Final Terms dated 3 November 2011

Agence Frangaise de Développement

AGENCE FRANCAISE
“ DEVELOPPEMENT

Issue of £50,000,000 4.875 per cent. Notes due 2013 (the “Notes”) to be
consolidated and form a single series with the existing £200,000,000 4.875 per
cent. Notes due 2013 (the “Existing Notes”) issued as Tranche 1 of Series 10
under the Euro 15,000,000,000 Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

The Base Prospectus and the First Supplement referred to below (as completed by these Final Terms)
has been prepared on the basis that any offer of Notes in any Member State of the European Economic
Area which has implemented the Prospectus Directive (2003/71/EC) as amended by the 2010 PD
Amending Directive (Directive 2010/73/EU) (each, a “Relevant Member State”) will be made pursuant
to an exemption under the Prospectus Directive, as implemented in that Relevant Member State, from
the requirement to publish a prospectus for offers of the Notes. Accordingly any person making or
intending to make an offer of the Notes may only do so in circumstances in which no obligation arises
for the Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to
such offer.

The Base Prospectus and the First Supplement have been approved by the AMF in France and notified
to the competent authority in Luxembourg solely for the purposes of listing the Notes on the
Luxembourg Stock Exchange.

Neither the Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer of
Notes in any other circumstances.

Terms used herein shall be deemed to be defined as such for the purposes of the Condilions (the
“Conditions”) set forth in the Offering Circular dated 8 July 2002 and in Part C of Schedule 2 to the
agency agreement dated 19 May 1999 as supplemented by the first, second and third supplemental
agency agreements dated 25 May 2000, 30 May 2001 and 8 July 2002 respectively, relating, inter alia,
to the Existing Notes (together, the “Agency Agreement"), a copy of which Conditions are set out in
the Annex hereto. The Agency Agreement and the Deed of Covenant (as defined therein) shall apply to
the Notes. This document constitutes the Final Terms of the Notes described herein for the purposes of
Article 5.4 of the Prospectus Directive (Directive 2003/71/EC) as amended by the 2010 PD Amending
Directive (Directive 2010/73/EU) (the “Prospectus Directive”) and must be read in conjunction with the
Base Prospectus dated 8 July 2011 which received visa n°11-302 from the Autorité des marchés




financiers (the "AMF") on 8 July 2011 and the first supplement to the Base Prospectus dated 8
September 2011 (the “First Supplement®) which received visa n°11-400 from the AMF on 8 September
2011 which together constitute a base prospectus for the purposes of the Prospectus Directive, save in
respect of the Conditions which are extracted from the Offering Circular dated 8 July 2002 as annexed
hereto. Full information on the Issuer and the offer of the Notes is only availabie on the basis of the
combination of these Final Terms, the Offering Circular dated 8 July 2002, the Base Prospectus dated 8
July 2011 and the First Supplement to the Base Prospectus dated 8 September 2011. The Base
Prospectus and the First Supplement to the Base Prospectus are available for viewing at, and copies
may be obtained from, the Fiscal Agent and the Paying Agents and will be available on the Issuers
website (www.afd.fr) and on the website of each of the AMF (www.amf-france.org) and the Luxembourg
Stock Exchange (www.bourse./u). These Final Terms are available for viewing and copies may be
obtained from the Fiscal Agent and the Paying Agents and will be available on the website of each of
the AMF (www.amf-france.org) and the Luxembourg Stock Exchange (www.bourse.lu) and will be
available on the Issuer’s website (www.afd.fr).

1 Issuer: Agence Frangaise de Développement
(i) Series Number: 10
(ii) Tranche Number:; 2

The Notes will be consolidated and form a
single series and be interchangeable for
trading purposes with the Existing Notes upon
exchange of the Temporary Giobal Note for
interests in the Permanent Giobal Note
referred to in paragraph 23 below and upon
certificaion as to non-US beneficial
ownership, expected to occur on or around the
date which Is 40 days after the Issue Date (the

