuer has agreed to reimburse the Arranger for certain of their expenses incurred in connection with
the establishment of the Programme and the Dealers for certain of their activities in connection with the
Programme.

The Issuer has agreed to indemnify the Dealers against certain liabilities in connection with the offer and sale
of the Notes. The Dealership Agreement entitles the Dealers to terminate any agreement that they make to
subscribe Notes in certain circumstances prior to payment for such Notes being made to the Issuer.

Selling Restrictions

United States

The Notes and the Guarantee have not been and will not be registered under the Securities Act, as amended,
and 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 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.

Notes in bearer form having a maturity of more than one year 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 regulations thereunder.

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be
required to agree that, except as permitted by the Dealership Agreement, it has not offered, sold or, in the case
of Bearer Notes, delivered and will not offer, sell or, in the case of Bearer Notes, deliver the Notes of any
identifiable Tranche (i) as part of their distribution at any time or (ii) otherwise until 40 days after completion
of the distribution of such Tranche within the United States or to, or for the account or benefit of, U.S. persons,
and it will have sent to each dealer to which it sells Notes during the distribution compliance period 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, U.S. persons. Terms used in the preceding sentence have the
meanings given to them by Regulation S.

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on Regulation
S.
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In addition, until 40 days after the commencement of the offering, an offer or sale of any identifiable Tranche
of Notes, an offer or sale of Notes within the United States by any dealer (whether or not participating in the
offering of such Tranche) may violate the registration requirements of the Securities Act.

Each issuance of Dual Currency Notes shall be subject to such additional U.S. selling restrictions as the Issuer,
the Guarantors and the relevant Dealer may agree as a term of the issuance and purchase of such Notes, which
additional selling restrictions shall be set out in the relevant Final Terms.

This Prospectus has been prepared by the Issuer for use in connection with the offer and sale of the Notes
outside the United States. The Issuer and the Dealers reserve the right to reject any offer to purchase the Notes,
in whole or in part, for any reason. This Prospectus does not constitute an offer to any person in the United
States. Distribution of this Prospectus by any non-U.S. person outside the United States to any U.S. person or
to any other person within the United States, is unauthorised and any disclosure without the prior written consent
of the Issuer of any of its contents to any such U.S. person or other person within the United States, is prohibited.

Prohibition of Sales to EEA Retail Investors

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 this Prospectus as
completed by the Final Terms in relation thereto to any retail investor in the EEA. For the purposes of this
provision:

(a)  the expression “retail investor” means a person who is one (or more) of the following:

i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”); or

(i) 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; or

(iii) nota qualified investor as defined in Regulation (EU) 2017/1129 (the “Prospectus Regulation™);
and

(b)  the expression “offer” includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe for the Notes.

Prohibition of Sales to UK Retail Investors

Each Dealer has represented and agreed, and each further dealer appointed under the Programme will be require
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 to any retail investor in the UK. For the purposes of this provision the
expression “retail investor” means a person who is one (or more) of the following:

i) aretail client, as defined in point (8) of Article 2 of the Regulation (EU) No 2017/565 as it forms part of
domestic law by virtue of the EUWA;

(il)  a customer within the meaning of the provisions of the FSMA and any rules or regulations made under
the FSMA to implement Directive (EU) 2016/97, 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; or
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(iii)  not a qualified investor as defined in Article 2 of the UK Prospectus Regulation; and

the expression “offer” includes the communication in any form and by any means of sufficient information on
the terms of the offer and the Bonds to be offered so as to enable an investor to decide to purchase or subscribe
the Notes.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(i) in relation to any Notes which have a maturity of less than one year, (a) 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 (b) 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 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;

(i1)) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated any 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 Guarantors; and

(iii)) 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 United Kingdom.

Belgium

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that an offering of Notes may not be advertised to any individual in Belgium
qualifying as a consumer within the meaning of Article 1.1 of the Belgian Code of Economic Law, as amended
from time to time (a “Belgian Consumer”) and that it has not offered, sold or resold, transferred or delivered,
and will not offer, sell, resell, transfer or deliver, the Notes, and that it has not distributed, and will not distribute,
any prospectus, memorandum, information circular, brochure or any similar documents in relation to the Notes,
directly or indirectly, to any Belgian Consumer.

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 “Financial Instruments and Exchange Act”). Accordingly, each Dealer
has represented and agreed 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 Financial Instruments and Exchange Act and other relevant laws and regulations of Japan.

Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of Australia)
(“Corporations Act”) in relation to the Programme or any Notes has been, or will be, lodged with the Australian
Securities and Investments Commission (“ASIC”).
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Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it:

(a) has not (directly or indirectly) offered, and will not offer for issue or sale and has not invited, and will
not invite, applications for issue, or offers to purchase, the Notes in, to or from Australia (including an
offer or invitation which is received by a person in Australia); and

(b)  has not distributed or published, and will not distribute or publish, any offering circular or any other
offering material or advertisement relating to the Notes in Australia,

unless:

)] the aggregate consideration payable by each offeree or invitee is at least A$500,000 (or its equivalent in
other currencies, in either case, disregarding moneys lent by the offeror or its associates) or the offer or
invitation otherwise does not require disclosure to investors in accordance with Parts 6D.2 or 7.9 of the
Corporations Act;

(il)  such action complies with all applicable laws, regulations and directives (including, without limitation,
the licensing requirements set out in Chapter 7 of the Corporations Act);

(iii)  such action does not require any document to be lodged with ASIC; and

(iv)  the offer or invitation is not made to a person who is a “retail client” within the meaning of section 761G
of the Corporations Act.

Switzerland

This Prospectus is not intended to constitute an offer or solicitation to purchase or invest in the Notes described
herein. The Notes may not be publicly offered, directly or indirectly, in Switzerland within the meaning of the
Swiss Financial Services Act (“FinSA”) and no application has or will be made to admit the Notes to trading
or any trading venue (exchange or multilateral trading facility) in Switzerland. Neither this Prospectus nor any
other offering or marketing material relating to the Notes constitutes a prospectus pursuant to the FinSA, and
neither this Prospectus nor any other offering or marketing material relating to the Notes may be publicly
distributed or otherwise made publicly available in Switzerland.

No key information document according to the FinSA or any equivalent document under the FinSA has been
prepared in relation to the Notes, and, therefore, the Notes may not be offered or recommended to private clients
within the meaning of the FinSA in Switzerland.

Canada

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(a)  the sale and delivery of any Notes to any purchaser who is a resident of Canada or otherwise subject to
the laws of Canada or who is purchasing for a principal who is a resident of Canada or otherwise subject
to the laws of Canada (each such purchaser or principal, a “Canadian Purchaser”) by such Dealer shall
be made so as to be exempt from the prospectus filing requirements, and exempt from or in compliance
with the dealer registration requirements, of all applicable securities laws and regulations, rulings and
orders made thereunder and rules, instruments and policy statements issued and adopted by the relevant
securities regulator or regulatory authority, including those applicable in each of the provinces and
territories of Canada (the “Canadian Securities Laws”);

(b)  where required under applicable Canadian Securities Laws, (i) it is appropriately registered under the
applicable Canadian Securities Laws in each province and territory to sell and deliver the Notes to each
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(©)

(d)

(e)

)

(2)

Canadian Purchaser that is a resident of, or otherwise subject to the Canadian Securities Laws of, such
province or territory, and to whom it sells or delivers any Notes, (ii) such sale and delivery will be made
through an affiliate of it that is so registered if the affiliate is registered in a category that permits such
sale and has agreed to make such sale and delivery in compliance with the representations, warranties
and agreements set out herein, (iii) it is a dealer that is permitted to rely upon the “international dealer
exemption” contained in section 8.18 of National Instrument 31-103 — Registration Requirements,
Exemptions and Ongoing Registrant Obligations (“NI 31-103”), has complied with all requirements of
that exemption and has provided notice to such investor as required by NI 31-103, provided that a
statement to such effect in any Canadian Offering Memorandum (as defined below) delivered to such
Canadian Purchaser by the Dealer shall constitute such notice; or (iv) it is a dealer entitled to rely on a
dealer registration exemption for trades with “accredited investors” made available under a blanket order
issued by the applicable securities regulatory authority;

it will comply with all relevant Canadian Securities Laws concerning any resale of the Notes by it and
will prepare, execute, deliver and file all documentation, required by the applicable Canadian Securities
Laws to permit each resale by it of Notes to a Canadian Purchaser;

it will ensure that each Canadian Purchaser purchasing from it (i) has represented to it that such Canadian
Purchaser is a resident in, and subject to the Canadian Securities Laws of, a province or territory of
Canada, or is a corporation, partnership, or other entity, resident and created in or organised under the
laws of Canada or any province or territory thereof, (ii) has represented to it that such Canadian
Purchaser is (A) an “accredited investor” as defined in section 1.1 of National Instrument 45-106-
Prospectus and Registration Exemptions (“NI 45-106”) or Section 73.3 of the Securities Act (Ontario),
as applicable, which categories set forth in the relevant definition of “accredited investor” in NI 45- 106
correctly and in all material respects describes such Canadian Purchaser and that it is not a person created
or used solely to purchase or hold the Notes as an accredited investor as described in section 2.3(5) of
NI 45-106, and (B) if the Canadian Purchaser is an individual and/or the dealer is permitted to rely on
the “international dealer exemption”, is a “permitted client” as defined in section 1.1 of NI 31-103 and
which categories set forth in the definition of “permitted client” in NI 31-103 correctly and in all respects
describes such Canadian Purchaser; and (iii) consents to disclosure of all required information about the
purchase to the relevant Canadian securities regulatory authorities;

the offer and sale of the Notes was not and will not be made through or accompanied by any
advertisement of the Notes, including, without limitation, in printed media of general and regular paid
circulation, radio, television, or telecommunications, including electronic display or any other form of
advertising or as part of a general solicitation in Canada by the Dealer;

it has not provided and will not provide to any Canadian Purchaser any document or other material that
would constitute an offering memorandum except in compliance with Canadian Securities Laws
(including any Canadian offering memorandum prepared and provided to the Dealers in connection with
the issue of the relevant Notes (the “Canadian Offering Memorandum”) or in compliance with any
exemption available from additional disclosure requirements under Canadian Securities Laws);

it will ensure that each Canadian Purchaser is advised that no securities commission, stock exchange or
other similar regulatory authority in Canada has reviewed or in any way passed upon the Canadian
Offering Memorandum or the merits of the Notes described therein, nor has any such securities
commission, stock exchange or other similar regulatory authority in Canada made any recommendation
or endorsement with respect to the Notes, provided that a statement to such effect in any Canadian
Offering Memorandum delivered to such Canadian Purchaser by the Dealer shall constitute such
disclosure;
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(h)

(@)

it has not made and it will not make any written or oral representations to any Canadian Purchaser (i)
that any person will resell or repurchase the Notes purchased by such Canadian Purchaser; (ii) that the
Notes will be freely tradeable by the Canadian Purchaser without any restrictions or hold periods; (iii)
that any person will refund the purchase price of the Notes; or (iv) as to the future price or value of the
Notes; and

it will inform each Canadian Purchaser (i) that the Issuer is not a “reporting issuer” and is not, and may
never be, a reporting issuer in any province or territory of Canada and there currently is no public market
in Canada for any of the Notes, and one may never develop; (ii) that the Notes will be subject to resale
restrictions under applicable Canadian Securities Laws; and (iii) such Canadian Purchaser’s name and
other specified information will be disclosed to the relevant Canadian securities regulators or regulatory
authorities and may become available to the public in accordance with applicable laws, provided that a
statement to such effect in any Canadian Offering Memorandum delivered to such Canadian Purchaser
by the Dealer shall constitute such disclosure.

General

These selling restrictions may be modified by the agreement of the Issuer, the Guarantors and the Dealers

following a change in a relevant law, regulation or directive. Any such modification will be set out in the Final

Terms issued in respect of the issue of Notes to which it relates or in a supplement to this Prospectus.

No representation is made by the Issuer, or the Dealers that any action has been taken in any jurisdiction that

would permit a public offering of any of the Notes, or possession or distribution of the Prospectus or any other

offering material or any Final Terms, in any country or jurisdiction where action for that purpose is required.

Each Dealer has agreed that it shall, to the best of its knowledge, comply with all relevant laws, regulations and

directives in each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or

distributes the Prospectus, any other offering material or any Final Terms in all cases at its own expense and

neither the Issuer, the Guarantors, the Note Trustee nor any of the Dealers shall have responsibility therefor.
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FORM OF FINAL TERMS

The form of Final Terms that will be issued in respect of each Tranche, subject only to the deletion of non-
applicable provisions, is set out below:

[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,
“MIiFID II”); (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; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as
amended, the “Prospectus Regulation”). 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 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 European Union (Withdrawal) Act 2018 (as amended “EUWA”); (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 Directive (EU) 2016/97, 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; (iii) not a qualified investor as defined in Article 2 of
Regulation (EU) 2017/1129 as it forms part of the domestic law by virtue of the EUWA. Consequently, no key
information document required by 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.]

[MIiFID II product governance/Professional investors and ECPs 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 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.]

[UK MiFIR product governance/Professional investors and ECPs 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”) should take into
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consideration the manufacturer|[’s/s’] 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 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. ]

Final Terms dated [eo]
ANGLIAN WATER (OSPREY) FINANCING PLC
Legal Entity Identifier (LEI): 21380072JDZ74GW9ZY87
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

unconditionally and irrevocably guaranteed by Osprey Acquisitions Limited and Osprey Investco
Limited

under the £[10,000,000,000] Guaranteed Secured Medium Term Note Programme
Part A- CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
Prospectus dated [e] 2022 [and the supplemental Prospectus dated [@]] which [together] constitute[s] a base
prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
EUWA (the “UK Prospectus Regulation”). This document constitutes the Final Terms of the Notes described
herein for the purposes of the UK Prospectus Regulation and must be read in conjunction with such Prospectus
[as so supplemented] in order to obtain all the relevant information. The Prospectus [and the supplemental
Prospectus] [has] [have] been published on the Issuer’s website at htips://www.awg.com/investors/anglian-
water-osprey---terms-and-conditions/anglian-water-osprey-investor-information/ and (in the case of Notes
listed and admitted to trading on the Main Market of the London Stock Exchange) the relevant Final Terms will
also be published on the website of the London Stock Exchange:

http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the “Conditions™)
set forth in the Prospectus dated [original date] and incorporated by reference into the Prospectus dated [e]
2022 [and the supplemental Prospectus dated [®]]. This document constitutes the Final Terms of the Notes
described herein for the purposes of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of
the EUWA)) (the “UK Prospectus Regulation”) and must be read in conjunction with the Prospectus dated
[®] 2022 [and the supplemental Prospectus dated [®]], which [together] constitute[s] a base prospectus for the
purposes of the UK Prospectus Regulation in order to obtain all relevant information. The Prospectuses [and
the supplemental Prospectus] [has] [have] been published on the Issuer’s website at www.anglianwater.co.uk.
The Prospectus and (in the case of Notes listed and admitted to trading on the Main Market of the London Stock
Exchange) the relevant Final Terms will also be published on the website of the London Stock Exchange:

http://'www.londonstockexchange.com/exchange/news/market- new s/market-new s-home.html.]

1 (i) Issuer: Anglian Water (Osprey) Financing Plc
(i) Guarantors: Osprey Acquisitions Limited and Osprey Investco
Limited
2 (i) Series Number: [e]
(i1) Tranche Number: [e]

[The Notes shall be consolidated, form a single series
and be interchangeable for trading purposes with the [@]
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10

11

12

13

14

Specified Currency or Currencies:

Aggregate Nominal Amount of Notes:

(i) Series:
(i1) Tranche:

Issue Price:

(1) Specified Denominations:

(i1) Calculation Amount:

(1) Issue Date:

(ii)) Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Final Redemption Amount:

Change of Interest or Redemption/
Payment Basis:

Put/Call Options:

[Date [Board] approval for issuance of

Notes obtained:

on [[e]/the Issue Date/exchange of the temporary
Global Note for interests in the permanent Global Note,
as referred to in paragraph 24 below] [which is expected
to occur on or about[®]]].

[e]

[e]

[e]

[e]

[®] per cent., of the Aggregate Nominal Amount [plus
accrued interest from [o]]

[e] [and integral multiples of [®] in excess thereof up
to and including [e]. No Notes in definitive form will
be issued with a denomination above [®]]

[e]

[e]

[[®]/Issue Date/Not Applicable]

[e]/[Interest Payment Date falling in or nearest to[ ®]]
[[®] per cent. Fixed Rate][, subject to the Step Up
Option]]

[[SONIA/EURIBOR] +/- [®] per cent. Floating Rate]],
subject to the Step Up Option]]

[Zero Coupon]

[Redemption at par]

[Dual Currency]

[Instalment]

[@] per Calculation Amount [except where the Notes
are redeemed in circumstances where an Optional
Redemption Amount is payable instead]

[[®]/Not Applicable]

[Investor Put is [Applicable]/[Not Applicable]]

[Issuer Call is [Applicable]/[Not Applicable]]
[3-Months Par Call is [Applicable]/[Not Applicable]]
[Guarantor Change of Control Put is [Applicable]/[Not
Applicable]]

[e] [and [e], respectively]]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15

Fixed Rate Note Provisions

[Applicable/Not Applicable]
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(i) Rate[(s)] of Interest:

(ii)) Interest Payment Date(s):

(iii) Fixed Coupon Amount[(s)]:

(iv) Broken Amount(s):

(v) Day Count Fraction:
(vi) Determination Dates:
(vii) Reference Gilt:

Floating Rate Note Provisions

(i) Interest Period(s):

(i1) Specified Interest Payment Dates:
(iii) First Interest Payment Date:

(iv) Interest Period Date:

(v) Business Day Convention:

(vi) Additional Business Centre(s):

(vii) Manner in which the Rate(s) of
Interest is/are to be determined:

(viii) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Calculation Agent):

(ix) Screen Rate Determination:
— Relevant Time:

— Primary Source for Floating
Rate:

— Reference Banks (if Primary
Source is “Reference Banks”):

— Relevant Financial Centre:
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[The Notes are subject to the Step Up Option]/[The
Notes are not subject to the Step Up Option]

(If the Notes are Step Up Notes) [The Initial Rate of
Interest is]

[®] per cent., per annum [payable [annually/semi-
annually/quarterly/monthly/] in arrear

[(further particulars specified in paragraph 19 below)]

[[®] [and [e] |in each year up to and including the
Maturity Date [adjusted in accordance with [e]/not
adjusted]

[e] per Calculation Amount

[[®] per Calculation Amount payable on the Interest
Payment Date falling [in/on] [®]]/[Not Applicable]

30/360 / Actual/Actual [ICMA/ISDA)]
[[®] [and [®]] in each year]/[Not Applicable]
[[®]/[Not Applicable]]

[Applicable/Not Applicable]

[The Notes are subject to the Step Up Option]/[The
Notes are not subject to the Step Up Option]

[(further particulars specified in paragraph 19 below)]
[e]
[e]
[e]
[e]

[Floating Rate Convention/Following Business Day

Convention/Modified  Following Business Day

Convention/Preceding Business Day Convention]
[e]

[Screen Rate Determination/ISDA Determination]

[e]
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18

- Reference Rate:

- Interest Determination Date(s):

- Page:
— Representative Amount:
— Effective Date:

— Specified Duration:

— Reference Look Back Period:
— Observation Method:
(x) ISDA Determination:
- Floating Rate Option:
- Designated Maturity:
- Reset Date:
- ISDA Definitions:
(xi) Margin(s):

(xii) Minimum Rate of Interest:
(xiii) Maximum Rate of Interest:

(xiv) Day Count Fraction:

Zero Coupon Note Provisions

(i) Amortisation Yield:

Dual Currency Note Provisions

(i) Rate of Exchange/method of

calculating Rate of Exchange:
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[SONIA/EURIBOR]

[Second London business day prior to the start of each
Interest Period]

[First day of each Interest Period]

[Second day on which the TARGET?2 System is open
prior to the start of each Interest Period]

[[®] business days prior to the start of each Interest
Period]

[e]
[e]
[e]
[e]

[e]
[Lag]/[Observation Shift]

[e]
[e]
[e]
2006

(If the Notes are Step Up Notes) [The Initial Margin is]
[+/-] [®] per cent. per annum

[e] per cent. per annum

[®] per cent. per annum
[Actual/Actual]
[Actual/Actual-ISDA]
[Actual/365 (Fixed)]
[Actual/360]

[30/360] [360/360] [Bond Basis]
[30E/360] [Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual-ICMA]

[Applicable/Not Applicable]

