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This Prospectus comprises a base prospectus for the purposes of Article 5.4 of Directive 2003/71/EC (the
"Prospectus Directive").
The Issuers and the Guarantors accept responsibility for the information contained in this Prospectus. To
the best of the knowledge of the Issuers and the Guarantors (each having taken all reasonable care to
ensure that such is the case) the information contained in this Prospectus is in accordance with the facts
and does not omit anything likely to affect the import of such information.
Copies of Final Terms will be available from the registered office of the Issuers and the specified office of
each of the Paying Agents (as defined below), see "Terms and Conditions of the Notes"
This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see "Documents Incorporated by Reference"). This Prospectus shall be read and construed on
the basis that such documents are so incorporated and form part of this Prospectus.
None of the Dealers or the Trustee have independently verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility
or liability is accepted by the Dealers or the Trustee as to the accuracy or completeness of the information
contained or incorporated in this Prospectus or any other information provided by the Issuers or the
Guarantors in connection with the Programme. None of the Dealers or the Trustee accepts any liability in
relation to the information contained or incorporated by reference in this Prospectus or any other
information provided by the Issuers or the Guarantors in connection with the Programme.
Subject as provided in the applicable Final Terms, the only persons authorised to use this Prospectus in
connection with an offer of Notes are the Issuers, the Guarantors and the persons named in the applicable
FinalTerms as the relevant Dealers or Managers, as the case may be.
No person is or has been authorised by the Issuers, the Guarantors, theTrustee or any ofthe Dealers 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 the Issuers, the
Guarantors, the Trustee or any of the Dealers.
Neither this Prospectus nor any other information supplied in connection with the Programme or any
Notes (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the Issuers, the Guarantors, the Trustee or any of the Dealers that any recipient of this
Prospectus or any other information supplied in connection with the Programme or any Notes should
subscribe for or purchase any Notes. Each investor contemplating purchasing any Notes should make its
own independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the relevant Issuer and/or the relevant Guarantor. Neither this Prospectus nor any other
information supplied in connection with the Programme or the issue of any Notes constitutes an offer or
invitation by or on behalf of the Issuers, the Guarantors, the Trustee or any of the Dealers to any person to
subscribe for or to purchase any Notes.
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 Issuers and/or the Guarantors is
correct at any time subsequent to the date hereof or that any other information supplied in connection with
the Programme is correct as of any time subsequent to the date indicated in the document containing the
same. The Dealers and the Trustee expressly do not undertake to review the financial condition or affairs of
the Issuers or the Guarantors during the life of the Programme or to advise any investor in the Notes of any
information coming to their attention.
The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the "Securities Act") and are subject to US tax law requirements. Subject to certain exceptions,
Notes may not be offered, sold or delivered within the United States or to, or for the account of, US persons
(see "Subscription and Sale").
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.
The Issuers, the Guarantors, the Trustee and the Dealers do not represent that this Prospectus may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable

registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or offering. In particular, no
action has been taken by the Issuers, the Guarantors, theTrustee or the Dealers which is intended to 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 European Economic Area (including the United Kingdom and
Luxembourg) and Japan - see "Subscription and Sale".
All references in this Prospectus to "US dollars'/ "US$" and "$" are to United States dollars, all references
to "Sterling" and "£" are to pounds sterling and all references to "euro" and "€" are to the currency
introduced at the start ofthe third stage of European economic and monetary union pursuant to theTreaty
establishing the European Community, as amended.
In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the
applicable Final Terms 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,
there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a
Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on
or after the date on which adequate public disclosure of the terms of the offer of the relevant
Tranche of Notes is made and, if begun, may 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 of Notes and 60 days after the
date of the allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment
must be conducted by the relevant Stabilising Manager(s) (or persons acting on behalf of any
Stabilising Manager(s)) in accordance with all applicable laws and rules.
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DOCUMENTS INCORPORATED BY REFERENCE
The following documents are incorporated by reference in, and form part of, this Prospectus:
the audited annual financial statements of SevernTrent for the two financial years ended 31 March
2009 and 31 March 2008 respectively (including the notes thereto and the auditors' reports prepared
in connection therewith);
the audited non-consolidated annual financial statements of STUF for the two financial years ended
31 March 2009 and 31 March 2008 respectively (including the notes thereto and the auditors' reports
prepared in connection therewith);
the audited non-consolidated financial statements of STEP in respect of the period from its date of
incorporation (7 July 2008) until 31 March 2009 (including the notes thereto and the auditors' report
prepared in connection therewith);
the audited annual financial statements of STWL for the two financial years ended 31 March 2009 and
31 March 2008 respectively (including the notes thereto and the auditors' reports prepared in
connection therewith);
the terms and conditions contained in pages 31 to 56 (inclusive) ofthe base prospectus relating to the
Programme dated 31 July 2008;
the terms and conditions contained in pages 28 to 51 (inclusive) of the base prospectus relating to the
Programme dated 3 August 2007;
the terms and conditions contained in pages 27 to 49 (inclusive) ofthe base prospectus relating to the
Programme dated 4 August 2006;
the terms and conditions contained in pages 19 to 41 (inclusive) of the offering circular relating to the
Programme dated 8 October 2004;
the terms and conditions contained in pages 19 to 41 (inclusive) of the offering circular relating to the
Programme dated 25 July 2003;
the terms and conditions contained in pages 19 to 41 (inclusive) of the offering circular relating to the
Programme dated 21 January 2003; and
the terms and conditions contained in pages 19 to 41 (inclusive) of the offering circular relating to the
Programme dated 19 December 2001,
each of which has previously been published or is published simultaneously with this Prospectus and has
been filed with the Financial Services Authority, save that any statement contained in a document which is
deemed to be incorporated by reference herein shall be deemed to 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 be deemed, except as so modified or superseded, to constitute a part of this
Prospectus.
See "General Information - Documents Available" in respect of where copies of documents incorporated
by reference are available for inspection.
Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus shall not form part of this Prospectus.
Supplemental Prospectuses
Following the publication of this Prospectus a supplement may be prepared by the Issuers and approved
by the UK Listing Authority in accordance with Section 87G of the Financial Services and Markets Act 2000
(the "FSMA"). Statements contained in any such supplement (or contained in any document incorporated
by reference therein) shall, to the extent applicable (whether expressly, by implication or otherwise), be
deemed to modify or supersede statements contained in this Prospectus or in a document which is
incorporated by reference in this Prospectus. Any statement so modified or superseded shall not, except as
so modified or superseded, constitute a part of this Prospectus.
The Issuers and the Guarantors will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in this Prospectus, prepare a supplement to this Prospectus or
publish a new Prospectus for use in connection with any subsequent issue and offer of Notes in compliance
with section 87G of the FSMA.The Issuers have given an undertaking to the Dealers that they shall supply
to each Dealer such number of copies of such supplement hereto or such new Prospectus as such Dealer
may reasonably request.

OVERVIEW OFTHE PROGRAMME
The following Overview does not purport to be complete and is taken from, and is qualified in its entirety
by, the remainder of this Prospectus and, in relation to the terms and conditions of any particularTranche
of Notes, the applicable Final Terms. The relevant Issuer, the relevant Guarantor (if any) and any relevant
Dealer may agree that Notes shall be issued in a form other than that contemplated in the Terms and
Conditions ofthe Notes, in which event, in the case of listed Notes only and if appropriate, a supplemental
Prospectus will be published.
This Overview constitutes a general description of the Programme for the purposes of Article 22.5(3) of
Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive.
Words and expressions defined in "Form ofthe Notes" and "Terms and Conditions ofthe Notes" shall have
the same meanings in this Overview.
Issuers:

SevernTrent Pic
SevernTrent Utilities Finance Pic
SevernTrent European Placement S.A.

Guarantors:

SevernTrent Water Limited, in respect of Notes issued by STUF
SevernTrent, in respect of Notes issued by STEP

Risk Factors:

There are certain factors that may affect the Issuers' ability to fulfil their
obligations under Notes issued under the Programme and/or the
Guarantors' ability to fulfil their respective obligations under
the Guarantees.These are set out under "Risk Factors" below and include
the fact that the business of the Group is regulated and that the results
of the Group's operations depend on performance in respect of regulatory
targets and the delivery of cost and efficiency savings. In addition, there
are certain factors which are material for the purpose of assessing the
market risks associated with Notes issued under the Programme. These
are set out under "Risk Factors" below and include the fact that the Notes
may not be a suitable investment for all investors, certain risks relating to
the structure of particular Series of Notes and certain market risks.