*Exchange Date")
2 Specified Currency or Currencies: Sterling ("£")
3 Aggregate Nominal Amount:
(i) Series: £250,000,000
(ii) Tranche: £50,000,000
4 Issue Price: 106.055 per cent. of the Aggregate Nominal
Amount of this Tranche plus an amount equal
to £53,278.69 cormresponding to accrued
interest from, and inciuding, the Interest
Commencement Date to, but excluding, the
Issue Date (8 days)
5 (i) Specified Denominations: £1,000, £10,000, £100,000
(ii) Calculation Amount: Not Applicabie
6 (i) Issue Date: 7 November 2011
(ii) Interest Commencement Date: 30 October 2011
7 Maturity Date: 30 October 2013
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Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/Payment
Basis:

Put/Call Options:
(i) Status of the Notes:

(i) Date of Board approval for issuance of
Notes obtained:

Method of distribution:

4.875 per cent. Fixed Rate (further particulars
specified below)

Redemption at par
Not Appilicable

Not Applicable
Unsubordinated

Decision of the Conseil d’Administration dated
10 to 18 February 2011 (consuitation &
distance)

Non-syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14

15
16
17

18

Fixed Rate Note Provisions
0] Rate of Interest:
(ii) interest Payment Date(s):

(iii) Fixed Coupon Amount(s):
(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) Determination Dates:

(vii)  Other terms relating to the method of
calculating interest for Fixed Rate
Notes:

Floating Rate Note Provisions
Zero Coupon Note Provisions

Index-Linked Interest Note/other variable-
linked interest Note Provisions

Dual Currency Note Provisions

PROVISIONS RELATING TO REDEMPTION

19
20
21

22

Call Option
Put Option

Final Redemption Amount of each Note

Early Redemption Amount

Early Redemption Amount(s) of each Note

Applicable

4.875 per cent. per annum payable annually in
arrear

30 October in each year commencing on, and
including, 30 October 2012 and ending on 30
October 2013

Not Applicable

Not Applicable
Actual/Actual ISMA

30 October in each year

Not Applicable

Not Applicable
Not Applicable
Not Applicable

Not Applicable

Not Applicable
Not Applicable

Principal Amount

Principal Amount
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24

25

26

27

28

payabie on redemption for taxation reasons or
on event of defauit or other early redemption
and/or the method of calculating the same (if
required or if different from that set out in the
Conditions):

GENERAL PROVISIONS APPLICABLE TO
THE NOTES

Form of Notes:

New Giobal Note:

Financial Centre(s) or other special provisions
relating to Payment Dates:

Talons for future Coupons or Receipts to be
attached to Definitive Notes (and dates on
which such Talons mature):

Details relating to Parlly Paid Notes: amount
of each payment comprising the issue Price
and date on which each payment is to be
made and consequences (if any) of fallure to
pay, including any right of the Issuer to forfeit
the Notes and interest due on late payment:

Details relating to Instaiment Notes: amount of
each instaiment, date on which each payment
is to be made:

Redenomination, renominalisation and
reconventioning provisions:

Bearer Notes:

Temporary Global Note exchangeable for a
Permanent Global Note which is
exchangeable for Definitive Notes in the
limited circumstances specified in the
Permanent Global Note

No

For the purposes of Condition 8(h), the
"Business Day Jurisdiction” shall be London

No

Not Applicable

Not Applicable

The following new paragraph shall be added
to the end of Condition 1(c). “The Issuer may,
without the consent of the holders of the Notes
or Coupons, on giving at least 30 days' prior
notice to the holders of the Notes or Coupons,
on or after the Specified Date (as defined
below) modify any of the provisions of the
Notes or the Coupons in order to facilitate
payment of interest in euro and redemption at
the euro-equivalent of the sterling principal
amount of the Notes and associated
reconventioning, renominalisation and related
matters as may be proposed by the Issuer
(and confirmed by an Independent financial
institution approved by the Fiscal Agent to be
in conformity with then applicable market
conventions). For these purposes, “Specified
Date" means the date on which the United
Kingdom becomes a participating Member




29 Consolidation provisions:
30 Other final terms:
DISTRIBUTION
31 (i If syndicated, names and addresses
of Managers and underwriting
commitments:
(if) Date of Subscription Agreement:
(iii) Stabilising Manager{(s) (if any):
32 if non-syndicated, name and address of
Dealer:
33 Total commission and concession:
34 U.S. Selling Restrictions:
35 Non-exempt Offer:
36 Additional selling restrictions:

State in the single currency of the European
Economic and Monetary Union pursuant to the
Treaty estabiishing the European Community
or otherwise paricipates in European
Economic and Monetary Union in a manner
with a similar effect.”