[Condition 6.2(1) (Zero Coupon Notes) applies [[®] per
cent. per annum]

[Applicable/Not Applicable]
[e]
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(i)

(iif)

(iv)

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Calculation

Agent)

Provisions  applicable  where
calculation by reference to Rate of
Exchange impossible or

impracticable

Person at whose option Specified
Currency(ies) is/are payable

Step Up Option

(1)

(i)

(iif)

(iv)

SPT:

Baseline:

Step Up Event:

Step Up Margin:

[e]

[e]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

Net Operational Carbon SPT(a): [Applicable/Not
Applicable]
Net Operational Carbon SPT(b): [Applicable/Not
Applicable]

Capital Carbon SPT(a): [Applicable/Not Applicable]
Capital Carbon SPT(b): [Applicable/Not Applicable]

Additional SPT: [Applicable [please include definition
of specific Additional SPT]/Not Applicable]

Net Operational Carbon Emissions Baseline:
[Applicable/Not Applicable]

Capital Carbon Emissions Baseline: [[®]/Not
Applicable]

[Net Operational Carbon SPT(a) not met / Not
Applicable]

[Net Operational Carbon SPT(b) not met / Not
Applicable]

[Capital Carbon SPT(a) not met / Not Applicable]
[Capital Carbon SPT(b) not met / Not Applicable]
[Additional SPT not met / Not Applicable]

[Net Operational Carbon SPT(a) not met: [[®] per cent.
per annum./Not Applicable]]

[Net Operational Carbon SPT(b) not met: [[®] per cent.
per annum./Not Applicable]]

[Capital Carbon SPT(a) not met: [[®] per cent. per
annum./Not Applicable]]

[Capital Carbon SPT(b) not met: [[®] per cent. per
annum./Not Applicable]]

[Additional SPT not met: [[[®] per cent. per annum./Not
Applicable]]
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(v) Notification Date:

PROVISIONS RELATING TO REDEMPTION

19

20

21
22
23

24

Call Option
(1) Optional Redemption Date(s):

(ii)) Optional Redemption Amount(s)

of each Note and method, if any, of

calculation of such amount(s):
(iii) Spens Price
(iv) Ifredeemable in part:

Minimum Redemption Amount:

Maximum Redemption Amount:
(v) Notice period:

Guarantor Change of Control Put
Option

(1) Optional Redemption Date(s):

(i) Optional Redemption Amount(s)

of each Note and method, if any, of

calculation of such amount(s):

(iii) Notice period (if other than as

specified in the Conditions):
3-Months Par Call
Residual Call
Early Redemption Amount

Early Redemption Amount(s) per
Calculation Amount payable on
redemption for taxation reasons or on
event of default and/or the method of
calculating the same (if required or if

different from that set out in Condition

6 (Redemption, Purchase and Options):
GENERAL PROVISIONS APPLICABLE TO THE NOTES

Form of Notes:
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[15 days following the Verification Publication Date in
2025, provided that it is not later than 31 July 2025]/[15
days following the Verification Publication Date in
2030, provided that it is not later than 31 July 2030]

[Applicable/Not Applicable]
[e]

[®] per Calculation Amount [subject to any adjustment
in accordance with Condition 6.2]

[[Applicable]/[Not Applicable]]

[e] per Calculation Amount
[e] per Calculation Amount
[e]

[Applicable/Not Applicable]

[e]

[e] per Calculation Amount

[e]

[[Applicable]/[Not Applicable]]
[[Applicable]/[Not Applicable]]

[e]

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 on [@] days’ notice]



25
26

27

28

29

New Global Note:

Financial Centre(s) or other special
provisions relating to payment dates:

Talons for future Coupons or Receipts
to be attached to Definitive Notes (and
dates on which such Talons mature):

Details relating to Instalment Notes:
amount of each instalment, date on
which each payment is to be made:

U.S. Selling Restrictions:
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[permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
permanent Global Note]

Registered Notes:

[Regulation S Global Note (U.S. $/€[ @] nominal
amount) registered in the name of a nominee for
[DTC/a common depositary for Euroclear and
Clearstream, Luxembourg/a common safekeeper for
Euroclear and Clearstream, Luxembourg (that is, held
under the NSS)]]

[Yes] [No]
[Not Applicable/[®]]

[Yes. As the Notes have more than 27 coupon
payments, talons may be required if, on exchange into
definitive form, more than 27 coupon payments are
left. / No] [Not Applicable]

[Not Applicable/[ @]
[Instalment Amount/Instalment Date/Amortised Face

Amount]

Reg S Compliance Category 2: [TEFRA C/TEFRA
D/TEFRA not applicable]



Signed on behalf of the Issuer:

Duly authorised

Signed on behalf of MidCo:

Duly authorised

Signed on behalf of PledgeCo:

Duly authorised
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Part B — Other Information

LISTING PARTICULARS

(i) Admission to trading:

(ii)) Estimate of total expenses related
to admission to trading:

RATINGS
Ratings:

[Application has been made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on the
London Stock Exchange with effect from [e].]
[Application is expected to be made by the Issuer (or
on its behalf) for the Notes to be admitted to trading on
the London Stock Exchange with effect from [e].

[e]

The Notes to be issued have been rated:

[[e]]
[Fitch: [e]]

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Reasons for the offer:

Estimated net proceeds:

Estimated total expenses:

[e]
[See [“Use of Proceeds™] in [Base] Prospectus/Give
details]

(See [“Use of Proceeds”] wording in [Base] Prospectus
— if reasons for offer different from what is disclosed in
the [Base] Prospectus, give details here.)

[e]
[e]

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

Save as discussed in “Subscription and Sale”, so far as the Issuer is aware, no person involved in

the offer of the Notes has an interest material to the offer.

[Fixed Rate Notes Only - YIELD

Indication of yield:

[e]
Calculated as [®] on the Issue Date.

As set out above, the yield is calculated at the Issue
Date on the basis of the Issue Price. It is not an
indication of future yield.]

[Dual Currency Notes only - PERFORMANCE OF RATE[S] OF EXCHANGE

[e]

OPERATIONAL INFORMATION
ISIN Code:

Common Code:

[CFI:

[e]
[e]
[Not Applicable / [See [®] as updated, as set out on]

the website of the Association of National Numbering
Agencies (ANNA) or alternatively sourced from the
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[FISN:

Any clearing system(s) other than
Euroclear Bank SA/NV and
Clearstream Banking, S.A. and the
relevant identification number(s):

[Intended to be held in a manner which
would allow Eurosystem eligibility]
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responsible National Numbering Agency that assigned
the ISIN/Not Available]

[Not Applicable / [See [®] as updated, 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/Not Available]

[Not Applicable/[®]]

[Yes. Note that the designation “yes” simply means
that the Notes are intended upon issue to 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)] [include this
text for registered notes] 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 the ECB being satisfied that Eurosystem
eligibility criteria have been met.]/

[No. Whilst the designation is specified as “no” at the
date of these Final Terms, 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)
[include this text for registered notes]. 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.]]



M

2

3

“

(6))

(6)

GENERAL INFORMATION

The listing of the Notes on the Official List will be expressed as a percentage of their nominal amount
(exclusive of accrued interest). It is expected that each Tranche of the Notes which is to be admitted to
the Official List and to trading on the Market will be admitted separately as and when issued, subject
only to the issue of a temporary Global Note or permanent Global Note (or one or more Certificates) in
respect of each Tranche. The listing of the Programme in respect of the Notes was granted on 26 January
2011 and is expected to be updated on or about [#] 2022. Prior to official listing and admission to trading,
however, dealings will be permitted by the London Stock Exchange in accordance with its rules.
Transactions will normally be effected for delivery on the third working day after the day of the
transaction.

The Issuer and the Guarantors have obtained all necessary consents, approvals and authorisations in
England and Wales in connection with the establishment and update of the Programme and the
Guarantee. The establishment of the Programme was authorised by a resolution of the board of directors
of the Issuer and passed on 6 January 2011, the giving of the Guarantee by MidCo was authorised by a
resolution of the board of directors of MidCo and passed on 6 January 2011 and of PledgeCo on 9 June
2021 and the update of the Programme was authorised by further resolutions of the board of directors of
the Issuer and each Guarantor passed on 23 March 2022.

Significant or Material Change

There has been no significant change in the consolidated financial performance or financial position of
MidCo or the MidCo Group, nor any material adverse change in the prospects of MidCo following the
financial year end on 31 March 2022.

There has been no significant change in the financial performance or financial position of the Issuer, nor
any material adverse change in the prospects of the Issuer following the financial year end on 31 March
2022.

There has been no significant change in the financial performance or financial position of PledgeCo, nor
any material adverse change in the prospects of PledgeCo following the financial year end on 31 March
2022.

Litigation

There are no, and have not been any, governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Issuer or Guarantors are aware) during the 12
months preceding the date of this Prospectus which may have or have had in the recent past significant
effects on the financial position or profitability of the Issuer, the Guarantors or the MidCo Group.

Each Bearer Note having a maturity of more than one year, and any Receipt, Coupon or Talon with
respect to such a Note will bear the following legend (other than a temporary Global Note): “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”.

Notes have been accepted for clearance through the Euroclear and Clearstream, Luxembourg systems
(which are the entities in charge of keeping the records). The Common Code, the International Securities
Identification Number (ISIN) and (where applicable) the identification number for any other relevant
clearing system for each Series of Notes will be set out in the relevant Final Terms.
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(7

®)

(€))

(10)

The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The address of any
alternative clearing system will be specified in the relevant Final Terms.

There are no material contracts entered into other than in the ordinary course of the Issuer’s or
Guarantors’ business which could result in either being under an obligation or entitlement that is material
to the Issuer’s or Guarantors’ ability to meet their obligations to Noteholders in respect of the Notes
being issued.

Certain information in the AWS Base Prospectus incorporated by reference into this Prospectus has been
sourced from Ofwat. All such information has been accurately reproduced and, as far as the Issuer is
aware and is able to ascertain from information published by Ofwat, no facts have been omitted which
would render the reproduced information inaccurate or misleading. The Issuer has also identified the
source(s) of such information.

The issue price and the amount of the relevant Notes will be determined, before filing of the relevant
Final Terms of each Tranche, based on the prevailing market conditions. The Issuer does not intend to
provide any post-issuance information in relation to any issues of Notes.

For so long as Notes may be issued pursuant to this Prospectus, the following documents will be
available for inspection at the Issuer’s website at www.awg.com/investors/anglian-water-osprey---terms-
and-conditions/anglian-water-osprey-investor-information/ and at the specified offices of the Paying
Agents for the time being:

@) the Trust Deed (which includes the form of the Global Notes, the definitive Bearer Notes, the
Certificates, the Coupons, the Receipts and the Talons);

(i)  the Agency Agreement;

(i)  the Legacy Intercreditor Agreement;

(iv)  the Common Terms Agreement;

(v)  the Master Definitions Agreement;

(vi)  the STID;

(vii) the Security Agreements;

(viii) the Memorandum and Articles of Association of the Issuer and the Guarantors;

(ix) the latest published annual report and audited financial statements of the Issuer and the
Guarantors;

(x)  each set of Final Terms;

(xi)  acopy of this Prospectus together with the documents, or sections of documents incorporated by
reference in this Prospectus, any supplement to this Prospectus or further Prospectus; and

(xii) all reports, letters and other documents, balance sheets, valuations and statements by any expert
any part of which is extracted or referred to in this Prospectus.

This Prospectus, the Final Terms for Notes that are listed on the Official List and admitted to trading on
the Market will be published on the website of the Regulatory News Service operated by the London
Stock Exchange at http://www.londonstockexchange.com/exchange/prices-and- news/news/market-

news/market-news-home.html.
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(an

(12)

(13)

(14)

The Issuer has prepared and delivered to the Registrar of Companies financial statements for the
financial years ended 31 March 2020 and 31 March 2021. Both the Guarantors and the Issuer will publish
interim financial statements.

Deloitte LLP, of 2 New Street Square, London EC4A 3BZ, registered to carry on audit work in the United
Kingdom and Ireland by the Institute of Chartered Accountants in England and Wales, have audited, and
rendered unqualified audit reports on, the financial statements of each of the Issuer and MidCo for the
years ended 31 March 2021 and 31 March 2022, and the financial statements of PledgeCo for the year
ended 31 March 2022 in accordance with International Standards on Auditing (UK and Ireland).

Dealers transacting with the Issuer

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment
banking, hedging transactions and/or commercial banking transactions with, and may perform services
for the Issuer and its 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 and its affiliates, investor clients, or as principal in order to manage their exposure, their general
market risk, or other trading activities.

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 the Issuer’s affiliates. Certain of the Dealers or their affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer 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, 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.

Auditors

From 1 September 2016, the auditors of the Issuer and the Guarantors are Deloitte LLP, of 2 New Street
Square London EC4A 3BZ, registered to carry on audit work in the United Kingdom and Ireland by the
Institute of Chartered Accountants in England and Wales.
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INDEX OF DEFINED TERMS

“€STR” has the meaning given to it in paragraph 2.8 (Regulation and reform of EURIBOR and other
“benchmarks” could adversely affect any Notes linked to such “benchmarks”) of the section “Risk Factors —
Risks relating to the structure of a particular issue of Notes™;

“2006 ISDA Definitions” means the definitions published by the International Swaps and Derivatives
Association Inc. to be used in the documentation of interest rate and currency exchange transactions;

“2019 Facilities Agreement” means the £250,000,000 secured revolving credit facility entered into by the
Issuer as borrower and MidCo as guarantor on 24 May 2019;

“30/360” has the meaning given to it in Condition 5.3(e) (Definitions);
“30E/360” has the meaning given to it in Condition 5.3(¢) (Definitions);
“30E/360 (ISDA)” has the meaning given to it in Condition 5.3(¢) (Definitions);
“360/360” has the meaning given to it in Condition 5.3(e) (Definitions);

“Acceleration of Liabilities” means acceleration of any Secured Liabilities or termination of a commitment
(or equivalent action) including:

(a)  early termination of any hedging obligations (whether by reason of an Event of Default, termination
event or other right of early termination) under a Hedging Agreement; or

(b)  the taking of any other steps to recover any payment due in respect of any Secured Liabilities, which
have matured for repayment and are overdue, by a Secured Creditor or Secured Creditors pursuant to
the terms of the applicable Finance Document and in accordance with the STID;

“Acceptable Bank” means:

(a) a bank or financial institution which has at least the Minimum Short-term Rating from at least two of
Fitch, Moody’s or S&P; or

(b)  any other bank or financial institution approved by the Majority Creditors;
“Acceptable Investor” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);

“Acceptable Investor Affiliate” has the meaning given to it in Condition 6.5 (Guarantor Change of Control
Pup);

“Accession Memorandum” means:

(a) each of the following memoranda to be entered into pursuant to clause 2 (Accession) or clause 24 (Benefit
of Deed) (as applicable) of the STID:

@) in respect of each Additional Secured Creditor, which is substantially in the form set out in part 1
(Form of Accession Memorandum (Additional Secured Creditor)) of schedule 1 (Forms of
Accession Memorandum) to the STID;

(i1) in respect of each New Secured Creditor, which is substantially in the form set out in part 2 (Form
of Accession Memorandum (Existing Secured Liabilities)) of schedule 1 (Forms of Accession
Memorandum) to the STID;

(1i1) in respect of each Additional Obligor, which is substantially in the form set out in part 3 (Form of
Accession Memorandum (Additional Obligors)) of schedule 1 (Form of Accession Memorandum)
to the STID; and
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(iv) in respect of a Standstill Cash Manager (other than the Initial Standstill Cash Manager), which is
substantially in the form set out in part 1 (Form of Accession Memorandum (Additional Secured
Creditors)) of schedule 1 (Form of Accession Memorandum) to the STID;

(b) with respect to the Trust Deed, a memorandum substantially in the form set out in the relevant schedule of
the Trust Deed pursuant to which a Guarantor accedes to the Trust Deed;

“Account Bank” means the Initial Account Bank, or any successor account bank appointed pursuant to the
Account Bank Agreement;

“Account Bank Agreement” means:
(a) the Initial Account Bank Agreement; and

(b) any other account bank agreement entered into by an Obligor and the Account Bank from time to time in
accordance with the Finance Documents (including, without limitation, paragraph 1 (Group Accounts) of
schedule 6 (Cash Management) to the CTA;

“Accounting Principles” means generally accepted accounting principles in the United Kingdom;
“Accounts” has the meaning given to such term in clause 1.1 (Definitions) of the Account Bank Agreement;
“Actual/360” has the meaning given to it in Condition 5.3(e) (Definitions);

“Actual/365 (Fixed)” has the meaning given to it in Condition 5.3(e) (Definitions);

“Actual/Actual” has the meaning given to it in Condition 5.3(e) (Definitions);

“Actual/Actual-ICMA” has the meaning given to it in Condition 5.3(¢e) (Definitions);
“Actual/Actual-ISDA” has the meaning given to it in Condition 5.3(e) (Definitions);

“Additional Finance Documents” means:

(a) in respect of a Loan Facility, the Finance Documents as defined in the facility agreement governing the
terms of such Loan Facility; and

(b)  any Additional Hedging Agreement;

“Additional Hedge Counterparties” means in respect of any Additional Hedging Agreements, the hedge
counterparties under such documents;

“Additional Hedging Agreement” means any master agreement, confirmation, schedule or other agreement
entered into or to be entered into by an Obligor and an Additional Hedge Counterparty for the purpose of
hedging liabilities after the date of this Prospectus;

“Additional Indebtedness Test” means satisfaction of the following conditions prior to the incurrence by an
Obligor of additional Financial Indebtedness:

(a)  the MidCo RAR calculated by reference to the then most recently occurring Calculation Date, taking
into account the proposed additional Financial Indebtedness, must not be more than 0.85:1;

(b)  the MidCo Interest Cover Ratio for each Relevant Period, taking into account the proposed additional
Financial Indebtedness (and any arrangement or other similar fees), must not be less than 2.0:1.0;

(¢)  such additional Financial Indebtedness ranks pari passu with the Secured Debt;

(d) no Secured Debt will be contractually or structurally subordinated to such additional Financial
Indebtedness;
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(e)  such additional Financial Indebtedness does not benefit from any guarantee or Security Interest other
than pursuant to the Security Documents and the Guarantee;

® the creditors (and/or their representative) of such Financial Indebtedness accede to the STID and the
CTA as Secured Creditors pursuant to clause 2 (Accession) of the STID, on or prior to the date of initial
utilisation in respect of any Obligor in its capacity as borrower of such additional Financial Indebtedness;
and

(g)  no Event of Default has occurred, or would occur as a result of the incurrence of such additional Financial
Indebtedness;

“Additional Obligor” means any person wishing or required to become an Obligor who accedes to the
Common Terms Agreement in accordance with the Common Terms Agreement and the STID;

“Additional Secured Creditor” means any person which becomes a Secured Creditor (whether on their own
behalf and/or as a representative of others) pursuant to clause 2 (Accession) of the STID;

“Adjusted MidCo Interest Cover Ratio” means the ratio of (A) Net Cash Flow less the greater of (a)
Depreciation and (b) Capital Maintenance Expenditure for each Relevant Period to (B) MidCo Debt Interest
for each of the same Relevant Periods;

“Adjusted Average MidCo Interest Cover Ratio” means the sum of the ratios of (A) Net Cash Flow less the
greater of (a) Depreciation and (b) Capital Maintenance Expenditure for each Relevant Period to (B) MidCo
Debt Interest for each of the same Relevant Periods comprised in a Rolling Average Period divided by three;

“Adjustment Spread” has the meaning given to it in Condition 5.3(e) (Definitions);

“adversely” has the meaning given to it in the section “Overview of the Key Documents — Security Trust and
Intercreditor Deed — Entrenched Rights — Entrenched Rights of Secured Creditors”;

“Affected Secured Creditor” has the meaning given to it in clause 8.13 (Meaning of “affected”’) of the STID,;

“Affiliate” means in relation to a person, a Subsidiary of that person or a Holding Company of that person and
any other Subsidiary of that Holding Company. Notwithstanding the foregoing, in relation to any member of
the NatWest Group, the term “Affiliate” shall not include:

(a) the UK government or any member or instrumentality thereof, including Her Majesty’s Treasury and UK
Financial Investments Limited (or any directors, officers, employees or entities thereof); or

(b) any persons or entities controlled by or under common control with the UK government or any member or
instrumentality thereof (including Her Majesty’s Treasury and UK Financial Investments Limited) and
which are not part of NatWest Group plc and its subsidiaries or subsidiary undertakings.

