TERMS AND CONDITIONS OF THE NOTES

Pursuant to clause 8 (Securitisation Event Covenant) of the Original Trust Deed (as defined below) and
Condition 13 (Securitisation Event), the Original Trustee (as defined below) has, inter alia, been required
by the Issuer to make certain modifications to the Terms and Conditions of the Notes set forth in the
Original Trust Deed. The following text sets forth for illustrative purposes only the said modifications to
the Terms and Conditions by the deletion of the words shown struck out and the addition of the words
shown underlined.

For_the avoidan f t, the following is not mprehensive restatement of the Terms an

nditions relating to the Notes and must be r in conjunction with all the relevant provisions of th
riginal Trust D men rsuant to cl ritisation Event Covenant) of the Original
Trust Deed.

The following is the text of the Terms and Conditions of the Notes which (subject to amendment) will be
endorsed on each Notes in definitive form if issued:

The issue of the Notes (as defined below) was authorised by a resolution of the board of directors of
Affinity Water Finance 2004 Limited (formerly known as Three Valleys Water Finance plc and then
Veolia Water Central Finance plc (the "Issuer™) passed on 24 June 2004 and the original guarantee of the
Notes was authorised by a resolution of the board of directors of Affinity Water Limited (formerly known
as Three Valleys Water plc and then Veolia Water Central Limited) (the "Original Guarantor™) passed
on 24 June 2004 The £200,000, 000 5 7/8 per cent. Guaranteed Notes due 2026 (the "Notes"—wh+eh

“}") are subjeet—te—and—have#oeﬂbeneﬂ%ef— onstltuted b¥ a

T \allevs \Water Fi PLC {the-"} )
trust deed dated 2313 July: 2004 (as amended ersupplementedfrom-timeto-timeand restated on 16

August 2004 with effect as of 13 July 2004 (together, the "Original Trust Deed-}")) between the Issuer,
Ih#ee—\#a”eys—\&late#?l:@—as—gew&ntee&helewanféeri)the Original Guarantor and Citicorp Trustee

Company Limited as trustee (the "Original Trustee™;

On or about January 2013, the Original Trustee has been replaced by Deutsche Trustee Compan

Limited as the new trustee under the Trust Deed pursuant to the deed of variation dated on or about [ ]

January 2013 between the Issuer, the Original Guarantor, Affinity Water Holdings Limited and Affinity
Water Programme Finance Limited as new guarantors (the "New Guarantors”, and the Original

Guarantor and the New Guarantors, the "Guarantors" and each a "Guarantor"), the Original Trustee
and Deutsche Trustee Company Limited as the new trustee (the "New Trustee" or the "Trustee", which
expression includesshall include all persons for the time being the trustee or trustees appointed-under-the

Frust-Deed)-and-are-the-subject-of-an-under the Trust Deed (as defined below) as trustee for the holders of

"Trust Deed") and certain amendments have been made to the original terms and conditions of the Notes

(as amended by the Deed of Variation, the "Terms and Conditions") and to the Original Trust Deed as

requested by the Issuer pursuant to clause 8 (Securitisation Event Covenant) of the Original Trust Deed.

Pursuant to clause 8 (Securitisation Event Covenant) of the Original Trust Deed, the Original Trustee has
been requested by the Issuer to enter into each of:

(i) the security trust and intercreditor deed ("STID") with, inter alios, the Issuer, the Security

Trustee and other Secured Creditors and pursuant to which the Security Trustee holds the
Security on trust for the Secured Creditors on the terms set out therein and the Secured Creditors
agree to certain intercreditor arrangements;

(ii) the common terms agreement ("CTA™) with, inter alios, the Obligors, the Security Trustee and
the other Secured Creditors, and which contains certain representations and covenants of the

Obligors and Events of Default in relation to the Notes; and

Obligors and the Security Trustee.
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The Issuer may enter into liquidity facility agreements with certain liquidity facility providers pursuant to

which the liguidity facility providers agree to make certain facilities available to meet liquidity shortfalls
(including debt service liquidity shortfalls).

The Issuer may enter into certain currency, index linked and interest rate hedging agreements to hedge
certain of its currency and interest rate obligations.

The Trust Deed, the Notes, the Bond Trust Deed, the Bonds (including the applicable Final Terms or
Drawdown Prospectus), the Security Agreement, the STID (the STID, the Security Agreement and any
other documentation evidencing or creating security over any asset of an Obligor to a Secured Creditor
under the Finance Documents being together the ""Security Documents™), the Finance Lease Documents,

the Agency Agreement, the Liquidity Facility Agreements, the Hedging Agreements, the Programme
Issuer/AWL L oan Agreements, the Existing Issuer/AWL Loan Agreement, the CTA, the CP Agreement,
the Existing Authorised Credit Facilities, any other Authorised Credit Facilities, the Master Definitions
Agreement, the account bank agreement between, among others, the account bank, the Programme Issuer
and the Security Trustee (the "Account Bank Agreement") and the Tax Deed of Covenant will be, in
relation to the Notes, (and together with each other agreement or instrument between AWL and the Issuer
or the Programme Issuer (as applicable) and an Additional Secured Creditor designated as a Finance

Document by the Transaction Agent, the Security Trustee and such Additional Secured Creditor in the
Accession Memorandum of such Additional Secured Creditor) together referred to as the "Finance

Documents",

Defined terms in these Terms and Conditions shall have the meanings given to them in Condition 18
(Definitions). Terms not defined in these Conditions have the meaning set out in the Master Definitions

Agreement.

Copies of, inter alia, the Finance Documents and the paying agency agreement dated 1313 July; 2004
(as-amended-orsupplemented-from-time-to-time-the "Ageney-Agreement)Paying Agency Agreement"

between the Issuer, the Guarantors, Citibank; N.A. as principal paying agent (the "Principal Paying
Agent™", which expressmn meleelesshall mclude any successor enherpahn such capacity) and the other
paying agent 2 . g

WhICh expression shall include an addltlonal Or successor paying a ents and the Trustee are avallabl
for_inspection during normal business hours by the Noteholders and the holders of the Coupons

appertaining to the Notes (the "Couponholders™) at the registered office for the time being of the Trustee,

being at the date of the Deed of Variation at Winchester House, 1 Great Winchester Street, London EC2N
2DB, and at the specified office of each of the Paying Agents.

The Noteholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed, the STID, the Security Agreement and the CTA and to have notice of those
provisions of the other Finance Documents applicable to them.

Certain provisions of these Terms and Conditions are summaries of the Trust Deed and the Paying
Agency Agreement and subject to their detailed provisions.— The holders of the Notes (the
"Noteholders™) and the holders of the related interest coupons (the "Couponholders" and the
"Coupons", respectively) are bound by, and are deemed to have notice of, all the provisions of the Trust
Deed and the Paying Agency Agreement applicable to them. Copies of the Trust Deed and the Agency
Agreement are available for inspection by Noteholders during normal business hours at the registered
office for the time being of the Trustee, being at the date hereof CiticorpDeutsche Trustee Company
Limited, 14 Floor—Citigroup—Centre—Canada—Square—Canary—WharfWinchester House, 1 Great
Winchester Street, London-E24-5LB, EC2N 2DB and at the Specified Offices (as defined in the_Paying
Agency Agreement) of each of the Paying Agents.

1. Form, Denomination and Title

The Notes are serially numbered and in bearer form in the denominations of £1,000, £10,000 and
£100,000 each with Coupons and talons (each, a "Talon") for further Coupons attached at the time of
issue. Notes of one denomination will not be exchangeable for Notes of another denomination. Title to
the Notes, the Coupons and the Talons will pass by delivery. The holder of any Note, Coupon or Talon
shall (except as otherwise required by law) be treated as its absolute owner for all purposes (whether or
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not the Note, Coupon or Talon is overdue and regardless of any notice of ownership, trust or any other
interest in it, any writing on the Note, Coupon or Talon or any notice of any previous loss or theft thereof)
and no person shall be liable for so treating such holder. No person shall have any right to enforce any
term or condition of the Notes or the Trust Deed under the Contracts (Rights of Third Parties) Act 1999.

2. Status and GuaranteeEurther Issues
(a) Status of the Notes and Coupons:

() The Notes and Coupons constitute direct, general and unconditional obligations of the
Issuer which will at all times rank pari passu among themselves and at least pari passu with all
other present and future unsecured obligations of the Issuer, save for such obligations as may be
preferred by provisions of law that are both mandatory and of general application._ The Notes
and Coupons are secured in the manner described in Condition 3 (Security).
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(b) Covenants

So long as any of the Notes remain Outstanding, the Issuer (together with other Obligors) will
agree to comply with the covenants as set out in Schedule 4 (Covenants) of the CTA.

The Trustee shall be entitled to rely absolutely on a certificate signed by two directors of the
Issuer in relation to any matter relating to such covenants and to accept without liability any such
certificate as sufficient evidence of the relevant fact or matter stated in such certificate.

(c) Further Issues

The Issuer may from time to time, without the consent of the Noteholders or Couponholders and
in accordance with the Trust Deed, create and issue further notes having the same terms and
conditions as the Notes in all respects (or in all respects except for the first payment of interest)
so as to form a single series with the Notes. The Issuer may from time to time, with the consent

of the Trustee, create and issue other series of notes having the benefit of the Trust Deed.
3. Security
(@) Guarantee and Security

Each of Affinity Water Holdings Limited ("AWHL™), AWL and the Programme lIssuer

guarantees the obligations of the Issuer in respect of the Notes pursuant to a security agreement
(the "Security Agreement™) that will be entered into by each Obligor in favour of the Security
Trustee over the entire property, assets, rights and undertakings (subject to certain specified
exceptions) of each such Obligor (the "Security"), in the case of AWL, to the extent permitted by
the Act and the Instrument of Appointment (as defined below). All Notes issued by the Issuer
and any additional creditor of the Issuer acceding to the STID will share in the Security

constituted by the Security Documents.

In these Conditions:

the "Act" means the United Kingdom Water Industry Act 1991 (as amended);

'Instrument of Appointment"” 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) (as amended/varied
from time to time and as appended to the variation instrument dated 20 July 2012 coming into
effect on 27 July 2012 at 23:59, as amended from time to time) under which the Secretary of

State for the Environment appointed AWL as a water undertaker under the WIA for the areas
described in the Instrument of Appointment; and

"Obligors" means the Issuer, the Programme Issuer, AWL and AWHL, together with any other
entity which accedes to the Finance Documents as an Obligor in accordance with the terms
thereof (including any Permitted Subsidiary), and "Obligor" means any of them.

(b) Relationship among Noteholders and with other Secured Creditors

The Trust Deed contains provisions detailing the Trustee's obligations to consider the interests of

the Noteholders as regards all powers, trusts and authorities, duties and discretions of the Trustee
(except where expressly provided or otherwise referred to in Condition 11 (Trustee and Paying
Agents).
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The STID provides that the Security Trustee (except in relation to Reserved Matters and
Entrenched Rights and subject to certain exceptions) will act on instructions of the Majority
Creditors (subject to the Security Trustee being indemnified and/or prefunded and/or secured to
its satisfaction) (provided that the relevant Quorum Requirement has been met) (including the
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
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.

(b) Enforceable Security

In the event of the Security becoming enforceable as provided in the STID, the Security Trustee
shall, if instructed by the Majority Creditors (provided that the relevant Quorum Requirement has
been met), enforce its rights with respect to the Security in accordance with the instructions of

the Majority Creditors, 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 Noteholder, provided that the Security Trustee shall not be obliged to take any action
unless it is indemnified and/or secured and/or prefunded to its satisfaction.

(c) Application After Enforcement

After enforcement of the Security, the Security Trustee shall (to the extent that such funds are
available) use funds standing to the credit of the Accounts (other than the Excluded Accounts) to

make payments in accordance with the Payment Priorities (as set out in the CTA).

(d) Trustee and Security Trustee not liable for security

The Trustee and the Security Trustee will not be liable for any failure to make the usual

investigations or any investigations which might be made by a security holder in relation to the
property which is the subject of the Security, and shall not be bound to enquire into or be liable
for any defect or failure in the right or title of the relevant Obligor to the Security, whether such

defect or failure was known to the Trustee or the Security Trustee or might have been discovered
upon examination or enquiry or whether capable of remedy or not, nor will it have any liability

for the enforceability of the Security created under the Security Documents whether as a result of
any failure, omission or defect in registering or filing or otherwise protecting or perfecting such
Security. The Trustee and the Security Trustee have no responsibility for the value of any such

Security.