Description:

Euro MediumTerm Note Programme

Arranger:

The Royal Bank of Scotland pic

Dealers:

Barclays Bank PLC
BNP Paribas
Citigroup Global Markets Limited
HSBC Bank pic
The Royal Bank of Scotland pic
(and any other Dealers appointed in accordance with the Programme
Agreement).

Certain Restrictions:

Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see "Subscription and Sale") including
the following restrictions applicable at the date of this Prospectus.
Notes having a maturity of less than one year will, if the proceeds of the
issue are accepted by way of business in the United Kingdom, constitute
deposits for the purposes of the prohibition on accepting deposits
contained in section 19 of FSMA unless they are issued to a limited class
of professional investors and have a redemption value of at least
£100,000 or its equivalent, see "Subscription and Sale'/

Agent:

HSBC Bank pic

Trustee:

The Law Debenture Trust Corporation p.I.e.

Programme Size:

Up to €4,000,000,000 (or its equivalent in other currencies calculated as
described in the Programme Agreement) outstanding at any time. The
Issuers and the Guarantors may increase the amount of the Programme
in accordance with the terms of the Programme Agreement.

Distribution:

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

Currencies:

Subject to any applicable legal or regulatory restrictions, any currency
agreed between the relevant Issuer and the relevant Dealer.

Re-denomination:

The applicable Final Terms may provide that certain Notes may be
re-denominated in euro.

Maturities:

Such maturities as may be agreed between the relevant Issuer and the
relevant Dealer, subject to such minimum or maximum maturities as may
be allowed or required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the relevant
Issuer or the relevant Specified Currency.

Issue Price:

Notes may be issued on a fully-paid or a partly-paid basis and at an issue
price which is at par or at a discount to, or premium over, par.

Form of Notes:

The Notes will be issued in bearer form, which may be in new global note
("NGN") form, as described in "Form ofthe Notes'.'

Fixed Rate Notes:

Fixed interest will be payable on such date or dates as may be agreed
between the relevant Issuer and the relevant Dealer and on redemption,
and will be calculated on the basis of such Day Count Fraction as may be
agreed between the relevant Issuer and the relevant Dealer (and indicated
in the applicable FinalTerms).

Floating Rate Notes:

Floating Rate Notes will bear interest at a rate determined:
(i) on the same basis as the floating rate under a notional interest rate
swap transaction in the relevant Specified Currency governed by an
agreement incorporating the 2006 ISDA Definitions (as published by
the International Swaps and Derivatives Association, Inc., and as
amended and updated as at the Issue Date of the first Tranche of the
Notes ofthe relevant Series); or
(ii)

on the basis of a reference rate appearing on the agreed screen page
of a commercial quotation service; or

(iii)

on such other basis as may be agreed between the relevant Issuer
and the relevant Dealer (and indicated in the applicable FinalTerms).

The margin (if any) relating to such floating rate will be agreed between
the relevant Issuer and the relevant Dealer for each Series of Floating
Rate Notes.
Index Linked Notes:

Payments of principal in respect of Index Linked Redemption Notes or of
interest in respect of Index Linked Interest Notes will be calculated by
reference to such index and/or formula or to changes in the prices of
securities or commodities or to such other factors as the relevant Issuer
and the relevant Dealer may agree (and indicated in the applicable
Final Terms).

Other provisions in relation
to Floating Rate Notes and
Index Linked Interest Notes:

Floating Rate Notes and Index Linked Interest Notes may also have a
maximum interest rate, a minimum interest rate or both.
Interest on Floating Rate Notes and Index Linked Interest Notes in respect
of each Interest Period, as agreed prior to issue by the relevant Issuer and
the relevant Dealer, will be payable on such Interest Payment Dates, and
will be calculated on the basis of such Day Count Fraction, as may be
agreed between the relevant Issuer and the relevant Dealer (and indicated
in the applicable FinalTerms).