For the purposes of this definition, “NatWest Group” means the NatWest Group plc and its subsidiaries and
subsidiary undertakings;

“Agency Agreement” means the agency agreement dated 21 January 2011 (as amended, supplemented,
novated, restated or modified from time to time) between the Issuer, MidCo, PledgeCo, the Note Trustee and
the MidCo Agents referred to therein under which, amongst other things, the Issuing and Paying Agent is
appointed as issuing and paying agent for the purposes of the Programme;

“Alternative Clearing System” means Euroclear, Clearstream, Luxembourg or any other permitted clearing
system;

“Alternative Rate” has the meaning given to it in Condition 5.3(e) (Definitions);
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“Amended and Restated MidCo Facility Agreement (ARFA 1)” means the facility agreement dated 24 May
2019 between, among others, MidCo as the guarantor, the Issuer as the borrower, the Arrangers (as defined
therein) and National Westminster Bank Plc as the agent, as amended and restated pursuant to the Initial MidCo
Facility Agreement Amendment and Restatement Agreement (ARA 1);

“Anglian Water Group” means AWG Parent Co and its Subsidiaries;

“Anglian Water Services Financing Group” means the “ring-fenced” financing group created pursuant to the
AWS Financing, which consists of Anglian Water Services Holdings Limited, Anglian Water Services Holdings
Limited’s wholly-owned Subsidiary, Anglian Water Services UK Parent Co Limited, Anglian Water Services
UK Parent Co Limited’s wholly-owned Subsidiary, AWS and AWS’ wholly-owned Subsidiary, Anglian Water
Services Financing Plc (see diagram under the section entitled “Group Structure of Osprey Investco Limited
and its Principal Subsidiaries”),

“Anglian Water Services Holdings Limited” and “AWS Holdings” means Anglian Water Services Holdings
Limited, a United Kingdom incorporated wholly-owned Subsidiary of AWG Group Limited;

“Applicable Accounting Principles” means International Financial Reporting Standards (IFRS) or generally
accepted accounting principles in the United Kingdom,;

“Applicable Period” has the meaning given to it in Condition 5.2(c)(C) (Screen Rate Determination (for
SONIA));

“Appointed Business” means the appointed business of a “relevant undertaker” (as that term is defined in the
WIA) carried out by AWS;

“Arranger” means BNP Paribas;
“ASIC” has the meaning given to it in the section “Subscription and Sale — Selling Restrictions — Australia”;

“Auditors” means Deloitte LLP or, if they are unable or unwilling to carry out any action requested of them
under the Trust Deed, such other firm of accountants as may be nominated or approved in writing by the Note
Trustee for the purpose;

“Australian dollars” means the lawful currency of Australia;

“Authorised Credit Facility” means any facility or agreement or deed entered into by an Obligor in respect of
Secured Debt as permitted by the terms of the CTA, the providers of which are (or, in the case of the
Noteholders, the Note Trustee on their behalf is) a party to, or have acceded to, the Master Definitions
Agreement, the STID, the CTA and includes, without limitation, the Initial MidCo Facility Agreement, the
Bridge Facility Agreement, any Institutional Debt agreements, any PP Note Document, the Hedging
Agreements, the Notes and any other document entered into in connection with the foregoing facilities or
agreements or the transactions contemplated in the foregoing facilities or agreements (excluding, however, the
Dealership Agreement and the Common Documents) that has been designated as an Authorised Credit Facility
for the purposes of this definition by the parties thereto (including at least one Obligor) and “Authorised Credit
Facilities” shall be construed accordingly;

“Authorised Credit Facility Agent” means, as the context requires, any or all of the Initial Facility Agent, the
Bridge Facility Agent, and any agent appointed in respect of any other Authorised Credit Facility;

“Authorised Credit Facility Agreement” means the Initial MidCo Facility Agreement, the Bridge Facility
Agreement and any other agreement documenting an Authorised Credit Facility;

“Authorised Credit Facility Provider(s)” means a lender or other provider of credit or financial
accommodation under any Authorised Credit Facility;
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“Authorised Investments” means:
(a) securities issued by the government of the United Kingdom;

(b) demand or time deposits, certificates of deposit and short-term unsecured debt obligations, including
commercial paper, or other investments with similar liquidity and effective credit quality characteristics to
time deposits, provided that the issuing entity or, if such investment is guaranteed, the guaranteeing entity,
having at least the Minimum Short-term Rating from at least two of Fitch, Moody’s or S&P;

(c) any other obligations provided that in each case the relevant investment has at least the Minimum Short-
term Rating from at least two of Fitch, Moody’s or S&P;

(d) any other money market funds having the Minimum Short-term Rating from at least two of Fitch, Moody’s
or S&P; and

(e) any other investment which is an “Authorised Investment” as defined in the OpCo MDA,

in each case denominated in sterling, euros or US Dollars and to which PledgeCo or any other member of the
MidCo Group is alone (or together with other members of the MidCo Group) beneficially entitled at that time
and which is not issued or guaranteed by PledgeCo or any member of the MidCo Group or subject to any
Security (other than Security arising under the Security Documents);

“Authorised Signatory” means any person who is duly authorised by any Obligor or any Party (such
authorisation not having been withdrawn by notice in writing) and in respect of whom a certificate has been
provided signed by a director of that Obligor or such Party setting out the name and signature of that person
and confirming such person’s authority to act;

“AWG Group” means AWG Parent Co and its Subsidiaries;

“AWG Group Limited” means AWG Group Limited (formerly Anglian Water Plc), a company incorporated
under the laws of England and Wales and formerly listed on the London Stock Exchange, a wholly-owned
Subsidiary of AWG Parent Co Limited;

“AWGL” means Anglian Water Group Limited (previously known as Osprey Jersey Holdco Limited), a private
limited company incorporated under the laws of Jersey with registered number 94523;

“AWG Parent Co” means AWG Parent Co Limited (formerly AWG Plc), a company incorporated under the
laws of England and Wales with registered number 03936645;

“AWS” or “OpCo” means Anglian Water Services Limited;

“AWSF” or “OpCo Issuer” means Anglian Water Services Financing Plc, a company incorporated under the
laws of England and Wales with registered 04330322;

“AWS Base Prospectus” means the base prospectus in respect of the Anglian Water Services Financing Plc
€10,000,000,000 Global Secured Medium Term Note Programme base prospectus dated, and approved by the
FCA on 14 April 2022 as from time to time amended, supplemented, updated or replaced;

“AWS Financing” means the corporate restructuring and financing implemented in 2002, as described in the
“Risk Factors” section;

“AWSH” means Anglian Water Services Holdings Limited, a company incorporated under the laws of England
and Wales with registered number 04330144;

“AWSUK” means Anglian Water Services UK Parent Co Ltd, a company incorporated under the laws of
England and Wales with registered number 11294507;
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“Bank” has the meaning given to it in Condition 7.1 (Bearer Notes);
“Base Currency” means pounds sterling;

“Bearer Definitive Note(s)” means a Bearer Note in definitive form issued or, as the case may require, to be
issued by the Issuer in accordance with the provisions of the Dealer Agreement or any other agreement between
the Issuer and the Relevant Dealer(s), the Agency Agreement and the Note Trust Deed in exchange for either a
Temporary Bearer Global Note or part thereof or a Permanent Bearer Global Note or part thereof (all as
indicated in the applicable Final Terms), such Bearer Note in definitive form being substantially in the form set
out in the Note Trust Deed with such modifications (if any) as may be required in any jurisdiction in which a
particular Tranche of Notes may be issued or sold from time to time or as otherwise agreed between the Issuer,
the Issuing and Paying Agent, the Note Trustee and the Relevant Dealer(s), and having the Conditions endorsed
thereon or, if permitted by the relevant stock exchange, incorporating the Conditions by reference as indicated
in the applicable Final Terms and having the relevant information supplementing, replacing or modifying the
Conditions appearing in the applicable Final Terms endorsed thereon or attached thereto and having Coupons
and, where appropriate, Receipts and/or Talons attached thereto on issue;

“Bearer Note” means a Note that is in bearer form, and includes any replacement Bearer Note issued pursuant
to the Conditions and any temporary Global Note or permanent Global Note;

“Belgian Consumer” has the meaning given to it in the section “Subscription and Sale — Selling Restrictions
— Belgium”;

“Benchmark” has the meaning given to it in Condition 5.3(e) (Definitions);
“Benchmark Amendments” has the meaning given to it in Condition 5.3(e) (Definitions);
“Benchmark Event” has the meaning given to it in Condition 5.3(e) (Definitions);

“Benchmarks” has the meaning given to it in paragraph 2.8 (Regulation and reform of EURIBOR and other
“benchmarks” could adversely affect any Notes linked to such “benchmarks”) of the section “Risk Factors —
Risks relating to the structure of a particular issue of Notes™;

“Blocking Regulation” means:

(a) any provision of Council Regulation (EC) No 2271/1996 of 22 November 1996 (or any law or regulation
implementing such Regulation in any member state of the European Union); and/or

(b)  any provision of Council Regulation (EC) No 2271/1996 of 22 November 1996, as it forms part of
domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018;

“Board of Ofwat” means the Board of Ofwat as identified under the Water Act;
“Bond Basis” has the meaning given to it in Condition 5.3(¢) (Definitions);
“Bridge Facility” means the term loan facility granted pursuant to the Bridge Facility Agreement;

“Bridge Facility Agreement” means the bridge facility agreement between, among others, the Bridge Facility
Agent, the Security Trustee, the Bridge Facility Providers and the Obligors dated on 16 June 2021;

“Bridge Facility Providers” means the financial institutions listed in part 4 (Bridge Facility Providers) of
schedule 4 (Financial Institutions) of the MDA, each in its capacity as a bridge facility provider under the
Bridge Facility Agreement;

“Broken Amount” has the meaning given to it in Condition 5.3(¢) (Definitions);
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“Business” means the Appointed Business and the Permitted Business;
“Business Centre” has the meaning given to it in Condition 5.3(¢) (Definitions);

“Business Day” means (other than in any Hedging Agreement, where “Business Day” has the meaning given
to it in that Hedging Agreement):

(a)  inrelation to any sum payable in euro, a TARGET Settlement Day and a day on which commercial banks
and foreign exchange markets settle payments generally in London and each (if any) additional city or
cities specified in the relevant Authorised Credit Facility; or

(b)  in relation to any sum payable in a currency other than euro, a day on which commercial banks and
foreign exchange markets settle payments generally in London, in the principal financial centre of the
currency in which such financial indebtedness is denominated (which in the case of a payment in US
Dollars shall be New York) and in each (if any) additional city or cities specified in the relevant
Authorised Credit Facility; or

(c)  other than in relation to the making of any payment, a day on which commercial banks and foreign
exchange markets settle payments generally in London;

“Business Day Convention” has the meaning given to it in Condition 5.3(e) (Definitions);

“C Rules” has the meaning given to it in the section “Overview of the Programme — United States Selling
Restrictions”;

“CAD” has the meaning given to it in the section “Important Notices”;

“Calculation Agent” means Deutsche Bank AG, London Branch as Calculation Agent (or such other
Calculation Agent(s) as may be appointed under the Agency Agreement from time to time either generally or
in relation to a specific issue or Series of Notes);

“Calculation Amount” has the meaning given to it in Condition 5.3(e) (Definitions);

“Calculation Date” means (other than for the purposes of the Conditions and other than in any Hedging
Agreement, where “Calculation Date” has the meaning given to it in the Conditions or the Hedging Agreement
as applicable), 31 March and 30 September in each year or any other calculation date agreed as a result of a
change in the end date of any Financial Year of any Obligor;

“Calculation Period” has the meaning given to it in Condition 5.3(e) (Definitions);
“Canadian Dollars” means the lawful currency of Canada;

“Canadian Offering Memorandum” has the meaning given to it in paragraph (f) of the section “Subscription
and Sale — Selling Restrictions — Canada’;

“Canadian Purchaser” has the meaning given to it in paragraph (a) of the section “Subscription and Sale —
Selling Restrictions — Canada”;

“Canadian Securities Laws” has the meaning given to it in paragraph (a) of the section “Subscription and Sale
— Selling Restrictions — Canada’;

“Capital Maintenance Expenditure” means investment expenditure incurred (or, in respect of any future
period, forecast by AWS to be incurred) on maintaining base service levels in the Appointed Business including
IRE Expensed but excluding any investment expenditure relating to increases in capacity or enhancement of
service levels, quality or security of supply;
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“Cash” means, at any time, cash denominated in sterling, euro, US Dollars or any other major international
currency in hand or at bank and (in the latter case) credited to a bank account in the name of a member of the
MidCo Group and to which a member of the MidCo Group is alone (or together with other members of the
MidCo Group) beneficially entitled and for so long as:

(a) that cash is repayable on demand;

(b) repayment of that cash is not contingent on the prior discharge of any other Financial Indebtedness of
any member of the MidCo Group or of any other person whatsoever or on the satisfaction of any other
condition; and

(©) the cash has not accrued as a result of, nor is attributable to, an Overpayment;

“Cash Collateral” means with respect to any Tested Debt the relevant borrower crediting a cash amount (in
the currency of such Tested Debt) to an account held with the relevant lender from which withdrawals may only
be made to make a payment to the relevant lender with respect to amounts due and payable in respect of such
Tested Debt and in respect of which the relevant borrower has granted a first ranking security interest in favour
of the relevant lender;

“Cash Equivalent Investments” means at any time:

(a) any investment in marketable debt obligations, including, for the avoidance of doubt, liquidity funds and
tax anticipation bonds, issued or guaranteed by the government of the United States of America or any
political subdivision of the United States of America, the United Kingdom, any member state of the EEA
or any Participating Member State or by an instrumentality or agency of any of them having an
equivalent credit rating, maturing within one year of the relevant date of calculation and not convertible
or exchangeable to any other security;

(b)  sterling bills of exchange eligible for rediscount at the Bank of England and accepted by an Acceptable
Bank (or their dematerialised equivalent);

(¢)  any investment accessible within 30 days in money market funds which have a credit rating of either A-
1 or higher by Standard & Poor’s Ratings Services or F1 or higher by Fitch Ratings Limited or P-1 or,
as the case may be, MF1 or higher by Moody’s Investor Services Limited;

(d)  demand or time deposits, certificates of deposit and short-term unsecured debt obligations, including
commercial paper, provided that the issuing entity or, if such investment is guaranteed, the guaranteeing
entity, is rated either A-1 or higher by Standard & Poor’s Ratings Services or F1 or higher by Fitch
Ratings Limited or P-1 or, as the case may be, MF1 or higher by Moody’s Investors Services Limited;
or

(e) any other debt security approved by the Note Trustee (if directed to do so by an Extraordinary Resolution
of the Noteholders),

in each case to which any member of the MidCo Group is beneficially entitled at that time and which is not
issued or guaranteed by any member of the MidCo Group or subject to any Security (other than Security arising
under the Transaction Security Documents);

“Cash Manager” means:

(a) during and after a Standstill Period (except where a Standstill Period is terminated pursuant to clause
18.4.1(iii) (Termination of Standstill) of the STID, the Standstill Cash Manager; and

(b) at all other times MidCo;

178



“Certificate” means a registered certificate representing one or more Registered Notes of the same Series and,
save as provided in the Conditions, comprising the entire holding by a Noteholder of his Registered Notes of
that Series;

“Classic Global Note” or “CGN” means a classic global note;
“Clearing System Business Day” means Monday to Friday inclusive except 25 December and 1 January;
“Clearstream, Luxembourg” means Clearstream Banking, S.A.;

“Closing Date” means the date notified by the Transaction Agent to the Security Trustee as the “Closing Date”
being the date on which the relevant Authorised Credit Facility(ies) are utilised for the first time after the
Financing Effective Date;

“COBS” means the FCA Handbook Conduct of Business Sourcebook;

“Code” has the meaning given to it in the section “Overview of the Programme — United States Selling
Restrictions”,

“Commission’s Proposal” has the meaning given to it in paragraph 2 (Payments in respect of the Guarantee)
of the section “Taxation — United Kingdom Taxation”;

“Commitments” means:
(a)  prior to the taking of Enforcement Action:
)] in respect of any Loan Facility, the total commitments under such Loan Facility; and

(i)  in respect of any series of Notes, the principal amount outstanding (including, if applicable, any
accretion due to indexation) under all of such series of Notes; and

(b)  following the taking of Enforcement Action:
(1) in respect of any Loan Facility, the principal amount outstanding under such Loan Facility;

(il)  in respect of any series of Notes, the principal amount outstanding (including, if applicable, any
accretion due to indexation) under all of such series of Notes; and

(ii1)  in respect of any Hedging Agreement, the aggregate Positive Value of the Hedging Liabilities
under such Hedging Agreement;

“Common Debt Documents” has the meaning given to it in the section “Overview of the Financing
Arrangements — MidCo Common Debt Platform”;

“Common Depositary” has the meaning given to it in the section “Summary of Provisions Relating to the Notes
While in Global Form — Initial Issue of Notes™;

“Common Documents” means:

(a) the Security Documents;

(b) the Common Terms Agreement;

(c) each Account Bank Agreement; and

(d) the Master Definitions Agreement;
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“Common Safekeeper” means, in relation to a Series where the relevant Global Note is a NGN or the relevant
Global Certificate is held under the NSS, the common safekeeper for Euroclear and Clearstream, Luxembourg
appointed in respect of such Notes;

“Common Terms Agreement” or “CTA” has the meaning given to it in paragraph (e)(iii) of the section
“Overview of the Key Documents — Common Terms Agreement”;

“Compliance Certificate” means a certificate, substantially in the form of schedule 7 (Form of Compliance
Certificate) to the CTA in which the Transaction Agent, periodically, provides certain financial statements to
the Security Trustee (and any Rating Agency on request) as required pursuant to the terms of the CTA;

“Compounded Daily SONIA” has the meaning given to it in 5.2(c)(C) (Screen Rate Determination (for
SONIA));

“Conditions” means, in respect of the Notes of each Series, the terms and conditions applicable thereto which
shall be substantially in the form set out in the section entitled “Terms and Conditions of the Notes” in this
Prospectus, as modified, with respect to any Notes represented by a Global Certificate or a Global Note, by the
provisions of such Global Certificate or Global Note, shall incorporate any additional provisions forming part
of such terms and conditions set out in Part A of the relevant Final Terms relating to the Notes of that Series
and shall be endorsed on the Definitive Notes, subject to amendment and completion and any reference to a
particularly numbered Condition shall be construed accordingly;

“Connected Party” has the meaning given to it in the section “Overview of the Key Documents — Security Trust
and Intercreditor Deed - Disenfranchisement of Connected Parties”;

“Consolidated EBITDA” means the consolidated operating profit of the Obligors and the MidCo Group:

(a) before deducting any amount attributable to depreciation or amortisation;
(b) before taking into account any items treated as exceptional or extraordinary items;
() before deducting any amount of Tax on profits, gains or income paid or payable by any Obligor or

another member of the MidCo Group;

(d) before deducting any accrued interest, commission, fees, discounts, prepayment penalties or
premiums and other finance payments in respect of Tested Debt, whether paid, payable or capitalised

by any Obligor or another member of the MidCo Group;

(e) before taking into account any accrued interest received, receivable or capitalised to any Obligor or

another member of the MidCo Group;

® before taking into account any realised and unrealised exchange gains and losses including those

arising on translation of currency debt;

(2) after adding back (to the extent otherwise deducted) any loss against book value incurred by any
Obligor or any member of the MidCo Group on the disposal of any asset during the Relevant Period

and any loss arising on any revaluation of any asset during the Relevant Period,

(h) after deducting (to the extent otherwise included) any gain over book value arising in favour of any
Obligor or any member of the MidCo Group on the disposal of any asset during the Relevant Period

and any gain arising on any revaluation of any asset during the Relevant Period;
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before deducting any Transaction Costs;

after deducting the amount of any profit of any Obligor or any member of the MidCo Group which

is attributable to minority interests;

after adding back to the extent not included in the financial statements of the Obligor or any other
member of the MidCo Group the amount of any dividends or profit distributions (net of withholding
tax) received in cash by any Obligor or any member of the MidCo Group during such Relevant Period

from companies which are not Obligors or members of the MidCo Group;

after deducting the amount of any profit of any investment or entity (which is not itself an Obligor or
a member of the MidCo Group) in which any Obligor or any member of the MidCo Group has an
ownership interest to the extent that the amount of such profit included in the financial statements of
the Obligors and other members of the MidCo Group exceeds the amount (net of applicable
withholding tax) received in cash by the Obligors or other members of the MidCo Group through

distributions by such investment or entity, and

after adding back the amount of any cash received by the Obligors or other members of the MidCo
Group through distribution by any investment or entity (which is not itself an Obligor or a member of
the MidCo Group) in which any Obligor or any other member of the MidCo Group has an ownership
interest to the extent that the amount of such cash (net of applicable withholding tax) exceeds the
amount of profit of such investment or entity included in the financial statements of the Obligors and

other members of the MidCo Group,

in each case, to the extent added, deducted or taken into account, as the case may be, for the purposes of

determining profits of the Obligors and the MidCo Group from ordinary activities.