4, Inter

The Notes bear interest from (and including) 13™ July, 2004 (the "Issue Date") at the rate of 5.7/ per
cent. per annum, (the "Rate of Interest") payable annually in arrear on 13" July in each year (each, an
"Interest Payment Date"), subject as provided in Condition 66 (Payments). The first such payment witt
bewas made on 13" July, 2005.

Each Note will cease to bear interest from the due date for final redemption unless, upon due presentation,
payment of principal is improperly withheld or refused, or unless default is otherwise made in respect of
such payment, in which case it will continue to bear interest at such rate (both before and after judgment)
until whichever is the earlier of (a) the day on which all sums due in respect of such Note up to that day
are received by or on behalf of the relevant Noteholder and (b) the day which is seven days after the
Principal Paying Agent or the Trustee has notified the Noteholders that it has received all sums due in
respect of the Notes up to such seventh day (except to the extent that there is any subsequent default in
payment).

The amount of interest payable on each Interest Payment Date shall be £58.75 in respect of each Note of
£1,000 denomination, £587.50 in respect of each Note of £10,000 denomination and £5,875.00 in respect
of each Note of £100,000 denomination. If interest is required to be paid in respect of a Note on any
other date, it shall be calculated by applying the Rate of Interest to the principal amount of such Note,
multiplying the product by the relevant Day Count Fraction and rounding the resulting figure to the
nearest penny (half a penny being rounded upwards), where:
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"Day Count Fraction" means, in respect of any period, the number of days in the relevant period, from
(and including) the first day in such period to (but excluding) the last day in such period, divided by the
number of days in the Regular Period in which the relevant period falls; and

"Regular Period" means each period from (and including) the Issue Date or any Interest Payment Date to
(but excluding) the next Interest Payment Date.

5.

@)

Redemption and Purchase

Scheduled redemption: -Unless previously redeemed, or purchased and cancelled as provided
below, the Notes will be redeemed by the Issuer at their principal amount on 13" July; 2026,
subject as provided in Condition 66 (Payments).

(b) Fhe-TFrusteeRedemption for Taxation Reasons: If at any time the Issuer satisfies the Trustee that
the Issuer would, on the next Interest Payment Date, become obliged to deduct or withhold from
any payment of interest or principal in respect of the Notes (other than in respect of default
interest), any amount for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by the

United Kingdom or, if the Issuer is substituted for a company incorporated under or tax resident
in another jurisdiction as permitted in accordance with these Conditions, such other jurisdiction

or, in each case, any political subdivision thereof, or any other authority thereof, then the Issuer
may, in order to avoid the relevant deductions or withholding, use its reasonable endeavours to
arrange the substitution of a company incorporated under another jurisdiction approved by the
Trustee as principal debtor under the Notes and as lender under the Existing Issuer/AWL Loan
Agreement and as obligor under the Finance Documents upon satisfying the conditions for

substitution of the Issuer as set out in the STID (and referred to in Condition 12 (Meetings of

Noteholders; Modification and Waiver; Substitution)). If the Issuer is unable to arrange a

substitution as described above having used reasonable endeavours to do so and, as a result, the
relevant deduction or withholding is continuing then the Issuer may (but will not be obliged to

upon giving not more than 60 nor less than 30 days’ notice to the Trustee, the Security Trustee,
the Secured Creditors and the Noteholders in accordance with Condition 15 (Notices), redeem all
(but_not some only) of the Notes on any Interest Payment Date at their Principal Amount
Outstanding plus accrued but unpaid interest thereon. Before giving any such notice of
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redemption, the Issuer shall provide to the Trustee, the Security Trustee and the Secured

Creditors a certificate signed by an Authorised Signatory (a) stating that the Issuer is entitled to

effect such redemption and setting forth a statement of facts showing that the conditions

precedent to the right of the Issuer so to redeem have occurred; and (b) confirming that the Issuer

will have sufficient funds on such Interest Payment Date to discharge all its liabilities in respect
of the Notes and any amounts under the Security Agreement to be paid in priority to, or pari

passu with, the Notes under the Payment Priorities.

The Trustee, the Security Trustee and the Secured Creditors shall be entitled to accept suehand
rely on any certificate referred to in this Condition 5(b) as sufficient evidence of the satisfaction

of the cireumstancesconditions precedent set out-in-{i)}-and-(iH) above, in which event they shall
be conclusive and binding on the Noteholders and the Couponholders.

(c) Redemption on Prepayment of an Existing Issuer/AWL Loan Agreement

If AWL gives notice to the Issuer under the Existing Issuer/AWL Loan Agreement that it intends
to prepay all or part of the advance made thereunder, the Issuer shall, upon giving not more than
60 nor less than 30 days’ notice to the Trustee, the Security Trustee, the Secured Creditors and
the Noteholders in accordance with Condition 15 (Notices), (where such advance is being prepaid
in whole) redeem all of the Notes or (where part only of such advance is being prepaid) the

proportion of the relevant Notes which the proposed prepayment amount bears to the amount of
the relevant advance. In the case of a voluntary prepayment, the relevant Notes will be redeemed
at their Redemption Amount determined in accordance with Condition 5(d) (Redemption at the

option of the Issuer) except that, for the purposes of this Condition 5(c), "Reference Date" means
the date two Business Days prior to the despatch of the notice of redemption given under this
Condition 5(c), plus accrued but unpaid interest and, in the case of any other prepayment, the
relevant Notes will be redeemed at their Principal Amount Outstanding plus accrued but unpaid
interest.