Dual Currency Notes:

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Dual Currency Notes will be made in
such currencies, and based on such rates of exchange, as may be agreed
between the relevant Issuer and the relevant Dealer (and indicated in the
applicable FinalTerms).

Zero Coupon Notes:

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

Redemption:

The applicable Final Terms will indicate either that the relevant Notes
cannot be redeemed prior to their stated maturity (other than in specified
instalments, if applicable, or for taxation reasons or following an Event of
Default) or that such Notes will be redeemable at the option of the
relevant Issuer and/or the Noteholders upon giving notice to the
Noteholders or the relevant Issuer, as the case may be, on a date or dates
specified prior to such stated maturity and at a price or prices and on such
other terms as may be agreed between the relevant Issuer and the
relevant Dealer.
The applicable FinalTerms may provide that Notes may be redeemable in
two or more instalments of such amounts and on such dates as are
indicated in the applicable FinalTerms.
Notes having a maturity of less than one year are subject to restrictions
on their redemption value and distribution, see "Certain Restrictions"
above.

Put Event:

Notes with a maturity of more than 20 years will be subject to a Put Event.
If, at any time while any such Note remains outstanding, a Put Event
occurs, then (other than in certain circumstances described in
Condition 6(e)) the holder of such Note will, upon the giving of a Put Event
Notice (as defined in Condition 6(e)), have the option to require the
relevant Issuer to redeem the Note on the Put Date (as defined in
Condition 6(e)) at the Event Put Amount (as indicated in the applicable
Final Terms), together with interest accrued up to (but excluding) the
Put Date.
A Put Event occurs if (i) the appointment of STWL as in effect on the date
of this document as the water undertaker and sewerage undertaker for the
areas described in the Instrument of Appointment dated August 1989
made by the Secretary of State under sections 11 and 14 of the Water
Act 1989 (now section 6 of the Water Industry Act 1991) is terminated other
than in respect of such part of its area as is the subject of an appointment
or variation by virtue of section 7(4)(b) or (bb) of the Water Industry Act
1991 or (ii) a Restructuring Event (as defined in Condition 6(e)) occurs and,
within the Restructuring Period (as defined in Condition 6(e)), certain
other conditions described in Condition 6(e) occur or (iii) in the case of
Notes issued by Severn Trent or STEP only, STWL ceases to be a
Subsidiary of SevernTrent.

Denomination of Notes:

Notes will be issued in such denominations as may be agreed between
the relevant Issuer and the relevant Dealer save that (i) the minimum

denomination of each Note will be such as may be allowed or required
from time to time by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the relevant Specified Currency and
(ii) the minimum denomination of each Note admitted to trading on a
regulated market situated or operating within the European Economic
Area or offered to the public in a Member State ofthe European Economic
Area, in circumstances which require the publication of a prospectus
under the Prospectus Directive, will be €50,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent amount in
such currency), see also "Certain Restrictions" above.
Taxation:

All payments in respect of the Notes will be made without any
withholding or deduction for or on account of withholding taxes imposed
by the United Kingdom or in respect of Notes issued by STEP, the Grand
Duchy of Luxembourg ("Luxembourg") or any political subdivision of, or
any authority in, or of, the United Kingdom, or, in respect of Notes issued
by STEP, Luxembourg, having power to tax, save as may be required by
law. In the event that any such withholding or deduction is required by
law, the relevant Issuer or, as the case may be, the relevant Guarantor,
will, save in certain limited circumstances provided in Condition 7, be
required to pay an additional amount in respect of the amount so
withheld or deducted.

Negative Pledge:

The terms of the Notes will contain a negative pledge provision as further
described in Condition 3.

Cross Default:

The terms of the Notes will contain a cross default provision as further
described in Condition 9.

Status of the Notes:

The Notes will constitute direct, unconditional, unsubordinated and
(subject to the provisions of Condition 3) unsecured obligations of the
relevant Issuer and will rank pari passu among themselves and (subject
as aforesaid and save for certain obligations required to be preferred by
law) equally with all other unsecured obligations (other than
subordinated obligations, if any) of the relevant Issuer, from time to time
outstanding.