“Consolidated Net Finance Charges” means, for any Relevant Period and in respect of the Obligors and other

members of the MidCo Group, the aggregate amount of the accrued interest, commission, fees, discounts,

prepayment penalties or premiums and other finance payments in respect of Tested Debt whether paid, payable

or capitalised in respect of that Relevant Period:

(a)

(b)

(c)

excluding any such obligations paid, payable or capitalised to any other Obligor or any other member

of the MidCo Group;

including the interest element of leasing and hire purchase payments which would, in accordance with
the Applicable Accounting Principles as in force at 31 March 2017, be treated as a finance or capital
lease (other than a lease or hire purchase contract which would be treated (in whole or in part) as a
finance or capital lease under such Applicable Accounting Principles and would not have been so
treated under Applicable Accounting Principles prior to the introduction of International Financial

Reporting Standards 16 as applied as at 1 April 2019);

including any accrued commission, fees, discounts and other finance payments payable by the relevant

Obligor or relevant member of the MidCo Group under any interest rate hedging arrangement;
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deducting any accrued commission, fees, discounts and other finance payments owing to the relevant

Obligor or relevant member of the MidCo Group under any interest rate hedging instrument;

deducting any interest paid or payable to the relevant Obligor or relevant member of the MidCo Group

on any deposit or bank account or on any Authorised Investments;
excluding any Transaction Costs;
excluding any interest (capitalised or otherwise) in respect of any Subordinated Debt;

excluding any indexation of principal in respect of any index-linked Tested Debt forming part of

Consolidated Total Net Debt;

excluding any non-cash interest charge in respect of any pensions deficit under any Pension Scheme
in respect of which any Obligor or any member of the MidCo Group has any actual or contingent
liability;

excluding any accounting fair value gains or losses arising under International Financial Reporting

Standards in respect of any interest rate hedging agreements; and

excluding any amortisation of fees, costs and expenses incurred in connection with the raising of any

Tested Debt.

For the avoidance of any doubt any repayment or prepayment of principal in respect of any Tested Debt or any

amounts in respect of accretion shall not form part of Consolidated Net Finance Charges;

“Competitor” means any person that is, or is an Affiliate or a Related Fund of, a person that is:

(a)

(b)

a competitor of the MidCo Group in respect of any aspect of any "Appointed Business" under the WIA,
provided that no person, a predominant portion of whose business involves banking, insurance,
investment banking, broker/dealer, investment or similar activities (including any person involved in the
life insurance business or in the business of the investment of annuities or contributions to pension,
retirement, medical or similar plans or arrangements) shall be deemed to be a competitor of the MidCo
Group;

an Infrastructure Equity Investment Fund which owns more than 10 per cent. of the equity of a person
described in paragraph (a) above, provided that in the case of an Affiliate of such a person, any such
Affiliate managed independently of such person will not constitute a "Competitor", and provided further
that none of the following persons shall constitute a Competitor:

(i) alender under an Authorised Credit Facility Agreement or any Affiliate of any such lender; or

(i) an entity which maintains passive portfolio investments in any person which is a Competitor;

“Contribution Notice” means a contribution notice issued by the Pensions Regulator under section 38 or
section 47 of the Pensions Act 2004;

“Controlled Group” means each member of the Non-Regulated Group and each Obligor;

“Corporations Act” has the meaning given to it in the section “Subscription and Sale — Selling Restrictions —

Australia”;

“Couponholder” has the meaning given to it in the Conditions;
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“Coupon(s)” means an interest coupon appertaining to a Bearer Definitive Note, such coupon being:

(a) if appertaining to a Fixed Rate Note or a Floating Rate Note, in the form or substantially in the form
scheduled to the Note Trust Deed or in such other form, having regard to the terms of issue of the Notes of
the relevant Tranche, as may be required in any jurisdiction in which a particular Tranche of Notes may be
issued or sold from time to time or as otherwise agreed between the Issuer, the Issuing and Paying Agent,
the Note Trustee and the Relevant Dealer(s); or

(b) if appertaining to a Bearer Definitive Note which is neither a Fixed Rate Note nor a Floating Rate Note, in
such form as may be required in any jurisdiction in which a particular Tranche of Notes may be issued or
sold from time to time or as otherwise agreed between the Issuer, the Issuing and Paying Agent, the Note
Trustee and the Relevant Dealer(s),

and includes, where applicable, the Talon(s) appertaining thereto and any replacements for Coupons and Talons
issued pursuant to the Conditions of the relevant Notes;

“Covenants” means the covenants set out in schedule 2 (Covenants) to the CTA;
“CRA Regulation” has the meaning given to it on the cover page;

“Currency Hedging Agreement” means each Hedging Agreement with a Hedge Counterparty in respect of
one or more Hedging Transactions to hedge against exposure to currency exchange rates;

“D Rules” has the meaning given to it in the section “Overview of the Programme — United States Selling
Restrictions”;

“Day Count Fraction” has the meaning given to it in Condition 5.3(e) (Definitions);

“Dealers” means Bank of China Limited, London Branch, Barclays Bank PLC, BNP Paribas, ICBC Standard
Bank Plc, ING Bank N.V., J.P. Morgan Securities plc, Lloyds Bank Corporate Markets plc, NatWest Markets
Plc and SMBC Nikko Capital Markets Limited and any other entity which the Issuer and the Guarantors may
appoint as a dealer in accordance with the Dealership Agreement;

“Dealer Agreement” or “Dealership Agreement” means the agreement which may be entered into after the
Closing Date between, amongst others, the Obligors and the Dealers named therein (or deemed named therein)
concerning the purchase of Notes to be issued pursuant to the Programme together with any agreement for the
time being in force amending, replacing and novating or modifying such agreement and any accession letters
and/or agreements supplemental thereto;

“Debt Service Reserve Account” means an account:
(a) held in England by the Issuer with an Account Bank or an Acceptable Bank;

(b) identified in the Account Bank Agreement (or notified pursuant to its terms) as the Debt Service Reserve
Account; and

(c) subject to Security granted in favour of the Security Trustee in form and substance satisfactory to the
Security Trustee (acting reasonably); and

(d) from which no withdrawals may be made except as permitted pursuant to the Common Terms Agreement
or the STID,

and includes any sub-account relating to that account and any replacement account from time to time;

“decision” has the meaning given to it in paragraph 3.3 (Potential disenfranchisement of Noteholders) of the
section “Risk Factors — Risks related to the Notes generally”;
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“Decision Date” has the meaning given to it in paragraph 3.3 (Potential disenfranchisement of Noteholders) of
the section “Risk Factors — Risks related to the Notes generally”;

“Decision Period” has the meaning given to it in the section “Overview of the Key Documents — Security Trust
and Intercreditor Deed — Specific Consent Matters — Decision Period”;

“Default” means:

(a) an Event of Default;

(b) a Trigger Event; or

(c) aPotential Event of Default;

“Default Situation” means any period during which there subsists an Event of Default;

“Definitive Note” means a Bearer Note in definitive form having, where appropriate, Coupons, Receipt(s)
and/or a Talon attached on issue and, unless the context requires otherwise, means a Certificate (other than a
Global Certificate) and includes any replacement Note or Certificate issued pursuant to the Conditions;

“Depreciation” means, in relation to any period of time, the “total RCV run-off” (or other term(s) used to mean
the depreciation charges applicable to the RAV) in respect of such period (interpolated as necessary) as last
determined and notified to AWS by Ofwat at the most recent “Periodic Review” (as defined in the Instrument
of Appointment) or other procedure through which from time to time Ofwat may make such determination on
an equally definitive basis to that of such a “Periodic Review”;

“Designated Maturity” has the meaning given to it in Condition 5.2(c)(A) (ISDA Determination for Floating
Rate Notes);,

“Designated Website” has the meaning given to it in paragraph 11.2.1 (Use of Websites) of part 1 (Information
Covenants) of schedule 2 (Covenants) to the CTA;

“Determination Date” means the date which is five Business Days prior to each Payment Date;

“Determination Dissenting Creditors” has the meaning given to it in the section “Overview of the Key
Documents — Security Trust and Intercreditor Deed — Modifications, Consents and Waivers — STID Voting
Request”,

“Determination Dissenting Notice” has the meaning given to it in the section “Overview of the Key Documents
— Security Trust and Intercreditor Deed — Modifications, Consents and Waivers — STID Voting Request”;

“Determination Period” has the meaning given to it in Condition 5.3(e) (Definitions);
“Direction Notice” has the meaning given to it in clause 14.2.1 (Request for Direction) of the STID;

“Director General” means the Director General of Water Services appointed under Section 1 of the Water
Industry Act 1991;

“Discretion Matter” has the meaning given to it in the section “Overview of the Key Documents — Security
Trust and Intercreditor Deed — Discretion Matters”;

“Disposal” means a sale, lease, licence, transfer, loan or other disposal by a person of any asset, undertaking
or business (whether by a voluntary or involuntary single transaction or series of transactions);

“Dissenting Notice” has the meaning given to it in the section “Overview of the Key Documents — Security
Trust and Intercreditor Deed — Modifications, Consents and Waivers — STID Voting Request”;
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“Distressed Debt Fund” means any trust, fund or other entity or division which is or would reasonably be
recognised or categorised as a "distressed debt fund" or analogous term by reputable institutions which are
participants in the financial markets. Distressed Debt Fund will be construed so as to include the debt trading
desk (or equivalent) operated by a bank or financial institution (but only that debt trading desk (or equivalent)),
where that trading desk would be engaging in trading for or on behalf of an entity which itself constitutes a
Distressed Debt Fund and shall include any pass-through or structured finance vehicles in whatever legal form
which are used by a Distressed Debt Fund in any way to derive economic benefit of any kind;

“distributions” where the context so requires, has the meaning given to it in paragraph 1.3 (AWS is subject to
certain restrictions in paying dividends as part of its covenant-based ring-fencing, which may limit the amount
of funds available to MidCo) of the section “Risk Factors — Risks relating to the Issuer and the Guarantors -
Corporate Structure and Financing Considerations”;

“Distribution” means any:

(a) declaration, making or payment of any dividend, charge, fee, any amount by way of intercompany loan or
Subordinated Debt, or other distribution (or interest on any unpaid dividend, charge, fee or other
distribution) (whether in cash or in kind) on or in respect of its share capital (or any class of its share capital);
or

(b) repayment or distribution of any dividend or share premium reserve;

“Distribution Account” means the transaction account referred to in schedule 1 (Accounts) to the Account
Bank Agreement;

“distributor” has the meaning given to it in the section “/mportant Notices”;
“Dual Currency Note” has the meaning given to it in Condition 5.2(c)(G) (Dual Currency Notes);

“Early Termination Date” means a termination date in respect of the Hedging Transactions determined in
accordance with the relevant Hedging Agreement;

“ECOFIN Council” means the Economic and Financial Affairs Council,
“EEA” has the meaning given to it in the section “I/mportant Notices”;

“EEA Regulated Market” means a market which complies with the requirements set out in Article 4.1(21) of
Directive 2014/65/EU of the European Parliament and of the Council on markets in financial instruments;

“EIN Signatories” means Condition 12.1 (Decisions of Majority Creditors);
“Emergency Instruction Notice” means Condition 12.1 (Decisions of Majority Creditors);

“EU EMIR” has the meaning given to it in the section “Overview of the Key Documents — Security Trust and
Intercreditor Deed — Specific Consent Matters — Consequential Amendments, Consents and Waivers”;

“EMMI” has the meaning given to it in the section “Important Notices”;
“Enforcement Action” means:
(a) in relation to any Secured Liabilities:

i) the acceleration of any Secured Liabilities (including any Acceleration of Liabilities) or the making
of any declaration that any Secured Liabilities are prematurely due and payable (other than as a
result of it becoming unlawful for a Secured Creditor to perform its obligations under, or of any
voluntary or mandatory prepayment arising under, the Finance Documents);
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(i)
(iii)

the making of any declaration that any Secured Liabilities are payable on demand;

the making of a demand in relation to a Secured Liability that is payable on demand;

(b)

(©)

(d)

(e)

@iv) the making of any demand against any Obligor in relation to any Guarantee of that Obligor;

) the exercise of any right to require any Obligor to acquire any Secured Liability (including
exercising any put or call option against any Obligor for the redemption or purchase of any Secured
Liability);

(vi)  the exercise of any right of set-off, account combination or payment netting against any Obligor in

respect of any Secured Liabilities other than the exercise of any such right which is expressly
permitted under any Hedging Agreement or any other Finance Document; and

(vii)  the suing for, commencing or joining of any legal or arbitration proceedings against any Obligor

to recover any Secured Liabilities;

the premature termination or close-out of any Hedging Transaction under any Hedging Agreement (other
than pursuant to a Permitted Hedge Termination);

the taking of any steps to enforce or require the enforcement of any Security (including the crystallisation
of any floating charge forming part of the Security);

the entering into of any composition, compromise, assignment or arrangement with any Obligor which
owes any Secured Liabilities, or has given any Security, guarantee or indemnity or other assurance
against loss in respect of the Secured Liabilities; or

the petitioning, applying or voting for, or the taking of any steps (including the appointment of any
liquidator, receiver, administrator or similar officer) in relation to, the winding-up, dissolution,
administration or reorganisation of any Obligor which owes any Secured Liabilities, or has given any
Security, guarantee, indemnity or other assurance against loss in respect of any of the Secured Liabilities,
or any Obligor’s assets or any suspension of payments or moratorium of any indebtedness of any such
Obligor, or any analogous procedure or step in any jurisdiction;

“Enforcement Order” means an enforcement order, a final enforcement order or a provisional enforcement
order, each as referred to and defined in the WIA;

“Enhanced Rights Matter” has the meaning given to it in the section “Overview of the Key Documents —
Security Trust and Intercreditor Deed — Enhanced Rights Matters”;

“Enterprise Act” means the Enterprise Act 2002 which received Royal Assent on 7 November 2002, and any

subsequent amendments thereto;

“Entrenched Rights” means the rights of the Secured Creditors provided by schedule 2 (Entrenched Rights)
to the STID and summarised in the section entitled “Overview of the Key Documents — Security Trust and

Intercreditor Deed — Enhanced Rights” of this Prospectus;

“Enhanced Rights Matter” has the meaning given to such term in clause 8.9 (Procedure for Enhanced Rights
Matters) of the STID;

“Equity Cure Account” means an account:

(a) held in England by MidCo with an Account Bank or an Acceptable Bank;

(b) identified in a letter between the Transaction Agent and the Security Trustee as the Equity Cure Account;
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(c) subject to Security granted in favour of the Security Trustee in form and substance satisfactory to the
Security Trustee (acting reasonably); and

(d) which may be credited with any Event of Default Equity Cure Amount and from which no withdrawals can
be made except as permitted pursuant to the Common Terms Agreement or the STID,

and includes any sub-account relating to that account and any replacement account from time to time;

“Equivalent Amount” means the amount in question expressed in the terms of the Base Currency, calculated
on the basis of the Exchange Rate;

“ERISA” means the United States’ Employee Retirement Income Security Act of 1974, as amended from time
to time, and the rules and regulations promulgated thereunder from time to time in effect;

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated as a single employer
together with any Obligor under section 414 of the Internal Revenue Code;

“EU” has the meaning given to it on the cover page;

“EU CRA Regulation” has the meaning given to it on the cover page;
“EUR” has the meaning given to it in the section “I/mportant Notices”;
“EURIBOR” means the Euro-zone Inter-Bank Offered Rate;

“Euro” or “€” means the currency introduced at the third stage of European Economic and Monetary Union
pursuant to the Treaty on the functioning of the European Community, as amended from time to time;

“Eurobond Basis” has the meaning given to it in Condition 5.3(e) (Definitions);
“Euroclear” means Euroclear Bank SA/NV;

“Eurosystem” means the European Central Bank and the national central banks of EU Member States that have
adopted the Euro;

“EUWA” has the meaning given to it on the cover page;

“Event of Default” means (other than in any Hedging Agreement when used in relation to a Hedge
Counterparty, where “Event of Default” has the meaning given to it in that Hedging Agreement) an event
specified as such in schedule 4 (Events of Defaulf) to the CTA;

“EVM Majority Creditors” has the meaning given to it in the section “Overview of the Key Documents —
Security Trust and Intercreditor Deed — Extraordinary Voting Matters™;

“Excess Principal Amount” has the meaning given to it in paragraph (xvii)(b) of the section “Overview of the
Key Documents — Common Terms Agreement — Covenants — General Covenants”,;

“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 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 Issuing and Paying Agent is located and in the city in which the relevant clearing system
is located;

“Exchange Rate” means the spot rate at which the Non-Base Currency is converted to the Base Currency as
determined by MidCo as at 11:00 a.m.

(a) for the purposes of clause 8.7 (Procedure for Voting Matters — STID Voting Request) of the STID on the
date that the STID Voting Request is dated; or
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(b) on the date as of which calculation of the Equivalent Amount of the Outstanding Principal Amount is
required, and in each case, as notified by the relevant Secured Creditor Representative to the Security
Trustee; or

(c) on the date as of which any calculation of the Equivalent Amount is required;
“Exercise Notice” has the meaning given to it in Condition 6.6 (Redemption at the Option of Noteholders);

“Legacy Financing Platform” has the meaning given to it in the section “Overview of the Financing
Arrangements”,;

“Extension Period” has the meaning given to such term in clause 8.2.7 (Minimum Requirements of STID
Proposal) of the STID;

“Extraordinary Resolution” has the meaning, in relation to the Notes, set out in part A (Provisions for
Meetings of Noteholders) of schedule 3 (Meeting and Voting Provisions) to the Trust Deed;

“Extraordinary Voting Matter” has the meaning given to such term in Clause 8.10.1 (Extraordinary Voting
Matters) of the STID;

“FATCA” means (a) sections 1471 through 1474 of the Internal Revenue Code and any associated regulations,
(b) any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agreement between
the United States of America and any other jurisdiction, which (in either case) facilitates the implementation of
any law or regulation referred to in paragraph (a) above, and (c) any agreement pursuant to the implementation
of any treaty, law or regulation referred to in paragraphs (a) or (b) above with the US Internal Revenue Service,
the US government or any governmental or taxation authority in any other jurisdiction;

“FCA” has the meaning given to it on the cover page;
“Fee Letter” has the meaning given to that term in an Authorised Credit Facility Agreement;

“Final Terms” means, in relation to a Tranche, the Final Terms issued specifying the relevant issue details of
such Tranche, substantially in the form set out in the section entitled “Form of Final Terms” in this Prospectus;

“Finance Documents” means:

(a)  the Security Documents;

(b)  any PP Note Documents;

(¢)  the Trust Deed;

(d)  the Notes issued under the Programme, from time to time (including the applicable Final Terms);

(e)  the Hedging Agreements and any other credit support or collateral documentation entered into in
connection therewith or pursuant thereto;

) the CTA;

(g)  the Issuer/MidCo Loan Agreement;

(h)  the Initial MidCo Facility Agreement;

)] Amended and Restated MidCo Facility Agreement (ARFA 1);

)] Initial MidCo Facility Agreement Amendment and Restatement Agreement (ARA 1);

(k)  Initial MidCo Facility Agreement Amendment and Restatement Agreement (ARA 2);
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the Bridge Facility Agreement;

each Account Bank Agreement;

any other Authorised Credit Facility Agreement;

the Agency Agreement;

the Issuer/ICSD Agreement;

the Master Definitions Agreement;

any Fee Letter;

any Compliance Certificate;

until the expiry of the Transition Period, the Legacy Intercreditor Agreement;
each Accession Memorandum;

each agreement or other instrument between (amongst others) an Obligor and an Additional Secured
Creditor designated as a Finance Document by such Obligor, the Security Trustee and such Additional
Secured Creditor in the Accession Memorandum for such Additional Secured Creditor in each case as
such document may be amended, varied, supplemented, novated or replaced as permitted by the CTA;
and

any amendment and/or restatement agreement relating to any of the above documents;

“Financing Effective Date” has the meaning given to it in the Initial MidCo Facility Agreement Amendment
and Restatement Agreement (ARA 2);