{e9——Redemption at the option of Neteholders——IH —at-any-time—while—anyof the Notes—remains
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& Redemption-at-the-option-of the-tssuer—The Notes may be redeemed at the option of the
Issuer in whole or in part at the price which shall be the higher of:

(i) par; and

(ii) that price (the "Redemption Price“);"), expressed as a percentage rounded to three
decimal places (0-,0005 being rounded upwards), at which the Gross Redemption Yield
on the Notes, if they were to be purchased at such price on the second dealing day prior
to the publication of the notice of redemption;_(the "Reference Date"), would be equal
to the Gross Redemption Yield on such dealing day of the 5 per cent._ Treasury Stock
2025 or, if such stock is no longer in issue, of such other United Kingdom Government
Stock as the Trustee, with the advice of three leading brokers operating in the gilt- edged
market and/or gilt- edged market makers, shall determine to be appropriate (the
"Reference Gilty)"") on the basis of the middle market price of the Reference Gilt
prevailing at or about 3.00 p.m. (London time) on such dealing day, as determined by
Dresdner Bank AG London Branch (or such other person(s) as the Trustee may approve).
Any reference in these Terms and Conditions to principal shall, where applicable, be
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deemed to be a reference to the Redemption Price. The "Gross Redemption Yield”
the Notes and the Reference Stock will be expressed as a percentage and will be
calculated on the basis set out by the United Kingdom Debt Management Office in the
paper "Formulae for calculating Gilt Prices from Yield" page 4, Section One:
Price/Yield Formulae "Conventional Gilts: —Double-_dated and Undated Gilts with
Assumed (or Actual) Redemption on a Quasi- Coupon Date" (published 8/6/1998) (as
supplemented, amended or replaced from time to time) or on such other basis as the
Trustee may approve,

together with interest (if any) accrued to but excluding the date of redemption-_(the "Redemption
Amount™).

In order to exercise the option contained in this Condition 5{&};5(d) the Issuer must give not more
than 60 nor less than 30 ner-mere-than-90-days' notice to_the Trustee, the Security Trustee, the
Secured Creditors and the Noteholders (which notice shall be irrevocable and shall oblige the
Issuer to redeem the Notes specified in such notice).

Notices of redemption will specify the date fixed for redemption, the applicable redemption price
and, in the case of partial redemption, the serial numbers of the Notes called fer-redemption, the
serial numbers of any Notes previously called for redemption and not presented for payment and
the aggregate principal amount of the Notes to remain outstanding after redemption.

Prior to the giving of any such notice, the Issuer must certify (as further specified in the Finance

Documents) to the Trustee that it will have the funds, not subject to any interest (other than under

the Security) of any other person, required to redeem the Notes as aforesaid.

Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with
Condition 5{e)5(d) (Redemption at the option of the Issuer), the Notes to be redeemed shall be
selected by the drawing of lots in such place as the Trustee approves and in such manner as the
Trustee considers appropriate, subject to compliance with applicable law and the rules of each
listing authority, stock exchange and/or quotation system (if any) by which the Notes have then
been admitted to listing, trading and/or quotation.

No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as

provided in paragraphs—(a)Conditions 5(a) (Scheduled Redemption) to {&}(d) (Redemption at the

option of the Issuer) above.

Purchase: The Issuer-orthe-Guaranter, provided that no Event of Default has occurred and is
continuing, may at any time purchase Notes in the open market or otherwise and at any price
subject to the rules of the London Stock Exchange, provided that all unmatured Coupons and

unexchanged Talons are purchased with them._Any purchase by tender shall be made available to
all Noteholders alike.

Cancellation: All Notes so redeemed or purchased by the Issuer-er—the-Guaranter and any
unmatured Coupons or unexchanged Talons attached to or surrendered wrth them shall be

pursuam—te—eenelmen—S(e)— and the obligations of the Issuer in which-case-r esgect of any such
Notes (tegether-with-all-relative-unmaturedand Coupons attached-te-the-Notes-or-surrendered

with-the-Notes)}wilH-forthwithshall be canceled-as-aforesaid-discharged.
Payments

Principal: Payments of principal shall be made only against presentation and (provided that
payment is made in full) surrender of Notes at the Specified Office of any Paying Agent outside
the United States by sterling cheque drawn on, or by transfer to a sterling account maintained by
the payee with, a bank in London.

Interest: Payments of interest shall, subject to paragraph (5(f) (Payments other than in respect of
matured Coupons) below, be made only against presentation and (provided that payment is made
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in full) surrender of the appropriate Coupons at the Specified Office of any Paying Agent outside
the United States in the manner described in paragraph {a)(a) (Principal) above.

Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases to
any applicable fiscal or other laws and regulations in the place of payment, but without prejudice
to the provisions of Condition 77 (Taxation). No commissions or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Deduction for unmatured Coupons: If a Note is presented without all unmatured Coupons
relating thereto, then:

() if the aggregate amount of the missing Coupons is less than or equal to the amount of
principal due for payment, a sum equal to the aggregate amount of the missing Coupons
will be deducted from the amount of principal due for payment; provided, however,
that if the gross amount available for payment is less than the amount of principal due
for payment, the sum deducted will be that proportion of the aggregate amount of such
missing Coupons which the gross amount actually available for payment bears to the
amount of principal due for payment;

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal
due for payment:

(A) so many of such missing Coupons shall become void (in inverse order of
maturity) as will result in the aggregate amount of the remainder of such
missing Coupons (the "Relevant Coupons") being equal to the amount of
principal due for payment; provided, however, that where this sub-paragraph
would otherwise require a fraction of a missing Coupon to become void, such
missing Coupon shall become void in its entirety; and

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the
amount of principal due for payment) will be deducted from the amount of
principal due for payment; provided, however, that, if the gross amount
available for payment is less than the amount of principal due for payment, the
sum deducted will be that proportion of the aggregate amount of the Relevant
Coupons (or, as the case may be, the amount of principal due for payment)
which the gross amount actually available for payment bears to the amount of
principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in paragraph
{&)(a) (Principal) above against presentation and (provided that payment is made in
full) surrender of the relevant missing Coupons. No payments will be made in respect of
void coupons.

Payments on Business Days: If the due date for payment of any amount in respect of any Note or
Coupon is not a Business Day in the place of presentation, the holder shall not be entitled to
payment in such place of the amount due until the next succeeding Business Day in such place
and shall not be entitled to any further interest or other payment in respect of any such delay.

Payments other than in respect of matured Coupons: Payments of interest other than in respect
of matured Coupons shall be made only against presentation of the relevant Notes at the
Specified Office of any Paying Agent outside the United States.

Partial payments: If a Paying Agent makes a partial payment in respect of any Note or Coupon
presented to it for payment, such Paying Agent will endorse thereon a statement indicating the
amount and date of such payment.

Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the
time of issue) part of a coupon sheet relating to the Notes (each, a "Coupon Sheet"), the Talon
forming part of such Coupon Sheet may be exchanged at the Specified Office of the Principal
Paying Agent for a further Coupon Sheet (including a further Talon but excluding any Coupons
in respect of which claims have already become void pursuant to Condition 99 (Prescription)).
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Upon the due date for redemption of any Note, any unexchanged Talon relating to such Note
shall become void and no Coupon will be delivered in respect of such Talon.
7. Taxation

All payments of principal-and-interest-in respect of the Notes and the Coupons will be made (whether by

er—en—behah‘—ef—the Issuer-er, the Guarantor-shal-be-made-Guarantors, any Paying Agent, the Trustee or
the Security Trustee) free and clear of, and without withholding or deduction for, or on account of, any
present or future taxes, dutles assessments or gevernmentat—charges of whatsoever nature +mpesedr

Guarantors any Pavmq Aqent or, where annllcable the Trustee or the Security Trustee is required by
applicable law to make any payment in respect of the Notes or Coupons subject to any withholding or
deduction ef-sueh-for, or on account of, any present or future taxes, duties,—assessments-er-governmental
or charges is-required-by-taw-—of whatsoever nature. In that event, the Issuer-er—, the Guarantors, such
Paying Agent, the Trustee or the Security Trustee, as the case may be)-the-Guaranter, shall paymake such
payment after such withholding or deduction has been made and shall account to the relevant authorities

for the amount so required to be withheld or deducted. None of the Issuer, the Guarantors, any Paying
Agent, the Trustee or the Security Trustee will be obliged to make any additional ameunts-as-will-result-in
receipt-bypayments to the Noteholdersend or the Couponholders after-such-withhelding-or-deduction-of

a h—in respect of such withholding or
deductlon—been—requtred— The Issuer, the Guarantors any Pavmq Agent, the Trustee or the Security
Trustee may require holders to provide such certifications and other documents as required by applicable
law in order to qualify for exemptions from applicable tax laws.

8. Events of Default

The Events of Default (as defined in the Master Definitions Agreement) relating to the Notes are set out

in Schedule 6 (Events of Default) of the CTA.

(a) Events of Default

If any Event of Default occurs and is continuing, subject always to the terms of the STID, the
Trustee may at any time (in accordance with the provisions of the Trust Deed and the STID), and

shall upon the Trustee being so directed or requested (i) by an Extraordinary Resolution (as
defined in the Trust Deed) of Noteholders or (ii) in writing by holders of at least one quarter in
outstanding nominal amount of the Notes and subject, in each case, to being indemnified and/or
secured and/or prefunded to its satisfaction, give notice to the Issuer and the Security Trustee that

the Notes are, and they shall immediately become, due and repayable, at their respective
Redemption Amounts determined in accordance with Condltlon 5(d) gRedemgtlon at the OQtIO

of the Issuer) (except that re a Note-o

Coupen-presented-—for—payment:for the urposes of this Condltlon 8(a the "Reference Date"

means the date two Business Days prior to the despatch of the notice of redemption given under
this Condition 8(a)).

87441-9-455-v0-1v4.0 -11- UK-0060-A70-40531644



87441-9-455-v0-1v4.0 -12- UK-0060-A70-40531644



87441-9-455-v0-1v4.0 -13- UK-0060-A70-40531644



(b) Confirmation of no Event of Default

The Issuer, pursuant to the terms of the CTA, shall provide written confirmation to the Trustee,
on a semi-annual basis, that no Event of Default has occurred.

(c) Enforcement of Security

If the Trustee gives written notice to the Issuer and the Security Trustee that an Event of Default
has occurred under the Notes, 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 (provided
that the relevant Quorum Requirement has been met) pursuant to the STID.

Following the notification of an Event of Default, the STID provides for a Standstill Period (as

defined in the Master Definitions Agreement) to commence and for certain restrictions to appl

to all Secured Creditors of the Obligors. The CTA also contains various Trigger Events that will,
if they occur, (among other things) permit the Majority Creditors (provided that the relevant
Quorum Requirement has been met) to commission an Independent Review, require AWL to
discuss its plans for appropriate remedial action and prevent the Financing Group from making

further Restricted Payments until the relevant Trigger Events have been remedied.
(d) Automatic Acceleration

In the event of the acceleration of the Secured Liabilities (other than a Permitted Share Pledge
Acceleration, a Permitted Hedging Termination or a Permitted Lease Termination as set out in
the STID), the Notes shall automatically become due and repayable at their respective
Redemption Amount determined in accordance with Condition 5(d) (Redemption at the option of
the Issuer) (except that, 5(b) for the purposes of this Condition 8(d), "Reference Date" means the
date two Business Days prior to the date of such acceleration) plus, in each case, accrued and
unpaid interest thereon.

9. Prescription

Claims against the Issuer and the Guarantors for principal shall become void unless the relevant Notes are
presented for payment within ten years of the appropriate Relevant Date. Claims for interest against the
Issuer and the Guarantors shall become void unless the relevant Coupons are presented for payment
within five years of the appropriate Relevant Date.

10. Replacement of Notes, Coupons and Talons

If any Note, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Principal Paying Agent subject to all applicable laws and stock exchange
requirements, upon payment by the claimant of the expenses incurred in connection with such
replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer and the
Guarantors may reasonably require. Mutilated or defaced Notes, Coupons or Talons must be surrendered
before replacements will be issued.

11. Trustee and Paying Agents
(a) Trustee—Jnder considerations

Subject to the terms of the STID and Condition 11(b) (Exercise of rights by Trustee), in
connection with the exercise, under these Conditions, the Trust Deed;—the—TFrustee—is— or any
Finance Document, of its rights, powers, trusts, authorities and discretions (including an

modification, consent, waiver or authorisation), the Trustee shall have regard to the interests of

the holders of the Notes as a class and will not have regard to the consequences of such exercise
for individual Noteholders or Couponholders resulting from their being for any purpose

domiciled or resident in, or otherwise connected with or subject to the jurisdiction of, any

particular territory. The Trustee shall not be entitled to be-require from the Issuer, nor shall any
Noteholders be entitled to claim from the Issuer or the Trustee, any indemnification or other
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payment in respect of any consequence (including any tax consequence) for individual
Noteholder of any such exercise.