Guarantees:

Notes issued by STUF will be unconditionally and irrevocably guaranteed
by the STUF Notes Guarantor. Notes issued by STEP will be
unconditionally and irrevocably guaranteed by the STEP Notes Guarantor.
The obligations of the relevant Guarantor under each guarantee will be
direct, unconditional and (subject to the provisions of Condition 3)
unsecured obligations ofthe relevant Guarantor and will rank pari passu
and (subject as aforesaid and save for certain obligations required to be
preferred by law) equally with all other unsecured obligations (other than
subordinated obligations, if any) of the relevant Guarantor, from time to
time outstanding.

Rating:

Notes issued under the Programme may be rated or unrated. If rated, the
rating of a Series of Notes to be issued under the Programme may be
specified in the applicable FinalTerms.

Listing/admission to trading:

Application has been, made to the UK Listing Authority for Notes issued
under the Programme to be admitted to the Official List and to the London
Stock Exchange for such Notes to be admitted to trading on the London
Stock Exchange's regulated market.
Notes may be listed or admitted to trading, as the case may be, on other
or further stock exchanges or markets as may be agreed between the
relevant Dealer in relation to the Series, the relevant Issuer and the
relevant Guarantor (if any). The Issuers may also issue unlisted Notes
and/or Notes which are not admitted to trading on any market.

The applicable FinalTerms will state whether or not the relevant Notes are
to be listed and/or admitted to trading and, if so, on which stock
exchanges and/or markets. Copies of FinalTerms will be available from
the registered office of the Issuers and the specified office of each of the
Paying Agents (see "Terms and Conditions of the Notes").
Governing Law:

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

Selling Restrictions:

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the European Economic Area (including the United
Kingdom and Luxembourg) and Japan and such other restrictions as may
be required in connection with the offering and sale of a particularTranche
of Notes - see "Subscription and Sale''
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RISK FACTORS
The Issuers and the Guarantors believe that the following factors may affect their ability to fulfil their
respective obligations under the Notes issued under the Programme. Most of these factors are
contingencies which may or may not occur and the Issuers and the Guarantors are not in a position to
express a view on the likelihood of any such contingency occurring. In addition, risk factors which are
specific to the Notes are also described below.
The Issuers and the Guarantors believe that the factors described below represent the principal risks
inherent in investing in the Notes issued under the Programme, but the inability of the Issuers and the
Guarantors to pay interest, principal or other amounts on or in connection with any Notes may occur for
other reasons and the Issuers and the Guarantors do not represent 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 and reach their own views prior to making any investment decision.
Unless otherwise defined in this section, capitalised terms shall have the meanings given in the sections
entitled "Description of SevernTrent Pic" "Description of SevernTrent Utilities Finance Pic" "Description of
Severn Trent Water Limited" "Description of Severn Trent European Placement S.A.',' "Form of Applicable
FinalTerms" and "Terms and Conditions ofthe Notes"
Prospective investors should consider, among other things, the following:
Factors that may affect the Issuers' and the Guarantors' ability to fulfil their obligations under
Notes issued under the Programme and under the Guarantees
Unless otherwise specified by reference to a particular Guarantor or a particular Issuer, the risks apply in the
Group context, and are also applicable on an individual basis to each ofthe Guarantors and each ofthe Issuers.
Through its business operations the Group (as defined in "Terms and Conditions of the Notes") is exposed
to a number of commercial risks and uncertainties, which could have a material adverse effect on the
Group's businesses, financial condition, operations and reputation, as well as the value and liquidity of the
Group's securities. Not all of these factors are within the Group's control and, in addition, other factors
besides those listed below may have an adverse effect on the Group.
Compliance requirements, particularly changes in law or regulation in the countries, and relating to the
types of business, in which the Group operates, could have an adverse effect on the Group's business
operations
Regulatory decisions in relation to the Group's businesses, for example on the structure of the water
industry worldwide, on whether licences or approvals to operate are renewed or modified, whether market
developments have been implemented satisfactorily, on the level of permitted revenues for the Group's
businesses or whether there has been any breach of the terms of a licence, approval or other obligation,
could have an adverse impact on the results ofthe Group's operations, cash flows, financial condition and
the ability to develop those businesses in the future.
Various government environmental protection and health and safety laws and regulations govern the
Group's businesses. These laws and regulations establish, amongst other things, standards for drinking
water and discharges into the environment. In addition, the Group's businesses are required to obtain
various environmental permits from regulatory agencies which stipulate site specific parameters for the
operation of those businesses. Environmental laws and regulations are liable to change and have tended
to become more stringent over time both in relation to their requirements and in the levels of proof
required to demonstrate compliance. While the Group believes it has taken account of the future capital and
operating expenditure necessary to achieve and maintain compliance with current and foreseeable changes
in laws and regulations, it is possible that new or stricter standards could be imposed or existing legislation
amended, compliance with which may increase the Group's operating costs or capital expenditure.
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The results of the Group's operations are influenced by a number of factors including: achieving an
acceptable Final Determination from Ofwat for Seven Trent Water Limited in respect of the 2009 price
review; achieving its growth plan for unregulated business; and business performance, including the
ability to outperform regulatory targets and deliver anticipated cost and efficiency savings
The Group's results are significantly influenced by the price determinations periodically made by the Water
Services Regulatory Authority ("Ofwat") which limit the prices which STWL can charge its customers. Under
the terms of the Appointment, Ofwat is required to review STWL's price limits every five years. The price
limits were last reviewed and reset during 2004 for the five year period from April 2005. There is a price
review currently underway which, when finally determined by Ofwat, will set new price limits for the five
year period from April 2010. There are provisions for changes to the price limits between price reviews
under certain circumstances (see "Description of Severn Trent Water Limited - Economic Regulation") and
it is always open to Ofwat at any time to propose modifications to STWL's licence to modify the prices it can
charge to its customers although, as is the case with any other licence change, STWL can appeal to the
Competition Commission against any price limits which are set in this way.
Earnings from the Group's businesses will be affected by the Group's ability to meet or better its regulatory
targets set by the Water Services Regulatory Authority ("Ofwat"), the Environment Agency, the Drinking
Water Inspectorate and other regulators. To meet these targets, the Group must continue to improve
management systems, processes and operational performance. In addition, earnings from the Group's
regulated business also depend on meeting service quality standards set by regulators. To meet these
standards the Group must improve service reliability and customer service. Increased anticipated earnings
from the Group's non-regulated businesses will be affected by the Group's ability to deliver growth strategy
for these businesses. If the Group does not meet these targets and standards, both its results and its
reputation may be adversely affected, and penalties could be imposed.
In addition, the Group is subject to other risks which are largely outside its control, such as energy costs,
impact of climate change, weather or unlawful acts of third parties, including terrorist attacks, sabotage or
other intentional acts which may also physically damage its business or otherwise significantly affect
corporate activities and, as a consequence, affect the results of the Group's operations.
The failure of the Group's assets, processes or systems could affect its ability to carry out critical
operations and could have a significant impact on its financial position and its reputation
The Group may suffer a major failure in any of its assets which could arise from a failure to deliver the
capital investment programme for its businesses or to maintain the health of its systems. Any failure could
cause the Group to be in breach of a licence or approval and even incidents that do not amount to a breach
could result in adverse regulatory action and financial consequences, as well as harming the Group's
reputation. Some of the Group's businesses control and operate water and sewerage networks and
undertake maintenance of the associated assets with the objective of providing a continuous service. The
failure of a key asset could cause a significant interruption to the supply of services, which may have an
adverse effect on the Group's operating results or financial position. In addition water supplies may,
inter alia, be subject to contamination, including contamination from the development of naturally
occurring compounds and pollution from man-made sources and these may have an adverse effect on the
Group's operating results or financial position.The Group could also be held liable for human exposure to
hazardous substances or other environmental damage.
External factors, including financial market factors, could adversely impact the Group's financial position
including through effects on the Group's pension schemes
The Group's financial position and business results could be adversely affected if its existing funding
arrangements are materially altered.
The main risks faced by the Group in its treasury operations relate to external conditions in the banking and
capital markets or in the credit rating of the water industry as a whole. These factors could result in the
Group not being able to service its existing debt, refinance its indebtedness as it falls due, raise new money
to finance its activities in the future and enter into derivative contracts to manage the Group's financial
risks. In addition the Group could face materially higher interest rates and suffer a financial loss.
Pension assets and liabilities (pre tax) of £1,075 million and £1,308 million are held in the Group's balance
sheet as at 31 March 2009. Movements in equity markets, interest rates and life expectancy could materially
affect the level of surpluses and deficits in the schemes and could prompt the need for the Group to make
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additional pension contributions in the future. The key assumptions used to value the Group's pension
liabilities are set out in Note 29 to the audited annual financial statements of SevernTrent for the financial
year ended 31 March 2009.

Factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme
Notes may not be a suitable investment for all investors
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:
(i)

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 ofthe 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; and

(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.

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.
Risks related 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:
Index Linked Notes and Dual Currency Notes
Each Issuer may issue Notes with principal or interest determined by reference to an index or formula, to
changes in the prices of securities or commodities, to movements in currency exchange rates or other
factors (each, a "Relevant Factor"). In addition, each Issuer may issue 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:
(i) the market price of such Notes may be volatile;
(ii) they may receive no interest;
(iii) payment of principal or interest may occur at a different time or in a different currency than expected;
(iv) the amount of principal payable at redemption may be less than the nominal amount of such Notes
or even zero;
(v) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;
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(vi) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains
some other leverage factor, the effect of changes in the Relevant Factor on principal or interest payable
is likely to be magnified; and
(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the
greater the effect on yield.
The historical experience of an index should not be viewed as an indication of the future performance of
such index during the term of any Index Linked Notes. Accordingly, each potential investor should consult
its own financial and legal advisers about the risk entailed by an investment in any Index Linked Notes and
the suitability of such Notes in light of its particular circumstances.
Notes subject to optional redemption by the relevant 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.
An 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.
Partly Paid Notes
An Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay any
subsequent instalment could result in an investor losing all of its investment.
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.
Variable rate Notes with a multiplier or other leverage factor
Notes with variable interest rates can be volatile investments. If they are structured to include multipliers
or other leverage factors, or caps or floors, or any combination of those features or other similar related
features, their market values may be even more volatile than those for securities that do not include those
features.
Inverse Floating Rate Notes
Inverse floating rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference
rate such as LIBOR.The market values of those Notes typically are more volatile than market values of other
conventional floating rate debt securities based on the same reference rate (and with otherwise comparable
terms). Inverse floating rate Notes are more volatile because an increase in the reference rate not only
decreases the interest rate of the Notes, but may also reflect an increase in prevailing interest rates, which
further adversely affects the market value of these Notes.
Fixed/Floating Rate Notes
Fixed/floating rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, or from
a floating rate to a fixed rate. Where the relevant Issuer has the right to effect such a conversion, this will
affect the secondary market and the market value of the Notes since that Issuer may be expected to convert
the rate when it is likely to produce a lower overall cost of borrowing. If the relevant Issuer converts from
a fixed rate to a floating rate in such circumstances, 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 relevant
Issuer converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than
then prevailing rates on its Notes.
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Risks related to the market generally
Investments in the Notes may be negatively affected by changes in exchange rates and exchange controls
With respect to an investment in Dual Currency Notes that are denominated and/or payable in a Specified
Currency, there will be significant risks associated with such an investment, including the possibility of
material changes in the exchange controls by the applicable governments.The Issuers have no control over
the factors that generally affect these risks, such as economic, financial and political events and the supply
and demand for the applicable currencies. Moreover, if payments on Dual Currency Notes are determined
by reference to a formula containing a multiplier or leverage factor, the effect of any change in the exchange
rates between the applicable currencies will be magnified. In recent years, exchange rates between certain
currencies have been highly volatile and volatility between such currencies or with other currencies may be
expected in the future. Fluctuations between currencies in the past are not necessarily indicative, however,
of fluctuations that may occur in the future. Depreciation of the payment currency would result in a
decrease in the equivalent yield of the Dual Currency Notes, in the equivalent value of the principal and any
premium payable at maturity or earlier redemption of the Dual Currency Notes and, generally, in the
equivalent market value ofthe Dual Currency Notes.
Governmental exchange controls could affect exchange rates and the availability of the payment currency
on a required payment date. Even if there are no exchange controls, it is possible that the payment currency
will not be available on a required payment date due to circumstances beyond each Issuer's control.
Interest rate risks
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.
Risks relating to the Notes generally
The secondary market generally
Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid.Therefore, investors may not be able to sell their Notes easily or at prices that