“Financial Indebtedness” means (without double counting) any indebtedness (other than indebtedness owed

by PledgeCo or any other member of the MidCo Group to another member of the MidCo Group or PledgeCo)

for or in respect of:

(a)
(b)
(c)

(d)

(e)

®

moneys borrowed,
any amount raised by acceptance under any acceptance credit facility or dematerialised equivalent;

any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan
stock or any similar instrument;

the amount of any liability in respect of any lease or hire purchase contract which would, in accordance
with the Applicable Accounting Principles, be treated as a finance or capital lease (other than a lease or
hire purchase contract which would be treated (in whole or in part) as a finance lease or capital lease
under such Applicable Accounting Principles and would not have been so treated under Applicable
Accounting Principles prior to the introduction of International Financial Reporting Standards 16 as
applied at 1 April 2019);

receivables sold or discounted (other than any receivables to the extent they are sold or discounted on a
non-recourse basis);

any Treasury Transaction (and, when calculating the value of that Treasury Transaction, only the amount
(if any) that is recorded as a debt obligation in the most recent financial statements of PledgeCo or any
other relevant member of the MidCo Group as at the time of the calculation (or, if any actual amount is
due as a result of the termination or close-out of that Treasury Transaction, that amount) shall be taken
into account);
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(g)  any counter-indemnity obligation in respect of a guarantee, indemnity, note, standby or documentary
letter of credit or any other instrument issued by a bank or financial institution;

(h)  any amount raised by the issue of redeemable shares which are capable of being redeemed by the holders
thereof prior to the Final Discharge Date;

)] any amount of any liability under an advance or deferred purchase agreement if (i) one of the primary
reasons behind entering into the agreement is to raise finance or (ii) the agreement is in respect of the
supply of assets or services and payment is due more than 120 days after the date of supply;

Q)] any amount raised under any other transaction (including any forward sale or purchase agreement)
having the commercial effect of a borrowing; and

(k)  the amount of any liability in respect of any guarantee for any of the items referred to in paragraphs (a)
to (j) above;

“Financial Instruments and Exchange Act” has the meaning given to it in the section “Subscription and Sale
— Selling Restrictions — Japan”,;

“Financial Ratio Event of Default” means an Event of Default pursuant to part 1 (Events of Default) of
paragraph 10 (Breach of Financial Covenants) of schedule 4 (Events of Default) to the CTA,;

“Financial Statements” means, at any time, the most recent financial statements (excluding, for the avoidance
of doubt, in the case of OpCo, regulatory accounts) of an Obligor or OpCo (as applicable), consolidated where
applicable, most recently delivered to the Security Trustee;

“Financial Support Direction” means a financial support direction issued by the Pensions Regulator under
section 43 of the Pensions Act 2004;

“Financial Year” means, subject to paragraph 15 (Bank Accounts) of part 2 (General Covenants) of schedule
2 (Covenants) to the CTA, each period of four consecutive financial quarters ending on 31 March in each year;

“FinSA” has the meaning given to it in the section “Subscription and Sale — Selling Restrictions — Switzerland”;
“Fitch” has the meaning given to it on the cover page;
“Fixed Rate Note” has the meaning given to it in Condition 5.1 (Interest on Fixed Rate Notes);

“Floating Rate” has the meaning given to it in Condition 5.2(c)(A) (ISDA Determination for Floating Rate
Notes);,

“Floating Rate Note” has the meaning given to it in Condition 5.2(a) (Interest on Floating Rate Notes);

“Floating Rate Option” has the meaning given to it in Condition 5.2(c)(A) (ISDA Determination for Floating
Rate Notes);,

“foreign passthru payments” has the meaning given to it in paragraph 2 (Payments in respect of the
Guarantee) of the section “Taxation — United Kingdom Taxation”;

“FSMA” means the Financial Services and Markets Act 2000, as amended from time to time;
“Fund” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);
“GBP” has the meaning given to it in the section “/mportant Notices”;

“Global Certificate” means a Certificate representing Registered Notes of one or more Tranches of the same
Series that are registered in the name of a nominee for one or more clearing systems;
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“Global Note” means a temporary Global Note and/or, as the context may require, a permanent Global Note, a
CGN and/or a NGN, as the context may require;

“Governmental Agency” has the meaning given to it in paragraph 9.1 (Nationalisation) of schedule 4 (Events
of Defaulf) to the CTA;

“Group” means PledgeCo, MidCo and the Issuer;

“Group Structure Chart” means the group structure chart in agreed form;
“Guarantee” has the meaning given to it on the cover page;

“Guarantor” means MidCo and PledgeCo (together the “Guarantors”);

“Hedging Agreements” means any ISDA Master Agreement (including the schedule and (if any) the credit
support annex thereto, and any Hedging Transaction thereunder) entered, or to be entered into, by an Obligor
(other than PledgeCo) with a Hedge Counterparty in accordance with the Hedging Policy, each of which is
individually a “Hedging Agreement”;

“Hedge Counterparties” means any counterparty to a Hedging Agreement who is or becomes a party to the
STID and who is or becomes a party to the CTA and accordingly agrees to be bound by the Hedging Policy,
and “Hedge Counterparty” means any such counterparty;

“Hedge Fund” means a pooled investment vehicle or similar entity that is or would reasonably be recognised
or categorised as a "hedge fund" or analogous term by reputable institutions which are participants in the
financial markets. Hedge Fund will be construed so as to include "vulture funds" and any pass-through or
structured finance vehicles in whatever legal form which are used by a Hedge Fund in any way to derive
economic benefit of any kind;

“Hedging Liabilities” means the Liabilities owed by the Issuer or MidCo to the Hedge Counterparties under
or in connection with the Hedging Agreements;

“Hedging Policy” means the policy set out in schedule 5 (Hedging Policy) to the CTA for the purpose of
hedging exposures to currency exchange and interest rate fluctuations;

“Hedging Transactions” means any Transaction (as defined in the relevant Hedging Agreement) entered into
pursuant to a Hedging Agreement with respect to the Secured Debt or any other Transaction governed by a
Hedging Agreement and entered into with an Obligor in accordance with the Hedging Policy;

“Holdco” means Osprey Holdco Limited, a private limited company incorporated in England and Wales with
registered number 05915869;

“Holding Company” means a company which holds the majority of voting rights in another company, or is a
member of such company and has the right to appoint or remove a majority of its board of directors or to control
the exercise of a majority of voting rights (either alone or in concert), or which is a direct or indirect holding
company of a company which is itself the holding company of that other company;

“ICSD” means International Central Securities Depositories;

“IGAs” has the meaning given to it in paragraph 2 (Payments in respect of the Guarantee) of the section
“Taxation — United Kingdom Taxation”;

“IFBT” means IFBT Company Pty Ltd (Australian Company Number 119748060);

“Independent Adviser” has the meaning given to it in Condition 5.3(e) (Definitions);
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“Independent Director” means any person who is neither a director or employee of any Sponsor nor an
executive director of AWS;

“Independent Review” means an independent review contemplated in paragraph 3 (Independent Review) of
part 2 (Trigger Event Consequences) of schedule 3 (Trigger Events) to the CTA;

“Infrastructure Equity Investment Fund” means an entity, a predominant portion of whose business involves
making equity investments in infrastructure assets (but excluding, for the avoidance of doubt, any entity whose
activities are solely the making, purchasing or investing in loans or debt securities or purely passive equity
investments in infrastructure and which is an Affiliate or a Related Fund of an Infrastructure Equity Investment
Fund but is managed or controlled independently from such Infrastructure Equity Investment Fund or has
established procedures which will prevent confidential information supplied to such entity from being
transmitted or otherwise made available to such Infrastructure Equity Investment Fund);

“Initial Account Bank” means Barclays Bank PLC;

“Initial Facility” has the meaning given to the term “Facility” in the Initial MidCo Facility Agreement;
“Initial Facility Agent” means National Westminster Bank plc;

“Initial Investors” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);
“Initial Investor Affiliate” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);

“Initial Issue Date” means the date of the first issue of Notes under the Programme following the entry in the
STID;

“Initial Mandated Lead Arrangers” means the institutions listed in Part 1 (/nitial Mandated Lead Arrangers)
of Schedule 2 (Financial Institutions) to the Initial MidCo Facility Agreement;

“Initial MidCo Facility Agreement” means the facility agreement between, among others, the Obligors, the
Arrangers, the Initial Facility Agent, the Initial RCF Facility Providers and the Initial Term Facility Providers
as amended and restated pursuant to the Initial MidCo Facility Agreement Amendment and Restatement
Agreement (ARA 2);

“Initial MidCo Facility Agreement Amendment and Restatement Agreement (ARA 1)’ means the
amendment and restatement agreement in respect of the 2019 Facility Agreement and made between, among
others, MidCo as the guarantor, the Issuer as the borrower, the Arrangers (as defined therein) and National
Westminster Bank Plc as the agent dated 15 June 2021;

“Initial MidCo Facility Agreement Amendment and Restatement Agreement (ARA 2)” means the
amendment and restatement agreement in respect of the Amended and Restated MidCo Facility Agreement
(ARFA 1) and made between, among others, the Obligors, the Arrangers and the Initial Facility Agent dated 16
June 2021;

“Initial RCF Facility” has the meaning given to “Facility A” in the Initial MidCo Facility Agreement;

“Initial RCF Facility Providers” means the financial institutions listed in Part 3 (/nitial RCF Facility
Providers) of Schedule 2 (Financial Institutions) of the MDA, each in its capacity as an initial RCF facility
provider under the Initial RCF Facility;

“Initial Standstill Cash Manager” means Barclays Bank PLC;

“Initial Term Facility” has the meaning given to the terms “Facility B” and “Facility C” in the Initial MidCo
Facility Agreement;
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“Initial Term Facility Providers” means the financial institutions listed in Part 2 (Initial Term Facility
Providers) of Schedule 2 (Financial Institutions) of the MDA, each in its capacity as an initial term facility
provider under the Initial Term Facility;

“Insolvency Act” means the Insolvency Act 1986;
“Insolvency Event” means, in respect of any person:

(a) the initiation of or consent to Insolvency Proceedings by such person or any other person or the presentation
of a petition or application for the making of an administration order and, in the opinion of the Security
Trustee, such proceedings are not being disputed in good faith with a reasonable prospect of success or
which are frivolous or vexatious and discharged, stayed or dismissed within 30 days of commencement or,
if earlier, the date on which it is advanced,;

(b) the giving of notice of appointment of an administrator or the making of an administration order or an
administrator being appointed in relation to such person;

(c) an encumbrancer (or other similar official) taking possession of the whole or any part of the undertaking
or assets of such person;

(d) any distress, execution, attachment or other similar process being levied or enforced or imposed upon or
against the whole or any substantial part of the undertaking or assets of such person and such order,
appointment, possession or process (as the case may be) not being discharged or otherwise ceasing to apply
within 30 days;

(e) the making of an arrangement, compromise, composition, scheme of arrangement, reorganisation with or
conveyance to or assignment for the creditors of such person generally or the making of an application to
a court of competent jurisdiction for protection from the creditors of such person generally;

(f) the passing by such person of an effective resolution or the making of an order by a court of competent
jurisdiction for the winding-up, liquidation or dissolution of such person, a winding up for the purpose of
a merger, reorganisation or amalgamation the terms of which have previously been approved either in
writing by the Security Trustee;

(g) the appointment of an Insolvency Official in relation to such person or in relation to the whole or any
substantial part of the undertaking or assets of such person;

(h) save as permitted in the STID, the cessation or suspension of payment of its debts generally or a public
announcement by such person of an intention to do so;

(i) save as provided in the STID, a moratorium is declared in respect of any indebtedness of such person; or
() (if the person is AWS) the making of a Special Administration Order in respect of AWS;

“Insolvency Official” means, in respect of any company, a liquidator, provisional liquidator, administrator,
energy administrator, administrative receiver, receiver or manager, nominee, supervisor, trustee, conservator,
guardian, monitor or other similar official appointed in respect of such company or in respect of all or any part
of the company’s assets or in respect of any arrangement or composition with creditors;

“Insolvency Proceedings” means, in respect of any company, the winding-up, liquidation, dissolution or
administration of such company, or any equivalent or analogous proceedings under the law of the jurisdiction
in which such company is incorporated or of any jurisdiction in which such company, carries on business
including the seeking of liquidation, winding-up, reorganisation, dissolution, administration, special
administration, arrangement, adjustment, protection or relief of debtors;
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“Institutional Debt” means any debt advanced by an institutional investor to MidCo or the Issuer from time to
time, which, for the avoidance of doubt, includes any PP Note Document;

“Instruction Notice” has the meaning given to it in clause 14.1.1 (Qualifying Secured Creditor Instruction
Notices) of the STID;

“Instrument of Appointment” or “Licence” means the instrument of appointment dated August 1989 under
sections 11 and 14 of the Water Act 1989 (as in effect on 1 September 1989) under which the Secretary of State
for the Environment appointed AWS as a water and sewerage undertaker under that Act for the areas described
in the Instrument of Appointment, as modified or amended from time to time;

“Insurance Distribution Directive” has the meaning given to it in the section “Important Notices”;

“Intercreditor Arrangements” has the meaning given to it in the section “Overview of the Key Documents —
Security Trust and Intercreditor Deed — General”;

“Interest Accrual Period” has the meaning given to it in Condition 5.3(e) (Definitions);
“Interest Amount” has the meaning given to it in Condition 5.3(e) (Definitions);

“Interest Commencement Date” has the meaning given to it in Condition 5.3(e) (Definitions);
“Interest Determination Date” has the meaning given to it in Condition 5.3(e) (Definitions);
“Interest Payment Date” has the meaning given to it in Condition 5.3(¢) (Definitions);
“Interest Period” has the meaning given to it in Condition 5.3(¢) (Definitions);

“Interest Period Date” has the meaning given to it in Condition 5.3(e) (Definitions);

“Interim Determination” means an interim determination as provided for in Part IV of Condition B of the
Instrument of Appointment;

“Investment Grade” means a rating of at least BBB- by Fitch, BBB- by S&P or Baa3 by Moody’s (or any
replacement notation therefor, or such equivalent ratings by any other internationally recognised credit rating

agency);

“Investors Report” means each report to be delivered by the Transaction Agent within 150 days after the end
of each Financial Year, substantially in the form set out in schedule 8 (Form of Investors Report) to the CTA;

“Investor’s Currency” means the currency in which the investor’s financial activities are principally
denominated;

“ISDA” means the International Swaps and Derivatives Association Inc.;
“ISDA Benchmark Supplement” has the meaning given to it in Condition 5.3(e) (Definitions);
“ISDA Definitions” has the meaning given to it in Condition 5.3(e) (Definitions);

“ISDA Master Agreement” means an agreement in the form of the 2002 ISDA Master Agreement (Multi-
Currency Cross Border) or any successor thereto published by ISDA, unless otherwise agreed by the Security
Trustee, acting in accordance with the STID;

“ISDA Rate” has the meaning given to it in Condition 5.2(c)(A) (ISDA Determination for Floating Rate Notes);
“Issue Date” has the meaning given to it in Condition 5.3(e) (Definitions);

“Issuer/ICSD Agreement” means the issuer/ICSD agreement which may be entered into on or about the date
of the issuance of the Notes between the Issuer and the clearing system
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“Issuer/MidCo Loan” means the loans pursuant to the Issuer/MidCo Loan Agreements;
“Issuer” means Anglian Water (Osprey) Financing Plc;

“Issuing and Paying Agent” means Deutsche Bank AG, London Branch as issuing and paying agent (or such
other Issuing and Paying Agent as may be appointed from time to time under the Agency Agreement);

“Joint Venture” means any joint venture entity, whether a company, unincorporated firm, undertaking,
association, joint venture or partnership or any other entity that is not a Subsidiary;

“Legal Reservations” means:

(a)  the principle that equitable remedies may be granted or refused at the discretion of a court and the
limitation of enforcement by laws relating to insolvency, reorganisation and other laws generally
affecting the rights of creditors;

(b)  the time barring of claims under applicable statutes of limitation, the possibility that an undertaking to
assume liability for or to indemnify a person against non-payment of stamp duty may be void and
defences of set-off or counterclaim;

(©) similar principles, rights and defences under the laws of any Relevant Jurisdiction; and

(d)  any other matters which are set out as qualifications or reservations as to matters of law of general
application in the legal opinions delivered under, pursuant to and in accordance with the Finance
Documents;

“Lenders” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);

“Liability” or “Liabilities” means any loss, damage cost, charge, claim, demand, expense, judgement, action,
proceedings or other liability whatsoever (including in respect of taxes, duties, levies, imposts and other charges
including in each case, any related costs, fines, penalties or interest (if any) but excluding any Excluded Tax))
and legal fees and properly incurred expenses on a full indemnity basis;

“LIBOR” means the London inter-bank offered rate;

“Licence” shall have the same meaning as Instrument of Appointment;

“Loan Facility” means a loan facility made available to the Issuer or MidCo;

“Loan Note” means a loan note issued by MidCo pursuant to the Loan Note Document;

“Loan Note Document” means the loan note instrument issued by MidCo dated 30 November 2006 pursuant
to which the Loan Notes are, or are to be, constituted and the security over cash agreement pursuant to which
MidCo secures its obligations in respect of the Loan Notes;

“London Banking Day” has the meaning given to it in Condition 5.2(c)(C) (Rate of Interest for Floating Rate
Notes);,

“London Stock Exchange” means The London Stock Exchange Plc;

“Majority Creditors” has the meaning given to such term in clause 8.11.1 (Binding Decisions of Qualifying
Secured Creditor Representatives) of the STID,;

“Majority Secured Creditors” has the meaning given to it in Condition 3.4 (Enforceable Security);

“Make-Whole Amount” means the “Make-Whole Amount” as defined in any Note Purchase Agreement
relating to the PP Notes and any amount above par payable on redemption of any Secured Debt except where
such amount is limited to accrued interest;
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“Margin” has the meaning given to it in Condition 5.3(e) (Definitions);
“Market” means the Main Market of the London Stock Exchange;

“Master Definitions Agreement” or “MDA” means the master definitions agreement dated 16 June 2021 as
amended or restated from time to time between, among others, Midco, the Issuer and Deutsche Trustee
Company Limited;

“materially prejudicial” has the meaning given to it in the section “Overview of the Key Documents — Security
Trust and Intercreditor Deed — Discretion Matters”,;

“Material Adverse Effect” means a material adverse effect on or material adverse change in:

(a) the financial condition, assets, prospects or business of any Obligor or the consolidated financial condition,
assets, prospects or business of the MidCo Group or the Obligors taken as a whole; or

(b) the ability of any Obligor to perform and comply with its obligations under any Finance Document; or

(c) the validity or enforceability of any Finance Document, or the validity, legality or enforceability of any
Security created or expressed to be created pursuant to any of the Common Documents or on the priority
and ranking of any of that Security;

“Matter Determination” has the meaning given to it in the section “Overview of the Key Documents — Security
Trust and Intercreditor Deed — Modifications, Consents and Waivers — STID Voting Request”;

“Maturity Date” has the meaning given to it in Condition 5.3(e) (Definitions);
“Members Equity” means Members Equity Bank Pty Ltd (ABN 56 070 887 679);
“Member State” means any of the member states of the European Union;
“MidCo” means Osprey Acquisitions Limited;

“MidCo Agent” or “MidCo Agents” means each of the Issuing and Paying Agent, the Registrar, the Transfer
Agent, the Paying Agent or any other agent appointed by the Issuer pursuant to the Agency Agreement;

“MidCo Common Debt Platform” has the meaning given to it in the section “Overview of the Financing
Arrangements — MidCo Common Debt Platform”;

“MidCo Debt Interest” means, in relation to any Relevant Period, and without double counting, an amount
equal to the aggregate of all interest paid, due but unpaid or, in respect of forward looking ratios, payable, by
the Obligors and the OpCo Obligors on the obligations under or in connection with all Tested Debt during such
Relevant Period (after taking account of the impact on interest rates of all related hedging arrangements then in
force) (excluding all indexation of principal to the extent it has been included in such interest or other amounts)
and excluding amortisation of the costs of issue of any Tested Debt within such Relevant Period and all other
costs incurred in connection with the raising of such Tested Debt less all interest received or in respect of
forward looking ratios receivable by any member of the MidCo Group from a third party during such period;

“MidCo Group” means MidCo and its Subsidiaries for the time being;

“MidCo Interest Cover Ratio” means the ratio of Consolidated EBITDA to Consolidated Net Finance
Charges;