(b) Exercise of rights by Trustee

Subject as provided in Condition 11(a) (Trustee Considerations) above or elsewhere in these

Conditions and the Trust Deed, the Trustee will exercise its rights under, or in relation to, the
Trust Deed or the Conditions in accordance with the directions of the relevant Noteholders, but
the Trustee shall not be bound as against the Noteholders to take any such action unless it has (a)
(in_respect of the matters set out in Condition 8 (Events of Default) and Condition 12(a)
(Decisions of the Majority Creditors, STID Matters and STID Direct Voting Matters) only) been
so requested in writing by the holders of at least 25 per cent. in nominal amount of the Notes
Outstanding; or (b) been so directed by an Extraordinary Resolution; and been indemnified and

relieved/or furnished with security and/or prefunded to its satisfaction.

(c) Decisions under STID binding on all Noteholders

Subject to the provisions of the STID and the Entrenched Rights and Reserved Matters of the
Trustee and the Noteholders, decisions of the Majority Creditors (provided that the relevant
Quorum Requirement has been met) will bind the Trustee and the Noteholders in all
circumstances.

(d) Indemnification of the Trustee

() The Trust Deed contains provisions for indemnification of the Trustee, and for its relief

from responsibility-in-certain-circumstances-and-to-be-paid-its-costs-and-expenses-in-priority-to
the-claims-of the-Noteholders-—In-additiontheTrustee-is, including provisions relieving it from

taking any action including taking proceedings against the Issuer and/or any other person unless
indemnified and/or secured and/or prefunded to its satisfaction. The Trustee or any of its

affiliates are entitled to enter into business transactions with the Issuer, the Guaranterand-any

entity-relating-to-the-lssuer—or-the-Guarantorother Secured Creditors or any of their respective
subsidiaries or associated companies without accounting for any profit_resulting therefrom.

(e) Indemnification of the 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) pursuant to the terms of the STID and if indemnified and/or
secured and/or prefunded to its satisfaction.

[6i) Directions, Duties and Liabilities

Neither the Security Trustee nor the Trustee, in the absence of its own wilful misconduct, gross
negligence or fraud, and in all cases when acting as directed by or subject to the agreement of the
Majority Creditors or Secured Creditors (or their representatives) (as appropriate) pursuant to the
terms of the STID, shall in any way be responsible for any loss, costs, damages or expenses or
other liability, which may result from the exercise or non-exercise of any consent, waiver, power,
trust, authority or discretion vested in the Security Trustee or the Trustee pursuant to the STID,

any Finance Document or any Ancillary Document.

{)(g) Paying Agent: In acting under the Agency Agreement and in connection with the Notes and the
Coupons, the Paying Agents act solely as agents of the Issuer, the Guarantors and (to the extent
provided therein) the Trustee and do not assume any obligations towards or relationship of
agency or trust for or with any Noteholder or Couponholder.
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Existing Issuer Bonds / Deed of Variation

The Issuer and the Guarantors reserve the right (with the prior approval of the Trustee) at any
time to vary or terminate the appointment of any Paying Agent and to appoint a successor
principal paying agent and additional or successor paying agents; provided, however, that the
Issuer and the Guarantors shall at all times maintain:

0] a Principal Paying Agent;
(ii) a Paying Agent in London; and

(iii) if European Council Directive 2003/48/EC or any other Directive or law implementing
the conclusions of the ECOFIN Council meeting of 26-27 November 2000 is brought
into force, a Paying Agent in a member state of the European Union that will not be
obliged to withhold or deduct tax pursuant to such Directive or any law implementing or
complying with, or introduced to conform to, such Directive or law.

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be
given to the Noteholders.

Meetings of Noteholders; Modification and Waiver; Substitution

Decisions of Majority Creditors, STID Matters and STID Direct Voting Matters

The STID contains provisions dealing with the manner in which STID Matters affecting the
interests of the Secured Creditors (including the Trustee and the Notesholders) will be dealt with.
Noteholders will (subject to various Reserved Matters and Entrenched Rights) be bound by the
decisions of the Majority Creditors (provided that the relevant Quorum Requirement has been
met).

The STID provides that the Class A Creditors (which includes the Noteholders) (the "Qualifying
Existing Bondholders") shall each be entitled to instruct the Trustee through the clearin
systems in accordance with the terms of the Trust Deed to vote on its behalf in relation to such

STID Direct Voting Matters as the DIG Representative of such Noteholder.

As more fully set out in the STID and the Trust Deed, voting in connection with such STID
Direct Voting Matters shall be determined on a pound-for-pound basis by reference to the
Outstanding Principal Amount owed to each Qualifying Secured Creditor voting in respect of
such STID Direct VVoting Matters, so that all votes in favour of the proposal and all votes against
the proposal from such Qualifying Secured Creditor are considered on an aggregate basis,

irrespective of whether a majority of such Noteholders.

For the purpose of voting in connection with a STID Direct VVoting Matter, upon receipt thereof

in accordance with the provisions of the STID, the Trustee shall promptly forward a copy of such
notice to the Qualifying Existing Bondholders in accordance with Condition 15 (Notices

requesting them to instruct the Trustee how to vote. After obtaining the instruction of the
Qualifying Existing Bondholders, the Trustee will vote in relation to the relevant STID Direct

Voting Matter in accordance with such instructions.

If a STID Matter relates to an Entrenched Right of the Noteholders, such STID Matter shall not
be a STID Direct Voting Matter and the Trustee shall be entitled to convene a meeting of the

Noteholders to consider such STID Matter and the Trustee shall vote in accordance with a

direction by those holders of such outstanding Notes by means of an Extraordinary Resolution of
the Notes. In any case, the Trustee shall not be obliged to vote unless it has been indemnified
and/or secured and/or prefunded to its satisfaction.