The provisions in Condition 14 apply

Not Applicable

Not Applicable

3 November 2011
Not Applicable

J.P. Morgan Securities Ltd.
125 London Wall
London EC2Y 5AJ

0.075 per cent. of the Aggregate Nominal
Amount of the Tranche

Reg S Compliance Category 2; TEFRA D
Not Applicable

The Notes may not be publicly offered, sold or
advertlsed, directly or indirectly, in or from
Switzerland and, accordingly, neither the Base
Prospectus, the First Supplement, these Final
Terms nor any other offering or marketing
material relating to the Notes constitutes a
prospectus as such term is understood
pursuant to article 652a or article 1156 of the
Swiss Federal Code of Obligations (the “CO"),
a simplified prospectus as such term is
understood pursuant to article 5 of the Swiss
Federal Act on Collective Investment
Schemes (the “CISA”) or a listing prospectus
within the meaning of the listing rules of the
SIX Swiss Exchange Ltd (the “SIX Swiss
Exchange”), and neither the Base
Prospectus, the First Supplement, these Final
Terms nor any other offering or marketing
material relating to the Notes may be publicly
distributed or otherwise made publicly
available in Switzerland. in the case of Notes
that constitute structured products within the
meaning of the CISA, such Notes may be only
be offered, sold or advertised, and the Base
Prospectus, the First Supplement, these Final




Terms and any other offering or marketing
material relating to such Notes may only be
distributed, in or from Switzerand by way of
private placement to qualified investors within
the meaning of the CISA.

The Notes do not constitute participations in a
collective investment scheme within the
meaning of the CISA. Therefore, the Notes
are not subject to the approval of, or
supervision by, the Swiss Financial Markets
Supervisory  Authority  (“FINMA®), and
investors in the Notes will not benefit from
protection under the CISA or supervision by
FINMA,

LISTING AND ADMISSION TO TRADING APPLICATION

These Final Terms comprise the final terms required for issue and admission to trading on the official
list of the Luxembourg Stock Exchange of the Notes described herein pursuant to the euro
15,000,000,000 Euro Medium Term Note Programme of Agence Frangaise de Développement.

RESPONSIBILITY
The Issuer accepts responsibility for the information contained in these Final Terms.

Signed on behalf of the Issuer

By: The Chief Finance
@ & Accounting Officer
Gilles Bergin
Duly authorised




PART B —- OTHER INFORMATION

LISTING AND ADMISSION TO
TRADING

(1 Listing and admission to trading  Application has been made by the Issuer
(or on its behalf) for the Notes to be listed
and admitted to trading on the Luxembourg
Stock Exchange with effect from
7 November 2011.

The Existing Notes are currently listed and
admitted to trading on the regulated market
of the Luxembourg Stock Exchange

(ii) Regulated markets or  Official List of the Luxembourg Stock
equivalent markets on which to  Exchange

the knowledge of the issuer,
securities, of the same class of
securities to be offered or
admitted to trading are already
admitted to trading:

RATINGS

Ratings: The Notes to be issued have been rated:

S & P: AAA
Fitch: AAA

Standard & Poor's Credit Market Services
France SAS and Fitch Ratings Ltd are
established in the European Union and are
registered under Regulation (EC) No 1
060/2009 of the European Parliament and
of the Council of 16 September 2009 on
credit rating agencies.

NOTIFICATION
The Autorité des marchés financiers in France has provided the Luxembourg Stock

Exchange with a certificate of approval attesting that the Base Prospectus and the First
Suppiement have been drawn up in accordance with the Prospectus Directive.

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE
So far as the Issuer is aware, no person involved in the offer of the Notes has an
interest material to the offer.

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

(i) Reasons for the offer: See "Use of Proceeds" wording in the Base
Prospectus

(ii) Estimated net proceeds: £53,043,278.69

(iii) Estimated total expenses: £6,446.53




YIELD

indication of yield: 1.727 per cent. per annum

The yield is calculated at the Issue Date on
the basis of the Issue Price. itis not an
indication of future yield.