will provide them with a yield comparable to similar investments that have a developed secondary market.
This is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks,
are designed for specific investment objectives or strategies or have been structured to meet the
investment requirements of limited categories of investors. These types of Notes generally would have a
more limited secondary market and more price volatility than conventional debt securities. Illiquidity may
have a severely adverse effect on the market value of Notes.
Notes where denominations involve integral multiples: definitive Notes
In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more integral multiples of a smaller amount there above, it is possible that such
Notes may be traded in amounts that are not integral multiples of such minimum Specified Denomination.
In such a case a holder who, as a result of trading such amounts, holds an amount which is less than the
minimum Specified Denomination in his account with the relevant clearing system at the relevant time may
not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would need
to purchase a principal amount of Notes such that its holding amounts to a Specified Denomination.
If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination that
is not an integral multiple ofthe minimum Specified Denomination may be illiquid and difficult to trade.
If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, the Issuers
and the Guarantors cannot assure the Noteholders that this would not adversely affect payments on the
Notes
It is possible that prior to the maturity of the Notes the United Kingdom may become a participating
member state in the European Economic and Monetary Union and the euro may become the lawful
currency of the United Kingdom. In that event: (i) all amounts payable in respect of any Notes denominated
in pounds sterling may become payable in euro; (ii) applicable provisions of law may allow or require each
Issuer to re-denominate such Notes into euro and take additional measures in respect of such Notes; and
(iii) the introduction of the euro as the lawful currency of the United Kingdom may result in the
disappearance of published or displayed rates for deposits in pounds sterling used to determine the rates
of interest on such Notes or changes in the way those rates are calculated, quoted and published or
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displayed. It cannot be said with certainty what effect, if any, adoption of the euro by the United Kingdom
would have on investors in the Notes.
EU Savings Directive
Under Directive 2003/48/EC on the taxation of savings income (the "Directive"), each Member State of the
European Union is required to provide to the tax authorities of another Member State details of payments
of interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other
Member State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required
(unless during that period they elect otherwise) to operate a withholding system in relation to such
payments (the ending of such transitional period being dependent upon the conclusion of certain other
agreements relating to information exchange with certain other countries). A number of non-European
Union countries and territories, including Switzerland, have adopted similar measures (a withholding
system in the case of Switzerland).
On 24 April 2009, the European Parliament approved an amended version of certain changes proposed by
the European Commission to these provisions which would, if implemented, cause them to apply in a wider
range of circumstances.
If a payment were to be made or collected through a Member State which has opted for a withholding
system and an amount of, or in respect of, tax were to be withheld from that payment, neither the relevant
Issuer, nor the relevant Guarantor, nor any Paying Agent nor any other person would be obliged to pay
additional amounts with respect to any Note as a result of the imposition of such withholding tax. The
Issuers are required to maintain a Paying Agent in a Member State that is not obliged to withhold or deduct
tax pursuant to the Directive.
Modification, waivers and substitution
The Terms and Conditions of the Notes 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.
The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of
Noteholders, agree to (i) any modification of, or to the waiver or authorisation of any breach or proposed
breach of, any of the provisions of theTerms and Conditions or of any of the provisions of theTrust Deed or
(ii) determine without the consent of the Noteholders that any Event of Default or Potential Event of Default
(as those terms are defined in theTrust Deed) shall not be treated as such or (iii) the substitution of another
company as principal debtor under any Notes or, where the Issuer is either STUF or STEP the substitution
of another company as guarantor under any Notes, in the circumstances described in Condition 17 of the
Terms and Conditions of the Notes subject in each case to being secured and/or indemnified to its
satisfaction.
Change of law
TheTerms and Conditions of the Notes are based on English law in effect as at the date of this Prospectus.
No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this Prospectus.
Credit ratings may not reflect all risks
One or more independent credit rating agencies may assign credit ratings to the Notes.The ratings may not
reflect the potential impact of all risks related to structure, market, additional factors discussed above, and
other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or
hold securities and may be revised or withdrawn by the rating agency at any time.
Legal investment considerations may restrict certain investments
The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for
various types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of Notes under any applicable risk-based capital or similar rules.
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