(b) Meetings of Noteholders:

(@) The Trust Deed contains provisions for convening meetings of the Noteholders to

consider matters—relating—to—the—MNetesany matter affecting their interests, including the
modification of any-provision-ef-theseTerms-and-Conditions-or-theTrust-Deed—the Notes, the

Receipts, the Coupons or any of the provisions of the Trust Deed and any other Finance
Document to which the Trustee is a party (subject to the terms of the STID). Any such
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modification may (except in relation to any Entrenched Right or Reserved Matter of the Trustee
(as_set out in the STID)) subject to the terms of the STID and subject to the provisions
concerning ratification set out in the Trust Deed), be made if sanctioned by an-Extracrdinary

Reselution—a resolution passed at a meeting of such Noteholders duly convened and held in
accordance with the Trust Deed by a majority of not less than three-quarters of the votes cast (an

"Extraordinary Resolution™) at such meeting. Such a meeting may be convened by the Trustee
or the Issuer-and-the-Cuarantorfacting-togetheror-by-the Trostee, and shall—subieette-tsbelpg
indemnified-and/or-secured-to-its-satisfaction; be convened by the Frusteelssuer upon the request
in writing of the relevant Noteholders holding not less than one-tenth ef-the-aggregate-principalin
nominal amount of the eutstandingrelevant Notes for the time being Outstanding.

The quorum at any meeting convened to vote on an Extraordinary Resolution will be one or more
persons holding or representing ene-merenot less than half50 per cent. in Principal Outstanding
Amount of the aggregate-principal-ameount-ofrelevant Notes for the eutstanding-Notestime being
Outstanding or, at any adjourned meeting, one or more persons being or representing
Noteholders, whatever the prineipal-ameuntPrincipal Outstanding Amount of the relevant Notes
held or represented:, provided. however, that certain proposals—(including—any—proposal;
{a)ymatters as set out in paragraph 17 of Schedule 4 to change-anydate—fixed-forpayment-of

principal-or-interest-in—respect-of-the Notes—to-reduce-Trust Deed (the amount-of-principal-or
mte#est—payabl&erkany—date"Basm Terms Modlflcatlons" in respect of the Netes—te—a#emhe

meeting of Noteholders at which one or more persons holding or representing not less than three-
quarters or, at any adjourned meeting, one--quarter in the Principal Outstanding Amount of the
aggregate-principal-amount-of- the-outstandingrelevant Notes form a quorum.- Any Extraordinary
Resolution duly passed at any such meeting shall be binding on all the relevant Noteholders and
Couponholders; whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time
being are entitled to receive notice of a meeting of Noteholders under the Trust Deed will take
effect as if it were an Extraordinary Resolution.- 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.

(©) Modification, consent and waiver:—Fhe-Frustee-may-witheutthe-consent

As more fully set out in the Trust Deed (and subject to the conditions and qualifications therein
and to the terms of the Notehelders-STID), the Trustee may and, in respect of (iii) below, shall,
without the consent of the Noteholders, concur with the Issuer or Coupenhelders—agree-te-any
other relevant parties in making:

(i) any modification of these Ferms—and-Conditions-, the Trust Deed or the—TFrust-Deed
{ether-than-inrespect-of a-Reserved-Matteryany Finance Document if in the opinion of

the Trustee such modification is of a formal, minor or technical nature or is made to
correct a manifest error;

(i) any modification and granting any consent under or waiver or authorisation of any

breach or proposed breach (or determination that any Event of Default or Potential Event
of Default shall not be treated as such) of these Conditions, the Trust Deed or any
Finance Document which is, in the opinion of the Trustee, proper—to-make—if—in-the
opinion-of-theTrustee,—such-modification-will-not-be-not materially prejudicial to the

interests of the Noteholders; and-te

(iii) any modifications required for the purpose of the accession of a Permitted Additional
Issuer Subsidiary to the relevant Transaction Documents.
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An¥ such modrfrcatlon—ef—the—Netes consent warver or the—'Frust—Deed—wMeh—rs—ef—a—fermal—

ofa uthorlsatron shaII be brndrng on the Noteholders and the Cougonholders and! if the Trustee S0

requires, notice thereof shall be given by the Issuer to the Noteholders as soon as practicable
thereafter.

®) The Trustee shall be entitled to assume that any such modification, consent, waiver or

authorisation is provennot materially prejudicial to the Noteholders if the Rating Agencies
confirm that there will not be any adverse effect thereof on the original issue ratings of the Notes.

As more fully set forth in the STID (and subject to the terms thereof the Trustee may

a) vt, a) a a¥a!

netr#redr also agree wrth the Issue to the Netehetder&asseenaaseraeueaelethereaﬁer—

assume—the—ebhgatrens ubstrtutron of another corgoratron in Qlace of the Issuer as prrncrpal

13, Intentionally | lank
14, Enforcement

No Noteholder %G%penhelde%hal#meeeneeﬁemmtkeany—subsﬂte%—b&;entrtled to
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{e}—theobligations—of-take any action against the Issuer and-the—Guarantor—are—secured-by first
ranking-charges-over-the shares-of each-or agalnst an¥ assets of the Issuer and—th&@uaranter—anel

te»reeever—anyeameuetsedeee 0 enforce its rrghts in respect of the Notes Whrehereeeeard—or to enforce its
rights-underthe Trust- Deed-inrespeetany of the Netes;but-it-shall-net-be-bound-to-de-seSecurity unless:

wrtheut he Trustee or the Securrt;g Trustee gas agglrcable) havrng regard—te—th&eﬁeet—ef—sueh
action-on-individual-Notehelders-or Couponhelders:

No-Noteholder-may-become bound so to proceed-directly-against-the-tssuer-or-the-Guarantor-unless-the
Frustee-having-become-bound-to-do-se, fails or neglects to do so within a reasonable timeperiod and such
failure or neglect is continuing._The Security Trustee will act (subject to Condition 8(c) (Enforcement of

Security)) on the instructions of the Majority Creditors (provided that the relevant Quorum Requirement
has been met) pursuant to the STID and neither the 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 all

fees, costs, expenses, liabilities, claims and demands to which it may thereby become liable or which it
may incur by so doing.

thaesausﬂestheeerrdMens—seeeuewGlaese&eﬂheiFruseDeedNelther the Trustee nor the Noteholders
may institute against, or join any person in instituting against, the Issuer any bankruptcy, winding up, re-
organisation, arrangement, insolvency or liguidation proceeding (except for the appointment of a receiver

and manager pursuant to the terms of the Security Agreement and subject to the STID) or other

proceeding under any similar law for so long as any Notes are Outstanding or for two years and a day
after the latest Maturity Date on which any Note is due to mature.