OPERATIONAL INFORMATION

intended to be held in a manner which would No
allow Eurosystem eligibility:

ISIN Code: X80701130667 until the Exchange Date, and
thereafter XS0160098496

Common Code: 070113066 until the Exchange Date and
thereafter 016009849

WKN: A1GWYF until the Exchange Date and
thereafter 393 808

Any clearing system(s) other than Eurociear  Not Applicable
Bank S.A./N.V. and Clearstream Banking

Societe Anonyme and the relevant

identification number(s):

Delivery: Delivery against payment

Names and addresses of additional Paying ~ Not Applicable
Agent(s) (if any):




ANNEX

Terms and Conditions from the Offering Circular dated 8 July 2002

The Notes are issued pursuant to an agency agreemeni dated 19th May, 1999 as amended by a First
supplemental agency agreement dated 25th May, 2000 a second supplemental agency agreement dated 30th
May, 2001 and a third supplemental agency agreement dated 8th July, 2002 (together, as further amended
or supplemented as at date of issue of the Notes (the “Issue Date™, the “Agency Agreement”) between the
Agence frangaise de développement (the “Issuer”), BNP Paribas Securities Services, Luxembourg Branch®
as fiscal agent and the other agents named therein and with the benefit ol a deed of covenant (as amended
or supplemented as at the Issue Date, the “Deed of Covenant™) dated 8th July, 2002 executed by the Issuer
in relation to the Noles. The fiscal agent, the paying agents, the registrar, the transfer agents, the calculation
agent(s) for the time being, and the redenomination agent and the consolidation agent (if any) are referred
to below respectively as the “Fiscal Agent”, the “Paying Agents” (which expression shall include the Fiscal
Agent), the “Registrar”, the “Transfer Agents” and the “Caiculaiion Agent(s),” the “Redenomination Agent”
and the “Consolidation Agent”. The Noteholders (as defined below), the holders of the interest coupons (the
“Coupons”) appertaining o interest bearing Notes in bearer form and, where applicable in the case of such
Notes, talons far further Coupons (the “Talons"”) (the “Couponholders™) and the holders of the receipts for
the payment of instalments of principal (the “Receipts”) relating to Notes in bearer form of which the
principal is payable in instalments are deemed to have notice of all of the provisions of the Agency
Agreement applicable to them.

Copies of the Agency Apreement and the Deed of Covenant are available for inspection at the specified
offices ol each of the Paying Agents, the Registrar and the Transfer Agents.

1 Form, Denomination, Title and Redenomination

(@)  Form and Denomination: The Notes are issued in bearer form (“Bearer Notes”, which expression
includes Notes that arc specified to be Exchangeable Bearer Notes), in registered form
(“Registered Notes™) or in bearer form. exchangeable Jor Registered Notes (“Exchangeable
Bearer Notes™) in each case in the Denomination(s) shown hereon.

All Registered Notes shall have the saine Denomination. Where Exchangeable Bearer Notes are
issued, the Registered Notes for which they are exchangeable shall have the same Denomination
as the lowest denomination of Excliangeable Bearer Notes.

Bearer Noles are serially numbercd and are issued with Coupons (and, where appropriate, a
Talon) attached, save in the case of Notes that do not bear interest in which case references to
interest (other than in relation to interest due after the Maturity Date), Coupons and Talons in
these Conditions are not applicable. Any Bearer Note the principal amount of which is
redeemable in instalments is issued with one or more Receipls attached.

Registered Notes are represented hy registered certificates (“Certificates™) and, save as provided
in Condition 2(¢), cach Certificate shall represent the entire holding of Registered Moles by the
same holder.