“Issuer/MidCo Loan Agreements” means the respective loan agreements to be entered into between the Issuer
and MidCo for the purpose of the Issuer on lending to MidCo the proceeds of each issue of Notes or issue of
PP Notes by the Issuer (each a “Issuer/MidCo Loan Agreement”);
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“MidCo Net Indebtedness” means, as at any date, all OpCo, OpCo Issuer’s and each Obligor’s nominal debt
outstanding under and in connection with any Tested Debt and any nominal amounts of Financial Indebtedness
falling within paragraph (i) of the definition of “Permitted Financial Indebtedness” including, in each case, all
indexation accrued but unpaid (after taking account of the impact on interest rates of all hedging arrangements
(including Hedging Agreements) then in force) on any such liabilities which are indexed together with any
interest due and unpaid (after taking account of the impact on interest rates of all hedging arrangements
(including Hedging Agreements) in force) and less the value of all Cash and Authorised Investments held by
PledgeCo or any other member of the MidCo Group (where such debt is denominated other than in pounds
sterling, the nominal amount outstanding will be calculated (i) in respect of debt with associated currency
hedging agreements (including Currency Hedging Agreements), by reference to applicable hedge rates; or (ii)
in respect of debt with no associated currency hedging agreements, by reference to the Exchange Rate;

“MidCo Obligors Security Agreement” means the fixed and floating security agreement dated 16 June 2021
granted by MidCo, the Issuer and PledgeCo in favour of the Security Trustee;

“MidCo-only Director” means any person who is neither an employee or a director of any Shareholder or any
parent company of PledgeCo, nor an executive director of AWS;

“MidCo RAR” means the ratio of MidCo Net Indebtedness to RAV;

“MIFID II” has the meaning given to it in paragraph (a)(i) of the section “Subscription and Sale — Selling
Restrictions — Prohibition of Sales to EEA Retail Investors”;

“MIiFID Product Governance Rules” has the meaning given to it in the section “Important Notices”;
“Minimum Short-term Rating” means:

(a) inrespect of (i) any person, such person’s short term unsecured and unsubordinated debt obligations being
rated; or (ii) any instrument, such instrument being rated, in the case of Moody’s, “Prime-2”; in the case
of S&P, “A-2”; and, in the case of Fitch, “F2” or their respective equivalents from time to time; or

(b) in respect of any person or instrument, such lower rating levels notified in writing by the Issuer to the
Security Trustee which, in the opinion of the Issuer having discussed with the relevant Rating Agencies,
would not lead to any downgrade or the placing on credit watch negative (or equivalent) of the then current
ratings ascribed to any Secured Debt,

provided that, in each case, no rating shall be required from any such Rating Agency that is not then rating any
of the Secured Debt;

“Modification Certificate” has the meaning given to it in paragraph (a) of the section “Overview of the Key
Documents — Security Trust and Intercreditor Deed — Specific Consent Matters — Consequential Amendments,
Consents and Waivers”,

“Moody’s” has the meaning given to it on the cover page;

“Net Cash Flow” means in respect of a Relevant Period, the aggregate of net cash flow from operating activities
as shown in the consolidated financial statements of MidCo (after adding back, without double counting and to
the extent that such items are included in net cash flow from operating activities, any exceptional items, any
customer rebates, any recoverable VAT, any capital maintenance expenditure and any movement in debtors
and/or creditors relating to capital expenditure and IRE Expensed) minus corporation tax paid;

“MidCo Common Debt Platform” has the meaning given to it in the section “Overview of the Financing
Arrangements”,;

“New Global Note” or “NGN” means new global note;
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“New Safekeeping Structure” or “NSS” means the new safekeeping structure which applies to Registered
Notes held in global form by a Common Safekeeper for Euroclear and Clearstream, Luxembourg and which is
required for such Registered Notes to be recognised as eligible collateral for Eurosystem monetary policy and
intra-day credit operations;

“New Secured Creditor” has the meaning given to it in the relevant Accession Memorandum;

“NI 31-103” has the meaning given to it in paragraph (b) of the section “Subscription and Sale — Selling
Restrictions — Canada”;

“NI 45-106” has the meaning given to it in paragraph (d) of the section “Subscription and Sale — Selling
Restrictions — Canada”;

“Non-Regulated Group” means MidCo and each of its Non-Regulated Subsidiaries;
“Non-Regulated Subsidiary” means any Subsidiary of MidCo other than any OpCo Obligor;

“Note Documents” means the Notes, the Trust Deed, the Issuer/MidCo Loan Agreements, the Dealership
Agreement and the Agency Agreement and any Note Hedging Agreement;

“Note Hedging Agreement” means any master agreement, confirmation, schedule or other agreement entered
into or to be entered into by the Issuer and a Note Hedge Counterparty for the purpose of hedging interest rate
liabilities in relation to Notes;

“Note Purchase Agreement” means the note purchase agreement pursuant to which the Issuer issues PP Notes
from time to time;

“Note Trustee” means Deutsche Trustee Company Limited at the date of this Prospectus and, where the context
so admits, includes any other note trustee for the time being appointed pursuant to the Trust Deed;

“Note Trustee Appointee” means any attorney, manager, agent, delegate, nominee, custodian or other person
appointed by the Note Trustee under the Note Trust Deed;

“Noteholder” has the meaning given to it in the Conditions;

“Note(s)” means the medium-term notes to be issued by the Issuer pursuant to the Dealership Agreement,
guaranteed by the Guarantors, constituted by the Trust Deed and for the time being outstanding or, as the context
may require, a specific number of them;

“Notification Date” means a date falling on or before the earlier of: (a) the date falling 15 days after the
Verification Publication Date; and (b) 31 July in each calendar year;

“Obligor” means the Issuer or the Guarantors;
“Official List” means the official list of the FCA;

“Ofwat” or “Regulator” means the Water Services Regulation Authority for England and Wales, including any
successor body or office;

“One Way Treasury Transaction” means a Treasury Transaction entered into by any Obligor pursuant to
which the relevant Obligor has not and shall never have any exposure to the counterparty to such Treasury
Transaction (as a result of the net effect of the payment flows under such Treasury Transaction);

“OpCo Common Terms Agreement” or “OpCo CTA” means the common terms agreement dated 30 July
2002 (as amended and/or restated from time to time) between, among others, the OpCo Obligors and Deutsche
Trustee Company Limited;
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“OpCo Deed Poll” means the deed poll to be granted by certain OpCo Obligors pursuant to which they agree
to, inter alia, restrictions on further incurrence of Class B Debt under the OpCo CTA and the OpCo STID and
the granting of additional financial covenants in favour of secured creditors of the OpCo Obligors;

“OpCo Event of Default” means any event defined as an “Event of Default” under the OpCo Common Terms
Agreement and the OpCo MDA

“OpCo Group” means OpCo and the other OpCo Obligors;

“OpCo MDA” means the Master Definitions Agreement dated 30 July 2002 (as amended on 2 October 2006
and as further supplemented or amended from time to time) between, among others, the OpCo Obligors and
Deutsche Trustee Company Limited;

“OpCo Obligors” means OpCo, AWSH, AWSF and AWSUK;
“OpCo RAR” means the ratio of OpCo Senior Net Indebtedness to RAV;

“OpCo Senior Net Indebtedness” means, as at any date, all the OpCo Issuer's and AWS's nominal debt
outstanding under and in connection with any Class A Debt (as defined in the OpCo MDA) and Class B Debt
(as defined in the OpCo MDA) and any nominal unsecured amounts of Financial Indebtedness incurred by
OpCo or the OpCo Issuer, including, in each case, all indexation accrued but unpaid (after taking account of
the impact on interest rates of all related hedging agreements then in force) on any such liabilities which are
indexed together with any interest due and unpaid (after taking account of the impact on interest rates of all
related hedging agreements then in force) and less the value of all Cash and Authorised Investments and other
amounts standing to the credit of any bank account of the OpCo Obligors other than the Customer Payment
Account (as defined in the OpCo MDA) or the Distributions Accounts (as defined in the OpCo MDA) (where
such debt is denominated other than in pounds sterling, the nominal amount outstanding will be calculated (i)
in respect of debt with associated currency hedging agreements, by reference to applicable hedge rates; or (ii)
in respect of debt with no associated currency hedging agreements, by reference to the Exchange Rate);

“OpCo STID” means the security trust and intercreditor deed dated 30 July 2002 (as amended and/or restated
from time to time) between, among others, the OpCo Obligors and Deutsche Trustee Company Limited;

“Ordinary Decision” has the meaning given to it in Condition 3.4 (Enforceable Security);

“Ordinary Voting Matter” has the meaning given to such term in Clause 8.10.2 (Ordinary Voting Matters) of
the STID;

“Other Finance Document” has the meaning given to it in the section “Overview of the Key Documents —
Security Trust and Intercreditor Deed — Reserved Matters”;

“Out-turn Inflation” means, in respect of any period for which the relevant indices have been published, the
actual inflation rate (or rates) applicable to such period determined by reference to movements in any applicable
index (or indices) as specified by the Regulator from time to time;

“Outstanding Principal Amount” means, as at any date that the same falls to be determined:

(a) in respect of the Notes, the principal amount outstanding (or Equivalent Amount) of such Notes;

(b) inrespect of any PP Notes, the principal amount outstanding (or the Equivalent Amount) of such PP Notes;
(c) in respect of each Hedging Transaction arising under a Hedging Agreement:

@) in respect of which an Early Termination Date (as defined in the relevant Hedging Agreement)
has been designated, the amount (if any) outstanding to the relevant Hedge Counterparty
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following such termination (as calculated in accordance with the terms of the Hedging
Agreement);

(i)  if the Hedge Counterparty is otherwise entitled under the relevant Hedging Agreement and the
Common Documents to designate an Early Termination Date (as defined in the relevant Hedging
Agreement), the Equivalent Amount as calculated by the Hedge Counterparty and notified in
writing by the Hedge Counterparty to the Security Trustee (representing the mark to market value
of any Hedging Transactions arising under such Hedging Agreement) of the amount (if any)
which would be payable to the relevant Hedge Counterparty if any Early Termination Date (as
defined in the relevant Hedging Agreement) was designated on such date; or

(iii)  otherwise, zero;

(d) in respect of any other Secured Liabilities, the Equivalent Amount of the outstanding principal amount of
such Secured Liabilities on such date in accordance with the relevant Finance Documents,

all as most recently certified or notified to the Security Trustee, pursuant to clause 12.1 (Notification of
Outstanding Principal Amount of Qualifying Secured Debt) of the STID;

“Overpayment” means any amount recovered from customers by any OpCo Obligor in respect of any Financial
Year in excess of any limit prescribed by the Regulator in respect of such period;

“OVM Majority Creditors” has the meaning given to it in the section “Overview of the Key Documents —
Security Trust and Intercreditor Deed — Ordinary Voting Matters”;

“Page” has the meaning given to it in Condition 5.3(e) (Definitions);

“Participating Member State” means any member state of the European Communities that adopts or has
adopted the euro as its lawful currency in accordance with legislation of the European Community relating to
Economic and Monetary Union;

“Paying Agent” means Deutsche Bank Luxembourg S.A. as paying agent (or such other Paying Agent(s) as
may be appointed from time to time under the Agency Agreement);

“Payment Priorities” has the meaning given to it in the section “Overview of the Key Documents — Common
Terms Agreement — Cash Management — Accounts”;

“Pensions Regulator” means the body corporate called the Pensions Regulator established under Part I of the
Pensions Act 2004;

“Pension Schemes” means the Anglian Water Group Pension Scheme and the Morrison Pension and Life
Assurance Plan;

“Periodic Review” means the periodic review of K (as that term is defined in the Instrument of Appointment)
as provided for in Part III of Condition B of the Instrument of Appointment and includes for the avoidance of
doubt any redetermination by the Competition and Markets Authority (or any successor);

“Perimeter” means the regulated activity of Anglian Water Services Limited;

“Permanent Bearer Global Note” means a global note in the form or substantially in the form scheduled to
the Note Trust Deed with such modifications (if any) as may be required in any jurisdiction in which a particular
Tranche of Notes may be issued or sold from time to time or as otherwise agreed between the Issuer, the Issuing
and Paying Agent, the Note Trustee and the Relevant Dealer(s), together with the copy of the applicable Final
Terms annexed thereto, comprising some or all of the Bearer Notes of the same Tranche, issued by the Issuer
pursuant to the Dealer Agreement or any other agreement between the Issuer and the Relevant Dealer(s) relating
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to the Programme, the Agency Agreement and the Note Trust Deed either on issue or in exchange for the whole
or part of any Temporary Bearer Global Note issued in respect of such Bearer Notes;

“Permanent Dealers” means all Dealers in respect of the Programme and excludes those appointed as such
solely in respect of one or more specified Tranches;

“permanent Global Note” means a Global Note representing Bearer Notes of one or more Tranches of the
same Series, either on issue or upon exchange of a temporary Global Note, or part of it;

“Permitted Distribution” means the payment of a dividend, any other distribution or payment of any amount
under any loan from Holdco to MidCo, in each case where such payment is made by MidCo to Holdco to enable
Holdco or AWGL to make payments in respect of any tax liabilities, employment costs, insurance premia or
professional advisers’ fees incurred by it, provided that, in the case of employment costs, insurance premia or
professional advisers’ fees, such costs, premia and fees in aggregate shall not exceed £500,000 (or its equivalent)
in any Financial Year;

“Permitted Financial Indebtedness” means Financial Indebtedness:

(a) arising under any of the Finance Documents;

(b)  arising pursuant to Refinancing Indebtedness (as defined in the Bridge Facility Agreement);
(©) arising under a Permitted Guarantee or Permitted Loan;

(d)  arising pursuant to a Permitted Transaction;

(e)  prior to the expiry of the Transition Period, arising pursuant to the Existing Finance Documents (as
defined in the MDA);

® arising under any netting or set-off arrangements permitted pursuant to paragraph (d) of the definition
of Permitted Security Interest, the maximum aggregate net amount of which does not exceed
£10,000,000;

(g)  the following Financial Indebtedness which is subject to the Additional Indebtedness Test:

(i) in the case of MidCo or the Issuer, debt under the issue of one or more Tranche of Notes or debt
under PP Notes; or

(i1) in the case of MidCo or the Issuer, further debt incurred under any Authorised Credit Facility
after the Closing Date;

(together, “Additional Debt”);
(h)  the following Financial Indebtedness which is not subject to the Additional Indebtedness Test:

1) any Additional Debt which is raised for the purpose of refinancing existing Financial
Indebtedness, the incurrence of which will not have the effect of increasing MidCo RAR;

(ii) Financial Indebtedness incurred under a Treasury Transaction provided that such Treasury
Transaction is (to the extent applicable) entered into in compliance with paragraph 11 (Hedging)
of part 2 (General Covenants) of schedule 2 (Covenants) to the CTA;

(iii) any Subordinated Debt; and

(iv) such other Financial Indebtedness incurred with the consent of the Security Trustee, acting in
accordance with the STID; and/or

i) any unsecured Financial Indebtedness provided that it does not exceed £15 million (indexed) at any time;
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“Permitted Guarantee” means:

(a)

(b)
(©)
(d)

(e)

®

(2)

(h)
(@)

0

any guarantee arising under any Finance Document or, until the expiry of the Transition Period, any
Existing Finance Document (as defined in the MDA);

any guarantee of the obligations of or in favour of a Permitted Joint Venture;
the endorsement of negotiable instruments in the ordinary course of trade;

any parent company guarantee or performance or similar bond in each case guaranteeing performance
by a member of the Controlled Group under any contract entered into in the ordinary course of trade and
any counter-indemnity in respect of any such bond;

any guarantee given in respect of any deficit in any Pension Scheme to the extent that such Pension
Scheme is for the benefit of any directors, officers or employees of any member of the Controlled Group;

any guarantee or counter-indemnity given in respect of the Secondary Tax Liability, the outstanding
principal amount of which does not exceed £60,000,000 (or its equivalent) in aggregate for the
Controlled Group at any time;

any guarantee given in respect of the netting or set-off arrangements permitted pursuant to any cash
management, netting or set-off arrangement entered into by any member of the Controlled Group in the
ordinary course of its banking arrangements for the purpose of netting debit and credit balances of
members of the Controlled Group;

any guarantee permitted by the definition of Permitted Financial Indebtedness;

any customary indemnity given under the terms of any sale and purchase agreement to any purchaser of
an asset, provided that such indemnity is capped at an amount not exceeding the consideration received
in respect of such asset; and

any guarantee not permitted by the preceding paragraphs and the outstanding principal amount of which
does not exceed £40,000,000 (or its equivalent) in aggregate for the Controlled Group at any time;

“Permitted Hedge Termination” means the termination of a Hedging Agreement in accordance with that

Hedging Agreement subject always to the provisions of the Hedging Policy;

“Permitted Joint Venture” means any investment in any Joint Venture where:

(a)
(b)

(©)

the Joint Venture is established in the European Union or the United Kingdom;

the Joint Venture is engaged in a business substantially the same as that carried on by the MidCo Group;
and

in any Financial Year, the aggregate of:

i. all amounts subscribed for shares in, lent to, or invested in all such Joint Ventures by any
member of the Controlled Group;

ii. the contingent liabilities of any member of the Controlled Group under any guarantee
given in respect of the liabilities of any such Joint Venture; and

iii. the book value of any assets transferred by any member of the Controlled Group to any
such Joint Venture,

does not exceed the aggregate of (i) amounts required in order to fulfil any contractual commitments as at
the date of the Master Definitions Agreement; (ii) £20,000,000 (or its equivalent in other currencies); and
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(iii) amounts equal to receipts by the Controlled Group from Joint Ventures during such Financial Year
which are capable of reinvestment (and, for these purposes, the amount of any contingent liabilities
referred to in paragraph (c)(ii) above shall be considered a receipt where, during the relevant Financial
Year, the relevant guarantee either (A) is returned to the member of the Controlled Group that issued that
guarantee or on whose behalf that guarantee was issued or (B) ceases to be a guarantee pursuant to which
a claim may be made);

“Permitted Loan” means:

(a)

(b)
(c)

(d)

(e)

€3]
(2

any trade credit extended by a member of the Controlled Group to its customers on normal commercial
terms and in the ordinary course of its trading activities;

a loan made by a member of the Controlled Group to any member of the MidCo Group;

any Financial Indebtedness where a member of the Controlled Group is a creditor to a Permitted Joint
Venture;

a loan made by a member of the Controlled Group to an employee or director of any member of a
member of the Controlled Group if the amount of that loan when aggregated with the amount of all
loans to employees and directors by members of the Controlled Group does not exceed £2,000,000 (or
its equivalent) at any time;

any loan made pursuant to any Finance Document and, until the expiry of the Transition Period, the
Existing Finance Documents (as defined in the MDA);

any loan made by the Issuer to MidCo pursuant to the Issuer/MidCo Loan Agreement; and

any loan not otherwise permitted above (other than a loan made by one member of the MidCo Group
to another member of the MidCo Group) if the amount of that loan when aggregated with the amount
of all other loans does not exceed £2,000,000 (or its equivalent) at any time;
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“Permitted Payments” means:

(a)

(b)

(©)
(d)

(e)

®

(2)
(h)

the application of moneys credited to the MidCo Operating Accounts in accordance with the Payment
Priorities;

in the case of any OpCo Obligor, payments pursuant to and in accordance with any contracts entered into
with any other person in the ordinary course of business not prohibited by the Common Documents;

payments pursuant to a Permitted Tax Loss Transaction;

payments pursuant to the Managed Services Agreement provided that such amounts do not exceed
£20,000,000 (indexed) (or equivalent) in aggregate per Financial Year;

payments made by any member of the MidCo Group pursuant to an Outsourcing Agreement;

provided that no Event of Default and no Trigger Event is outstanding, a payment or payments of
management fees, auditors’ fees and/or holding company expenses of up to £3 million (indexed) (or
equivalent) in aggregate per Financial Year;

payments from any Obligor to any member of the Controlled Group; and/or

payments to TopCo and/or the Anglian Water Group in relation to salary costs and other bona fide costs
incurred by the MidCo Group in the ordinary course of business;

“Permitted Security Interest” means:

(a)

(b)

(©)

(d)

(e)

)

any Security Interest arising under any Finance Document (including any Security Document) and the
Existing Finance Documents (as defined in the MDA);

any Security Interest granted by a Guarantor with respect to any Cash Collateral provided to the security
trustee for the holders of the Notes;

any lien arising by operation of law and in the ordinary course of trading and not as a result of any default
or omission by any member of the Controlled Group;

any cash management, netting or set-off arrangement entered into by any member of the Controlled
Group in the ordinary course of its banking arrangements for the purpose of netting debit and credit
balances of members of the Controlled Group;

any payment or close out netting or set-off arrangement pursuant to any hedging transaction entered into
by a member of the Controlled Group for the purpose of:

6] hedging any risk to which any member of the Controlled Group is exposed in its ordinary course
of trading; or

(i)  its interest rate or currency management operations which are carried out in the ordinary course
of business and for non-speculative purposes only, excluding, in each case, any Security Interest
under a credit support arrangement in relation to a hedging transaction;

any Security Interest over or affecting any asset acquired by a member of the Controlled Group after the
date hereof if:

>i) the Security Interest was not created in contemplation of the acquisition of that asset by a member
of the Controlled Group;

(ii))  the principal amount secured has not been increased in contemplation of or since the acquisition
of that company; and

204



(2)

(h)

(@)

0

(9]
M

(m)

()

(ii1)  the Security Interest is removed or discharged within six months of the date of acquisition of such
asset;

any Security Interest over or affecting any asset of any company which becomes a member of the
Controlled Group after the date hereof, where the Security Interest was created prior to becoming a
member of the Controlled Group if:

@) the Security Interest was not created in contemplation of the acquisition of that company;

(i)  the principal amount secured has not been increased in contemplation of or since the acquisition
of that company by a member of the Controlled Group; and

(ii1)  the Security Interest is removed or discharged within six months of that company becoming a
member of the Controlled Group;

any Security Interest arising under any retention of title, hire purchase or conditional sale arrangement
or arrangements having similar effect in respect of goods supplied to a member of the Controlled Group
in the ordinary course of trading and not arising as a result of any default or omission by any member of
the Controlled Group;

any Security Interest arising as a result of a disposal which is not prohibited by the terms of the Finance
Documents;

any cash collateral required from time to time (i) in respect of any performance bond or guarantee,
subject to the aggregate amount of such cash collateral not exceeding £10,000,000 (or its equivalent) at
any time; and (ii) in respect of the Secondary Tax Liability;

any Security Interest permitted under the terms of the Common Documents;

any Security Interest specified in schedule 6 (Cash Management) to the CTA, if the principal amount
thereby secured is not increased;

any Security Interest arising in connection with any of the following Financial Indebtedness incurred by
any Non-Regulated Subsidiary:

i) any Financial Indebtedness incurred in respect of finance or capital leases of vehicles, plant,
equipment or computers, which in aggregate amount does not exceed £10,000,000; and

(ii))  any other Financial Indebtedness pursuant to which the creditors (and/or their representative) of
such Financial Indebtedness do not accede to the STID as Secured Creditors on or prior to the
advancing of funds which in aggregate amount does not exceed £10,000,000; or

any Security Interest securing indebtedness the outstanding principal amount of which (when aggregated
with the outstanding principal amount of any other indebtedness which has the benefit of Security
Interest given by any member of the Controlled Group other than any permitted under paragraphs (a) to
(m) above) does not exceed £5,000,000 (or its equivalent in other currencies);

“Permitted Share Issue” means:

(a)

(b)

in respect of PledgeCo, making any issue of shares to its immediate parent company and recording share
premiums in relation to such share issuance;

in respect of MidCo, making any issue of shares to PledgeCo and recording share premiums in relation
to such share issuance;
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(©)

(d)

in respect of the Issuer, making any issue of shares to MidCo and recording share premiums in relation
to such share issuance; and

in respect of any member of the Controlled Group (other than the Obligors), making any issue of shares
to any other member of the Controlled Group and recording share premiums in relation to such share
issuance;

“Permitted Share Pledge Acceleration” has the meaning given to such term in clause 16.10 (Permitted Share
Pledge Acceleration) of the STID;

“Permitted Tax Loss Transactions” means any transaction, agreement or arrangement relating to the

allocation of Taxes, Tax benefits or Tax reliefs between members of the Wider Group including (without

limitation) by way of the surrender of losses, the surrender of Tax refunds, the surrender of relievable Tax, the

ability to allocate or reallocate a profit or loss for Tax purposes, or the ability to allocate or reallocate any
liability to settle Tax;

“Permitted Transaction” means:

(a)

(b)

(c)

(d)

(e)

)

any disposal required, Financial Indebtedness incurred, guarantee, indemnity or Security or Quasi-
Security given, or other transaction arising, under or in connection with the Finance Documents or until
the expiry of the Transition Period, the Existing Finance Documents (as defined in the MDA);

any transaction permitted by paragraph 1 (Restricted Business) of part 2 (General Covenants) of
schedule 2 (Covenants) to the CTA,;

the solvent liquidation of any member of the MidCo Group which is not an Obligor so long as any
payments or assets distributed as a result of such liquidation are distributed to other members of the
MidCo Group and, in the case of the solvent liquidation, removal, striking off, winding up (and any
associated corporate steps required to facilitate such action) of any Non-Regulated Subsidiary (including
any dormant companies) provided that no Material Adverse Effect is likely to occur as a result of such
action;

any transactions (other than (i) any sale, lease, license, transfer or other disposal in circumstances where
such sale, lease, license, transfer or other disposal is entered into primarily as a method of raising
Financial Indebtedness or of financing the acquisition of an asset and (ii) the granting or creation of
Security Interest or the incurring or permitting to subsist of Financial Indebtedness) conducted in the
ordinary course of trading on arm's length terms;

any transaction in relation to the acquisition of the retail part of the business of AWS, or in relation to
the separation (by contract or otherwise) of part of such business, in each case where such transaction is
in direct consequence of or otherwise in connection with the introduction of retail competition in the
water markets in England, provided that such acquisition:

i) could not reasonably be expected to have a Material Adverse Effect; and

(ii) takes place following a change of law or regulation effecting such introduction of retail competition

in the water markets in England;

any corporate reconstruction of the Obligors or other members of the MidCo Group (including, but not
limited to any capital reduction of an Obligor or any other member of the MidCo Group, the insertion
of any new holding companies or any tax restructurings) provided that the Obligors continue to comply
with the financial covenants set out in paragraph 1 (Financial ratios) of part 1 (Trigger Events) of
schedule 3 (Trigger Events) to the CTA and part 1 (Events of Default) of paragraph 10 (Breach of
Financial Covenants) of schedule 4 (Events of Default) to the CTA; and
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(2)

(h)

0
)

M

(m)

(n)

(0)

()]

@

any arrangement or contract constituted by or pursuant to any other transaction expressly permitted under
the terms of the Finance Documents or the Existing Finance Documents (as defined in the MDA);

any loan arising by way of a declared but unpaid Restricted Payment;
any Permitted Tax Loss Transaction;
making any contribution to any Pension Schemes;

the payment and/or recharge of any costs and expenses related solely to head office or other central
overhead costs:

@) made by any Obligor or any member of the MidCo Group to any Obligor or any member of the

MidCo Group;

(i)  made by any Obligor or any member of the MidCo Group to any member of the Wider Group

(excluding the MidCo Group), provided such payments may only be made if a Trigger Event is not
continuing and would not result from such payment; or

(1i1) received by any Obligor or any member of the MidCo Group from any person;

the removal, waiver, cancellation or prepayment of any intra-group loan arrangement where such action
could not reasonably be expected to have a Material Adverse Effect;

the disposal of any asset of the Controlled Group (including the disposal of any member of the Controlled
Group other than the Obligors), provided that such action could not reasonably be expected to have a
Material Adverse Effect;

the provision of any insurance in respect of risks related to the Wider Group by any captive insurance
company owned by the Midco Group where such action could not reasonably be expected to have a
Material Adverse Effect;

any disposal made, Financial Indebtedness incurred, guarantee, indemnity or Security or Quasi-Security
given, payment of any distributions, dividends or amounts in respect of inter-company loans, any waiver,
write-off or capitalisation in respect of inter-company loans or any other transaction between (i) any
Obligor or any member of the MidCo Group on the one hand; or (ii) any Obligor or any member of the
MidCo Group on the other hand;

the carrying out of all activities, actions and corporate acts by the Controlled Group prior to the Closing
Date, including pursuant to the Existing Finance Documents (as defined in the MDA), provided that
such activity, if carried out after the Closing Date, would not result in a Potential Event of Default
occurring;

any Permitted Share Issue; and/or any other transaction agreed to by the Security Trustee (acting at the
direction of the Majority Creditors in accordance with the STID);

“Positive Value” means in respect each Hedge Counterparty, the positive amount (if any) due to that Hedge

Counterparty from the Issuer or MidCo (as applicable) following termination of the relevant Hedging

Agreements due to Enforcement Action;

“Potential Event of Default” means an event or circumstance that would, with the giving of notice, lapse of

time, issue of a certificate and/or fulfilment of any other requirement provided for in Condition 10 (Events of
Default), become an Event of Default;

“Potential Trigger Event” means any event which, with the lapse of time and/or the giving of any notice and/or

the making of any determination (in each case where the lapse of time and/or giving of notice and/or
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determination is provided for in the terms of such Trigger Event, and assuming no intervening remedy or
waiver), would become a Trigger Event;

“PP Notes” means any other privately placed notes issued by The Issuer from time to time under and pursuant
to a Note Purchase Agreement;

“PP Note Documents” means the Note Purchase Agreement and each of the relevant PP Notes;
“PP Noteholders” means the institutions which hold PP Notes from time to time;

“PRIIPs Regulation” has the meaning given to it in the section “/mportant Notices”;
“Principal” has the meaning given to it in Condition 8 (Taxation);

“Proceedings” has the meaning given to it in Condition 18 (Governing Law and Jurisdiction);

“Proceeds” means the aggregate of all receipts or recoveries by the Security Trustee or any receiver appointed
by it pursuant to, or upon enforcement of, any of the rights under the STID and the other Security Documents
relating to the Security after deducting (to the extent not already deducted or retained prior to such receipt or
recovery by the Security Trustee) all sums which the Security Trustee is required under the Finance Documents
or by applicable law to pay to any other person before distributing any such receipts or recoveries to any of the
Secured Creditors;

“Programme” means the £10,000,000,000 guaranteed secured medium term note programme established by
the Issuer and listed on the Market;

“Programme Documents” means the Dealership Agreement, the Trust Deed and the Agency Agreement;

“Programme Limit” means the maximum aggregate nominal amount of Notes that may be issued and
outstanding at any time under the Programme, as such limit may be increased pursuant to the Dealership
Agreement;

“Prospectus” means any prospectus or offering circular prepared by or on behalf of, and approved by, the Issuer
in connection with the establishment of the Programme and/or the issue of the Notes;

“Prospectus Regulation” means Regulation (EU) 2017/1129 and includes any relevant implementing measure
in each Relevant Member State;

“Qualifying Lender” means:

(a) a lender which is beneficially entitled (in the case of a Treaty Lender within the meaning of the relevant
Treaty) to interest payable to that lender in respect of an advance under a Finance Document and is:

(i) a lender:

)] which is a bank (as defined for the purpose of section 879 of the ITA) making an advance
under a Finance Document and is within the charge to United Kingdom corporation tax as
respects any payments of interest made in respect of that advance or would be within such
charge as respects such payments apart from section 18A of the Corporation Tax Act 2009;
or

2) in respect of an advance made under a Finance Document by a person that was a bank (as
defined for the purpose of section 879 of the ITA) at the time that that advance was made
and is within the charge to United Kingdom corporation tax as respects any payments of
interest made in respect of that advance; or

(i1) a lender which is:
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1 a company resident in the United Kingdom for United Kingdom tax purposes;

2) a partnership each member of which is:
(a) a company so resident in the United Kingdom; or
(b) a company not so resident in the United Kingdom which carries on a trade in the

United Kingdom through a permanent establishment and which brings into
account in computing its chargeable profits (within the meaning of Section 19 of
the Corporation Tax Act 2009) the whole of any share of interest payable in
respect of that advance that falls to it by reason of Part 17 of the Corporation Tax
Act 2009; or

3) a company not so resident in the United Kingdom which carries on a trade in the United
Kingdom through a permanent establishment and which brings into account interest
payable in respect of that advance in computing the chargeable profits (within the meaning
of Section 19 of the Corporation Tax Act 2009) of that company; or

(iii) a Treaty Lender; or
(b) alender which is a building society (as defined for the purpose of section 880 of the ITA) making an advance
under a Finance Document;

“Qualifying Secured Creditor” means:

(a) in the case of all Voting Matters other than Extraordinary Voting Matters, in respect of an Authorised Credit
Facility, the Authorised Credit Facility Providers under such Authorised Credit Facility (but excluding
always the Noteholders and the Hedge Counterparties);

(b) in the case of Extraordinary Voting Matters:

(i) in respect of an Authorised Credit Facility (other a Hedge Agreement), the Authorised Credit
Facility Providers under such Authorised Credit Facility including the Noteholders (acting through
their Secured Creditor Representative); and

(ii) in respect of the Hedge Agreements, the Hedge Counterparties, provided that the Hedge
Counterparties may only vote and be Qualifying Secured Creditors (x) in respect of any
Extraordinary Voting Matter to take Enforcement Action under any Security Agreement and (y)
after the termination of a Standstill Period (other than due to a Standstill Remedy),

provided always that any trustee of or in respect of, or holder (or their custodian or nominee) of the
Existing Notes (as defined in the MDA) shall not be a Qualifying Secured Creditor until such time as they
have agreed to be bound by the terms of the Common Terms Agreement and the STID;

“Qualifying Secured Creditor Representative” means each Secured Creditor Representative in respect of a
Qualifying Secured Creditor;

“Qualifying Secured Debt” means the aggregate Outstanding Principal Amount of Secured Debt owed to a
Qualifying Secured Creditor;

“Quasi-Security” means any arrangement to:

(a)  sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased to or
re-acquired by the MidCo Group Obligor or any Non-Regulated Subsidiary;

(b)  sell, transfer or otherwise dispose of any of its receivables on recourse terms;
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(c) enter into any arrangement under which money or the benefit of a bank or other account may be applied,
set-off or made subject to a combination of accounts; or

(d)  enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial
Indebtedness or of financing the acquisition of an asset;

“Rate of Interest” has the meaning given to it in Condition 5.3(e) (Definitions);
“Rating Agencies” means Fitch, S&P and Moody’s;

“RAV” means, in relation to any date, the regulated asset value for such date as last determined and notified to
AWS by the Director General at the most recent Periodic Review or IDOK or other procedure through which
in future the Director General may make such determination on an equally definitive basis to that of a Periodic
Review or IDOK (interpolated as necessary and adjusted as appropriate for Out-turn Inflation);

“RCF Facility” or “RCF Facilities” means the Initial RCF Facility and any other revolving credit facility made
available under an Authorised Credit Facility Agreement after the Closing Date;

“RCF Facility Provider(s)” means the Initial RCF Facility Providers and any other lender under a RCF Facility
who has acceded to the Common Documents as an Additional Secured Creditor;

“Receiptholder” means the holders of Receipts;

“Receipts” means a receipt attached on issue to a Bearer Definitive Note redeemable in instalments for the
payment of an instalment of principal, such receipt being substantially in the form scheduled to the Note Trust
Deed or in such other form as may be required in any jurisdiction in which a particular Tranche of Notes may
be issued or sold from time to time or as otherwise agreed between the Issuer, the Issuing and Paying Agent,
the Note Trustee and the Relevant Dealer(s) and includes any replacements for Receipts issued pursuant to the
Conditions of the relevant Notes;

“Record Date” has the meaning given to it in Condition 7.2(ii) (Registered Notes and Record Date);

“Redemption Amount” means the Final Redemption Amount, Early Redemption Amount or Optional
Redemption Amount, as the case may be, all as defined in the Conditions;

“Reference Banks” has the meaning given to it in Condition 5.3(e) (Definitions);

“Reference Gilt” has the meaning given to it in Condition 5.3(e) (Definitions);

“Reference Look Back Period” has the meaning given to it in Condition 5.3(e) (Definitions);
“Reference Period” has the meaning given to it in Condition 5.3(e) (Definitions);

“Register” means the register maintained by the Registrar;

“Registered Holder” means the person in whose name a Registered Note is registered;
“Registered Note” means those of the Notes which are for the time being in registered form;

“Registrar” means Deutsche Bank Luxembourg S.A. as registrar (or such other Registrar as may be appointed
under the Agency Agreement either generally or in relation to a specific Series of Notes);

“Regulated Business” means the business of a “relevant undertaker” (as that term is defined in the WIA) in
the United Kingdom carried out by AWS;
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“Regulated Entity” means each of Anglian Water Services Holdings Limited, Anglian Water Services UK
Parent Co Limited, AWS and Anglian Water Services Financing Plc and any other member of the Anglian Water
Group from time to time which carries out Regulated Business;

“Regulation S” means the Regulation S adopted under the Securities Act;

“Related Fund” in relation to a fund (the “first fund”), means a fund which is managed or advised by the same
investment manager or investment adviser as the first fund or, if it is managed by a different investment manager
or investment adviser, a fund whose investment manager or investment adviser is an Affiliate of the investment
manager or investment adviser of the first fund;

“Relevant Date” has the meaning given to it in Condition 8 (7axation);

“Relevant Debt” means, as at the relevant point in time, any term Tested Debt of the Obligors only (other than
any Subordinated Debt), that is outstanding or, in respect of a future point in time, only to the extent projected
to be outstanding in the relevant period. For avoidance of doubt any amounts drawn under any RCF Facility or
any Bridge Facility shall be excluded from this definition;

“Relevant Factor” means an index or formula, the prices of securities or commodities, the movements in
currency exchange rates or other factors, used to determine the principal or interest under the Notes;

“Relevant Financial Centre” has the meaning given to it in Condition 5.3(e) (Definitions);

“Relevant Historic Period” means in respect of all Calculation Dates, the 12 month period ending on 31 March
in the then current year;

“Relevant Jurisdiction” means, in relation to an Obligor:
(a) its jurisdiction of incorporation;

(b) any jurisdiction where any asset subject to or intended to be subject to the Security to be created by it is
situated; and

(c) the jurisdiction whose laws govern the perfection of any of the Security Documents entered into by it;
“Relevant Nominating Body” has the meaning given to it in Condition 5.3(e) (Definitions);

“Relevant Period” means:

(a) any applicable Financial Ratio Event of Default only, each Relevant Historic Period; and

(b) 1in all other circumstances, the Test Period;

“Relevant Rate” has the meaning given to it in Condition 5.3(¢) (Definitions);

“Relevant RP Period” means in respect of a particular date, the later of: (a) the period of 12 months from such
date; and (b) the period from such date until the day prior to the next Periodic Review Effective Date;

“Relevant Time” has the meaning given to it in Condition 5.3(¢) (Definitions);

“Remedial Plan” means any remedial plan agreed by the Issuer and the Security Trustee under part 2 (Trigger
Event Consequences) of schedule 3 (Trigger Events) to the CTA;

“Remedy Period” means:

(a) for any failure duly to perform or comply with any of the obligations contained in paragraph 1 (Financial
Statements) or 5 (Investors Report) of part 1 (Information Covenants) of schedule 2 (Covenants);
paragraphs 1 (Restricted Business), 3 (Priority Ranking), 11 (Hedging), 12 (Arm s Length Transactions),
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20 (Taxation), 22 (Amendments) and 23 (No Amendments to OpCo financings) of part 2 (General
Covenants) of schedule 2 (Covenants) to the CTA (unless in any case either the circumstances giving rise
to such failure or such failure itself would be reasonably likely to have a Material Adverse Effect, in which
such case paragraph (c) below shall apply), the period expiring 60 days after the earlier to occur of the date
on which the Security Trustee has given notice thereof to the Issuer and the date the Issuer becomes aware
of the non-compliance (the “Earlier Date”);

(b) for any failure to duly perform or comply with any of the obligations contained in paragraphs 4 (Negative
Pledge), 5 (Disposals), 6 (Financial Indebtedness), 7 (Merger), 8 (Acquisitions), 9 (Loans and Credit), 10
(Cash Management) and 16 (Restricted Payments), 21 (Incurrence of Class B Debt by AWS), 26 (Anti-
layering) and 27 (Funnelling) of part 2 (General Covenants) of schedule 2 (Covenants) to the CTA; the
period expiring 15 Business Days after the Earlier Date; and

(c) for any other failure duly to perform or comply with any obligation, the period expiring 45 days after the
Earlier Date;

“Representative Amount” has the meaning given to it in Condition 5.3(e) (Definitions);

“Required Balance (6 Months)” means, on any day the aggregate of the next 6 months’ interest and other
finance charges (but excluding any indexation of principal) forecast to be due on the Secured Debt (after taking
into account any Hedging Agreement then in place) as determined by the Issuer;

“Required Balance (18 Months)” means, on any day the aggregate of the next 18 months’ interest and other
finance charges (but excluding any indexation of principal) forecast to be due on the Secured Debt (after taking
into account any Hedging Agreement then in place) as determined by the Issuer;