16-15. _Notices

Notices to the Noteholders shall be valid if published in a leading English language daily newspaper
published in London (which is expected to be the Financial Times) or, if such publication is not
practicable, in a leading English language daily newspaper having general circulation in Europe. Any
such notice shall be deemed to have been given on the date of first publication. Couponholders shall be
deemed for all purposes to have notice of the contents of any notice given to the Noteholders. If
publication as provided above is not practicable, notice will be given in such other manner, and shall be
deemed to have been given on such date, as the Trustee may approve.

So long as any Notes are represented by Global Notes, notices in respect of those Notes may be given by
delivery of the relevant notice to Euroclear or Clearstream, Luxembourg for communication by them to

87441-9-455-v0-1v4.0 -19- UK-0060-A70-40531644



Existing Issuer Bonds / Deed of Variation

entitled account holders in substitution for publication in a daily newspaper with general circulation in

London. Such notices shall be deemed to have been received by the Noteholders on the day of delivery to
such clearing systems.

17#16.

@)

(b)

(©

87441-9-4

Redenomination, Renominalisation and Reconventioning

Notice of redenomination: If the United Kingdom becomes, or announces its intention to become,
a Participating Member State, the Issuer may, without the consent of the Noteholders and
Couponholders, on giving at least 30 days' prior notice to the Noteholders and the Paying Agents
and having notified the Trustee prior to the provision of such notice, designate a date (the
"Redenomination Date"), being an Interest Payment Date under the Notes falling on or after the
date on which the United Kingdom becomes a Participating Member State.

Redenomination: Notwithstanding the other provisions of these Conditions, with effect from the
Redenomination Date:

() the Notes shall be deemed to be redenominated into Euro in the denomination of Euro
0.01 with a principal amount for each Note equal to the principal amount of that Note in
sterling, converted into Euro at the rate for conversion of such currency into Euro
established by the Council of the European Union pursuant to the Treaty (including
compliance with rules relating to rounding in accordance with European Community
regulations); provided, however, that, if the Issuer determines, with the agreement of
the Trustee, that market practice in respect of the redenomination into Euro 0.01 of
internationally offered securities is different from that specified above, such provisions
shall be deemed to be amended so as to comply with such market practice and the Issuer
shall promptly notify the Noteholders and Couponholders, each listing authority, stock
exchange and/or quotation system (if any) by which the Notes have then been admitted
to listing, trading and/or quotation and the Paying Agents of such deemed amendments;

(ii) if Notes have been issued in definitive form:

(A) all unmatured Coupons denominated in sterling (whether or not attached to the
Notes) will become void with effect from the date (the "Euro Exchange Date™)
on which the Issuer gives notice (the "Euro Exchange Notice") to the
Noteholders that replacement Notes and Coupons denominated in Euro are
available for exchange (provided that such Notes and Coupons are available)
and no payments will be made in respect thereof;

(B) the payment obligations contained in all Notes denominated in sterling will
become void on the Euro Exchange Date but all other obligations of the Issuer
thereunder (including the obligation to exchange such Notes in accordance with
this Condition £7316) shall remain in full force and effect; and

(iii) new Notes and Coupons denominated in Euro will be issued in exchange for Notes and
Coupons denominated in sterling in such manner as the Principal Paying Agent may
specify and as shall be notified to the Noteholders in the Euro Exchange Notice; and

(iv) all payments in respect of the Notes (other than, unless the Redenomination Date is on or
after such date as sterling ceases to be a subdivision of the Euro, payments of interest in
respect of periods commencing before the Redenomination Date) will be made solely in
by Euro cheque drawn on, or by credit or transfer to a Euro account (or other account to
which Euro may be credited or transferred) maintained by the payee with, a bank in a
country in a city in which banks have access to the TARGET System.

Interest: Following redenomination of the Notes pursuant to this Condition 4716, where Notes
have been issued in definitive form, the amount of interest due in respect of the Notes will be
calculated by reference to the aggregate principal amount of the Notes presented (or, as the case
may be, in respect of which Coupons are presented) for payment by each relevant holder.
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(d) Interpretation: In this Condition:

"Participating Member State" means a member state of the European Union which adopts the
Euro as its lawful currency in accordance with the Treaty; and

"Treaty" means the Treaty establishing the European Community, as amended.

18:17. Governing Law and Jurisdiction

(@) Governing law: The Notes, the Coupons and the Trust Deed and all matters arising from or
connected with the Notes, the Coupons and the Trust Deed are governed by, and shall be
construed in accordance with, English law.

(o) Jurisdiction: Each of the Issuer and the Guarantors has in the Trust Deed agreed for the benefit
of the Trustee and the Noteholders that the courts of England shall have exclusive jurisdiction to
settle any dispute arising from or connected with the Notes.

19.18.  Definitions

For the purposes of these Terms and Conditions:

the "Act" means the United Kingdom Water Industry Act 1991 (as amended).

"Business Day" means, in respect of any place of presentation, any day on which banks are open for
presentation and payment of bearer debt securities and for dealings in foreign currencies in such place of
presentation and, in the case of payment by transfer to a sterling account as referred to above, on which
dealings in foreign currencies may be carried on both in London and in such place of presentation.

" H "
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'Instrument of Appointment” means the instrument of appointment dated 1989 as amended under
which the Secretary of State for the Environment appointed AWL as a water undertaker under the Act for

the areas described in the Instrument of Appointment, as modified or amended from time to time.

'Obligors" means the Programme Issuer, the Issuer, AWL and AWHL, together with any other entity
which accedes to the Finance Documents as an Obligor in accordance with the terms thereof (including

any Permitted Subsidiary), and "Obligor" means any of them.
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"Rating Agencies" means Moody's, S&P and Fitch (to the extent the Fitch Appointment Right has been

exercised by the Transaction Agent) and any further or replacement rating agency appointed by the

Programme Issuer or the Issuer with the approval of the Security Trustee (acting upon the instructions of

the Majority Creditors in accordance with the terms of the STID) to provide a credit rating or ratings for

the Class A Debt and the Class B Debt for so long as they are willing and able to provide credit ratings
enerally (and "Rating Agency" means any one of them).

"Relevant Date" means the earlier of (a) the date on which all amounts in respect of the Notes have been
paid, and (b) five days after the date on which all of the Principal Amount Outstanding has been received

by the Principal Paying Agent and notice to that effect has been given to the Bondholders in accordance
with Condition 15 (Notices).
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