“Reserved Matters” has the meaning given to it in schedule 3 (Reserved Matters) to the STID;
“Reset Date” has the meaning given to that term in the ISDA Definitions;

“Restricted Payments” means in respect of a member of the Controlled Group, any payment (including any
payments of distributions, dividends, bonus issues, return of capital, fees, interest, principal or other amounts
whatsoever) (by way of loan or repayment of any loan or otherwise including any payment by MidCo under
any Subordinated Debt) (in cash or in kind) (a) to any direct or indirect Affiliate of such company; or (b) to the
Subordinated Creditor in respect of Subordinated Debt, in each case, other than Permitted Payments;

“Restricted Payment Conditions” means the conditions set out in paragraph 16 (Restricted Payments) of part
2 (General Covenants) of schedule 2 (Covenants) to the CTA,;

“Restricted Period” means any period in which OpCo is subject to an absolute prohibition on the payment of
dividends or other distributions, save to the extent permitted by the definitions of “Distribution” or “Restricted
Payment” in the OpCo Common Terms Agreement;

“Restricted Noteholder” means any Hedge Fund, Competitor or Distressed Debt Fund,

“Retail Price Index” or “RPI” means the all items retail prices index (RPI) for the United Kingdom published
by the Office for National Statistics or at any future date such other index of retail prices as may have then
replaced it for the purposes of Ofwat’s determination of price limits for water and sewerage services;

“Rolling Average Period” means on each Calculation Date, the Relevant Period ending on 31 March that falls
in the same calendar year as that Calculation Date and the next subsequent two consecutive Relevant Periods,
save that, where the test comes to be calculated at a time when information is not available in respect of any
forward looking Relevant Period (as a result of the Director General's determination of price limits for a Periodic
Review not having been published in draft or final form) then such Rolling Average Period will be the three 12
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month periods which run consecutively backwards and/or forwards from such Calculation Date for which such
information is available for the last Relevant Period in such calculation

“S&P” has the meaning given to it on the cover page;

“Sanctioned Country” means a country or territory that is, or whose government is, the subject of any
countrywide or territory-wide Sanctions which are, as at the date hereof, North Korea, Iran, Syria, Cuba and
the territory of Crimea (subject to such changes that take place from time to time);

“Sanctioning Authority” means:

(a) the US government or any US agency (including OFAC, the US State Department, the US Department
of Commerce or the US Department of the Treasury);

(b) the United Nations Security Council;
(c) the European Union (or any of its member states); or

(d) the U.K. government (including, without limitation, any of Her Majesty’s Treasury, the Foreign and
Commonwealth Office and the U.K. Department for International Trade,

including, in each case, any other governmental institution of any of the foregoing;

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, administered or enforced
from time to time by any Sanctioning Authority;

“Sanctions List” means any of the lists of specifically designated nationals or designated or sanctioned persons
or entities (or equivalent) held by any Sanctioning Authority, including, without limitation, (i) the Consolidated
United Nations Security Council Sanctions List; (ii) the “Specially Designated Nationals and Blocked Persons”
list maintained by Office of Foreign Assets Control; (iii) the consolidated list of persons, groups or entities
subject to European Union sanctions administered by the European External Action Service;

“Sanctions Restricted Person” means any person or entity that is, at any time:
(a) listed in any Sanctions List;
(b) located or resident in, operating from or organised under the laws of a Sanctioned Country;
(c) directly or indirectly owned or controlled by any person or entity included in (a) or (b); or
(d) otherwise by public designation or declaration of a Sanctioning Authority, the subject of any Sanctions;

“Scope 17, “Scope 2” and “Scope 3” have the meanings attributed to them in the GHG Protocol Corporate
Accounting and Reporting Standards (revised edition);

“Secondary Tax Liability” means any liability to UK Tax by any MidCo Obligor for which a Sponsor or any
Affiliate of a Sponsor or any current or former Affiliate of a Sponsor or its Affiliate is primarily liable;
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“Secured Creditor Representative” means:

(a) for each of the Noteholders, the Note Trustee;

(b) for each Hedge Counterparty (whether or not a Qualifying Secured Creditor), the relevant Hedge
Counterparty;

(c) for each other Authorised Credit Facility, where:

(1) a facility agent or equivalent agent is appointed by all of the Authorised Credit Facility Providers
party to the relevant Authorised Credit Facility, such agent;

(i1) a trustee entity acts as trustee for all of the Authorised Credit Facility Providers party to the
relevant Authorised Credit Facility, such trustee; and

(d) for each other Secured Creditor, the relevant Secured Creditor;

“Secured Creditors” means:

(a) the Security Trustee (in its own capacity and on behalf of the other Secured Creditors);

(b) the Note Trustee (on its own behalf and on behalf of the Noteholders other than the holders of the
Existing Notes (as defined in the MDA));

(c) the Noteholders;

(d) the Term Facility Providers;

(e) the RCF Facility Providers;

(f) the Bridge Facility Providers;

(g) the PP Noteholders;

(h) the Hedge Counterparties;

(i) any other Authorised Credit Facility Provider;
(j) the Account Banks;

(k) any Authorised Credit Facility Agent;
(1) each MidCo Agent;

(m) the Standstill Cash Manager;

(n) “Secured Creditors” (as such term is defined in the Legacy Intercreditor Agreement) under the Existing
Finance Documents (as defined in the MDA);

(o) any Additional Secured Creditors,

provided that, in each case, that such person is party to or has acceded to the STID in accordance with the

provisions thereof;

“Secured Debt” means any financial accommodation that is, for the purposes of the STID, to be treated as

Secured Debt and includes the Obligor’s liabilities (as appropriate) under:

(a)
(b)
(©)

the Initial Midco Facility Agreement;
the Bridge Facility Agreement;

any Institutional Debt;
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(d) the Notes;

(e) any and all liabilities under the Hedging Agreements;
() each other Authorised Credit Facility; and

(2) the Existing Bonds (as defined in the MDA);

“Secured Liabilities” means all present and future obligations and liabilities (whether actual or contingent and
whether owed jointly and severally or in any other capacity whatsoever) of each of the Obligors to any Secured
Creditor under each Finance Document to which it is a party;

“Securities Act” means the U.S. Securities Act of 1933 and any subsequent amendments thereto;

“Security” means a mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect;

“Security Agreement” means:
(a) the Existing Security Documents (as defined in the MDA); and
(b) the MidCo Obligors Security Agreement;
“Security Documents” means, where the context so requires:
(a) each Security Agreement;
(b) the STID (including any Accession Memorandum thereto and any deed supplemental thereto);
(©) until the expiry of the Transition Period, the Legacy Intercreditor Agreement;

(d) any security documents required to be delivered to the Security Trustee pursuant to clause 2.1
(Accession of Additional Obligors) of the STID; and

(e) any other security document executed on the Closing Date or thereafter by any of the Obligors
evidencing or creating any Security Interest over any asset of an Obligor to secure any obligation
of any Obligor to a Secured Creditor under the Finance Documents;

“Security Interest” means:

(a) any mortgage, pledge, lien, charge, assignment or hypothecation or other encumbrance securing any
obligation of any person;

(b) any arrangement under which money or claims to money, or the benefit of, a bank or other account may
be applied, set off or made subject to a combination of accounts so as to effect discharge of any sum
owed or payable to any person;

(c) any other type of preferential arrangement (including any title transfer and retention arrangement)
having a similar effect; or

(d) any Quasi-Security;

“Security Trustee” means Deutsche Trustee Company Limited or any other security trustee appointed pursuant
to the STID;

"Security Trustee Appointee" means any examiner, attorney, manager, receiver, agent, delegate, nominee,
custodian or other person appointed by the Security Trustee under a Security Document;

“Series” means: (a) in respect of any Notes, a series of Notes issued under the Programme on a particular Issue
Date, together with any Tranche or Tranches of Notes which are expressed to be consolidated and form a single
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Tranche with any previously issued Tranche; and (b) in respect of any PP Notes, all PP Notes which are issued
as a single Tranche under the relevant Note Purchase Agreement;

“Shareholder” means:

(a)  TopCo; and

(b)  any Sponsors;

“SONIA” means the Sterling Overnight Index Average;

“SONIA Reference Rate” means has the meaning given to it in 5.2(c)(C) (Screen Rate Determination (for
SONIA));

“Special Administration Order” means an order of the High Court under sections 23 to 25 of the WIA under
the insolvency process specific to AWS;

“Special Decision” has the meaning given to it in Condition 3.4 (Enforceable Security);
“Specified Currency” has the meaning given to it in the relevant Final Terms;

“Specified Denomination” has the meaning given to it in the relevant Final Terms;

“Specified Duration” has the meaning given to it in Condition 5.3(e) (Definitions);

“Sponsor Director” means any person which is an employee, officer or director of, any Sponsor;

“Sponsors” means, for so long as they are a direct or indirect shareholder of PledgeCo, CPPIB (Hong Kong)
Limited, First Sentier Investors (Luxembourg) Infrastructure (B) GP S.a.r.l. as managing general partner of
Infrastructure Lux (B) SCSp, Global InfraCo (HK) E. Limited, Camulodunum Investments Ltd and Infinity
Investments S.A. and any successors or transferees;

“Stabilising Manager(s)” means the Dealer designated as a Stabilising Manager;

“Standstill” means an automatic standstill of the claims of the Secured Creditors against the Obligors following
notification to the Security Trustee of an Event of Default in accordance with the terms of the STID;

“Standstill Cash Manager” means the Initial Standstill Cash Manager or any other financial institution which
accedes to the Standstill Cash Manager Accession Documents in accordance with clause 2.3 (Accession of
Standstill Cash Manager) of the STID;

“Standstill Cash Manager Accession Documents” means the MDA, the CTA, the STID and the Account Bank
Agreement;

“Standstill Extension Period” means a period during which a Standstill Period is extended in accordance with
clause 18.5 (Extension of Standstill) of the STID;

“Standstill Period” means a period during which a standstill arrangement is subsisting, commencing on the
date as determined under clause 18.1 (Commencement of Standstill) of the STID and ending on the date as
determined under clause 18.4 (Termination of Standstill) of the STID;

“Standstill Remedy” has the meaning given to such term in clause 18.4.1(iii) (Termination of Standstill) of the
STID;

“Statutory Accounts” means each set of Financial Statements prepared from time to time by each member of
the MidCo Group pursuant to applicable law and regulations and in compliance with Applicable Accounting
Principles;
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“Sterling”, “Pounds” or “£” means the lawful currency of the United Kingdom;

“STID” means the security trust and intercreditor deed to be entered into on or about the date of this Prospectus
between, among others, the Security Trustee together with any deed supplemental to the STID and referred to
in the STID as a “Supplemental Deed”;

“STID Matter” means a STID Proposal, an Instruction Notice and/or a Direction Notice;

“STID Parties” means the parties to the STID;

“STID Proposal” has the meaning given to it in the STID;

“Secured Creditor” has the meaning given to it in Condition 3.5 (4pplication after Enforcement);

“STID Voting Request” has the meaning given to such term in clause 8.7 (Procedure for Voting Matters —
STID Voting Request) of the STID;

“Subordinated Creditor” means PledgeCo and Aigrette Financing Limited;

“Subordinated Debt” means in respect of MidCo, any Financial Indebtedness which for the purpose of the
STID is to be treated as Subordinated Liabilities and where the creditor in respect of such Financial
Indebtedness is a party to the STID and CTA as a Subordinated Creditor in respect of the Subordinated
Liabilities;

“Subordinated Liabilities” means all present and future liabilities at any time of MidCo to a Subordinated
Creditor in respect of any Subordinated Debt;

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006 and, for the
purpose of the financial covenants set out in paragraph 1 (Financial ratios) of part 1 (Trigger Events) of
schedule 3 (7rigger Events) to the CTA and part 1 (Events of Default) of paragraph 10 (Breach of Financial
Covenants) of schedule 4 (Events of Defaulf) to the CTA and in relation to the financial statements of the Group,
a subsidiary undertaking within the meaning of section 1162 of the Companies Act 2006;

“Successor” means, in relation to an Agent, such other or further person as may from time to time be appointed
by the Issuer and the Guarantors as such Agent with the written approval of, and on terms approved in writing
by, the Note Trustee and notice of whose appointment is given to Noteholders;

“Successor Rate” “has the meaning given to it in Condition 5.3(e) (Definitions);

“Supplemental Trust Deed” means the supplemental trust deed dated 18 June 2021 to the Trust Deed dated 21
January 2011 (as amended and supplemented from time to time);

“Swap Transaction” means has the meaning given to it in Condition 5.3(c)(A) (Definitions);

“Talon(s)” means the talons (if any) appertaining to, and exchangeable in accordance with the provisions
therein contained for further Coupons appertaining to, the Bearer Definitive Notes, such talons being in the
form, or substantially in the form, set out in the Note Trust Deed or in such other form as may be required in
any jurisdiction in which a particular Tranche of Notes may be issued or sold from time to time or as otherwise
agreed between the Issuer, the Issuing and Paying Agent, the Note Trustee and the Relevant Dealer(s) and
includes any replacements for Talons issued pursuant to the Conditions of the relevant Notes;

“TARGET2” means the Trans-European Automated Real-time Gross settlement UK Express Transfer System
which utilises a single shared platform and which was launched on 19 November 2007 or any successor thereto;

“TARGET Business DAY” means a day on which the TARGET2 System is operating;
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“TARGET2 System” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
(known as TARGET?2) System which was launched on 19 November 2007 or any successor to it;

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any related
penalty or interest) and “Taxes”, “taxation”, “taxable” and comparable expressions will be construed
accordingly;

“TEFRA” means the United States Tax Equity and Fiscal Responsibility Act of 1982;

“Temporary Bearer Global Note” means a temporary global note in the form, or substantially in the form,
scheduled to the Note Trust Deed, together with the copy of the applicable Final Terms annexed thereto with
such modifications (if any) as may be required in any jurisdiction in which a particular Tranche of Notes may
be issued or sold from time to time or as otherwise agreed between the Issuer, the Issuing and Paying Agent,
the Note Trustee and the Relevant Dealer(s), comprising some or all of the Bearer Notes of the same Tranche,
issued by the Issuer pursuant to the Dealer Agreement or any other agreement between the Issuer and the
Relevant Dealer(s) relating to the Programme, the Agency Agreement and the Note Trust Deed;

“temporary Global Note” means a Global Note representing Bearer Notes of one or more Tranches of the
same Series on issue;

“Term Facility” or “Term Facilities” means the Initial Term Facility and any other term facility made available
under an Authorised Credit Facility Agreement after the Closing Date;

“Term Facility Provider(s)” means the Initial Term Facility Providers and any other lender under a Term
Facility who has acceded to the Common Documents as an Additional Secured Creditor;

“Tested Debt” means:

(a) Class A Debt (defined in the OpCo MDA) incurred by the OpCo Obligors;
(b) Class B Debt (as defined in the OpCo MDA) incurred by the OpCo Obligors;
(c) Secured Debt incurred by the Obligors; and

(d) the Existing Notes (as defined in the MDA),

in each case, without double counting;

"Test Period" means: (a) the period of 12 months ending on 31 March in the then current year; (b) the period
of 12 months starting on 1 April in the same year; (c) each subsequent 12 month period up to the Date Prior;
and (d) where the Calculation Date falls within the 13 month period immediately prior to the Date Prior, includes
the 12 month period from the Date Prior;

“TopCo” means Anglian Water Group Limited, a private limited company incorporated in Jersey with
registered number 94523;

“Tranche” means (a) in respect of any Notes, all Notes which are identical in all respects (save for the Issue
Date, Interest Commencement Date and Issue Price); and (b) in respect of any PP Notes, all PP Notes which
are expressed to be consolidated and form a single tranche of the PP Notes issued under the same Note Purchase
Agreement;

“Transaction Account” means the transaction account of MidCo referred to in schedule 1 (4ccounts) to the
Account Bank Agreement;

“Transaction Agent” means MidCo, appointed to act on behalf of each member of the MidCo Group in relation
to the Finance Documents pursuant to clause 9 (Transaction Agent) of the CTA,;
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“Transaction Costs” means all non-periodic fees, costs and expenses, stamp, registration and other Taxes
incurred by the Guarantors or any other member of the MidCo Group in connection with the Note Documents
and the Finance Documents;

“Transaction Security” means the Security created, evidenced or expressed to be created or evidenced
pursuant to the Transaction Security Documents;

“Transaction Security Documents” means each of the documents listed as being a Transaction Security
Document in the Finance Documents and the Note Documents, specifically:

(a)  the Security Documents; and

(b)  confirmation from the Security Trustee for the holders of the Loan Notes that a security over cash
agreement in its favour in respect of MidCo’s obligations under the Loan Notes has been duly executed
and delivered and that any other conditions to the effectiveness of such arrangement have been satisfied,

together with any other document entered into by any member of the MidCo Group creating, evidencing or
expressed to create or evidence any Security over all or any part of its assets in respect of the obligations of
members of the MidCo Group under any of the Finance Documents, the Note Documents or as contemplated
by the Legacy Intercreditor Agreement;

“Transfer Agent” means Deutsche Bank Luxembourg S.A. as transfer agent and such further or other Transfer
Agent(s) as may be appointed under the Agency Agreement either generally or in relation to a specific Series
of Notes;

“Transfer Scheme” means a scheme for the transfer of the Appointed Business of any relevant OpCo Obligor;

“Transition Period” means the period commencing on the date of execution of the MDA and ending on the
earlier of: (i) date on which the Existing Notes (as defined in the MDA) are redeemed in full or are otherwise
no longer outstanding and (ii) the date upon which the note trustee in respect of each series of the Existing
Notes (as defined in the MDA) agrees to be bound by the STID;

“Treasury Transaction” means any currency or interest rate purchase, cap or collar agreement, forward rate
agreements, interest rate or currency or future or option contract, foreign exchange or currency purchase or
sales agreement, interest rate swap, index-linked swap, currency swap or combined interest rate and currency
swap agreement and any other similar agreement or any derivative transaction;

“Treaty Lender” means a lender which:
(a) is treated as a resident of a Treaty State for the purposes of the Treaty;

(b) does not carry on a business in the United Kingdom through a permanent establishment with which that
lender’s participation in the loans is effectively connected; and

(c) fulfils any conditions which must be fulfilled under the Treaty by residents of that Treaty State to obtain full
exemption from United Kingdom taxation on interest payable to that lender in respect of an advance under
a Finance Document;

“Treaty State” means a jurisdiction having a double taxation agreement (a “Treaty”) with the United Kingdom
which makes provision for full exemption from tax imposed by the United Kingdom on interest;

“Trigger Events” means any of the events or circumstances identified as such in part 1 (7rigger Events) of
schedule 3 (Trigger Events) to the CTA;

“Trigger Event Ratio Level” has the meaning given to that term in the section “Overview of the Financing
Agreements — Common Terms Agreement — Trigger Events”;
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“Trigger Event Remedies” means the remedies to a Trigger Event set out in the CTA;
“Trust” has the meaning given to it in Condition 6.5 (Guarantor Change of Control Put);

“Trust Deed” or “Note Trust Deed” means the note trust deed in relation to the Programme dated 21 January
2011 between, inter alios, MidCo, the Issuer and the Note Trustee as amended and restated from time and time;

“UK CRA Regulation” has the meaning given to it on the cover page;

“UK EMIR” has the meaning given to it in the section “Overview of the Key Documents — Security Trust and
Intercreditor Deed — Specific Consent Matters — Consequential Amendments, Consents and Waivers”,

“U.S. Dollars” or “$” means the lawful currency of the United States of America;
“Utilisation Request” has the meaning given to that term in the applicable Authorised Credit Facility;

“Verification Assurance Report” means a verification assurance report prepared at the expense of the Issuer
in which the External Verifier verifies the performance by the Anglian Water Group of each KPI according to
each corresponding SPT;

“Verification Publication Date” means the date the Verification Assurance Report is published, which shall be
no later than 120 days after 31 March in each year;

“Voted Qualifying Secured Debt” means the aggregate Outstanding Principal Amount of Qualifying Secured
Debt voted by the Qualifying Secured Creditor Representatives in accordance the STID;

“Voting Matter” means any matter which is not a Discretion Matter, an Enhanced Rights Matter or one of the
matters falling into one of the specific consent matters;

“WIA” means the Water Industry Act 1991;
“Wider Group” means TopCo and each of its (direct or indirect) subsidiaries from time to time; and

“Zero Coupon Note” has the meaning given to it in Condition 5.2(c)(F) (Zero Coupon Notes);
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