(by  Title: Title to the Bearer Noles and the Receipts, Coupons and Talons shall pass hy delivery. Title
to the Registered Notes shall pass by registration in the register that the Issuex shall procure to be
kept by the Regisirar in accordimee with the provisions of the Agency Agreement (the

Noie:
# As of 1st Jung, 2002, BRI Payibas Lasembourg has ieanslerved its securitics serviees business o BMP Paribas Scewrities Services,
Luzemboury Branch,




(c)

“Register). Except as ordered by a court of competent jurisdiction or as required by law, the
holder (as defined below) of any Note, Receipt, Coupon or Talon shall be deemed to be and may
be treated as its absolute owner for all purposes, whether or not it is overdue and regardless of
any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate
representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable
for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating
to it or the person in whose name a Registered Note is registered (as the case may be), “holder”
(in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt,
Coupon or Talon or the person in whose name a Registered Note is registered (as the case may
be) and ‘capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

Redenomination: The Issuer may (if so specified hereon) without the consent of the holder of any
Note, Receipt, Coupon or Talon, redenominate all, but not some only, of the Notes of any Series
on or after the date on which the Member State of the European Union in whose national currency
such Notes are denominated has become a participating member in the third stage of the
European economic and monetary union (“EMU") all as more fully provided in the relevant
Pricing Supplement.

2 Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes

()

(b

©

()]

Exchange of Exchangeable Bearer Notes: Subject as provided in Condition 2(f), Exchangeable
Bearer Notes may be exchanged for the same aggregate principal amount of Registered Notes at
the request in writing of the relevant Noteholder and upon surrender of each Exchangeable Bearer
Note to be exchanged, together with all unmatured Receipts, Coupons and Talons relating to it,
at the specified office of any Transfer Agent; provided, however, that where an Exchangeable
Bearer Note is surrendered for exchange after the Record Date (as defined in Condition 8(b)) for
any payment of interest, the Coupon in respect of that payment of interest need not be surrendered
with it. Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one
Denomination may not be exchanged for Bearer Notes of another Denomination. Bearer Notes
that are not Exchangeable Bearer Notes may not be exchanged for Registered Notes.

Transfer of Registered Notes: One or more Registered Notes may be transferred upon the
surrender (at the specified office of the Registrar or any Transfer Agent) of the Certificate
representing such Registered Notes to be transferred, together with the form of transfer endorsed
on such Certificate (or another form of transfer substantially in the same form and conlaining the
same representations and certifications (if any), unless otherwise agreed by the Issuer), duly
completed and executed and any other evidence as the Registrar or Transfer Agent may
reasonably require. In the case of a transfer of part only of a holding of Registered Notes
represented by one Certificate, a new Certificate shall be issued to the transferee in respect of the
part transferred and a further new Certificate in respect of the balance of the holding not
transferred shall be issued to the transferor.

Exercise of Options or Partial Redemption in respect of Registered Notes: In the case of an
exercise of an Issuer's or Noteholders’ option in respect of, or a partial redemption of, a holding
of Registered Notes represented by a single Certificate, a new Certificate shall be issued to the
holder to reflect the exercise of such option and/or in respect of the balance of the holding not
redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same
holding having different terms, separate Certificates shall be issued in respect of those Notes of
that holding that have the same terms. New Certificates shall only be issued against surrender of
the existing Certiticates to the Registrar or any Transfer Agent. In the case of a transfer of
Registered Notes to a person who is already a holder of Registered Notes, a new Certificate
representing the enlarged holding shall only be issued against surrender of the Certificate
representing the existing holding.

Delivery of New Certificares: Bach new Certificate to be issued pursuant to Conditions 2(a), (b)
or (c) shall be available for delivery within three business days of receipt of the request for
exchange, form of transfer or Exercise Notice or surrender of the Certificate lor exchange.
Delivery of the new Certificate(s) shall be made at the specified office of the Transfer Agent or
of the Registrar (as the case may be) to whom delivery or surrender of such request for exchange,

i0



form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the
holder making such delivery or surrender as aforesaid and as specified in the relevant request for
exchange, form of transfer, Exercise Notice or otherwise in writing, he mailed by uninsured post
al the risk of the holder entitled to the new Certificate 1o such address as may be so specified,
unless such holder requests otherwise and pays in advance to the relevant Agent the costs of such
olher method of delivery and/or such insurance as it may specify. In this Condition (d), “business
day” means a day, other than a Saturday or Sunday, on which banks are open for business in the
place of the specified vffice of the relevant Transfer Agent or the Registrar.

{¢) [Lxchange Free of Charge: Exchange and transfer of DNoles and Certilicates on registration,
transfer, partial redemption or cxercise of an option shall be eflccted withont charge to
Noteholders by or on behalf of the Issuer, the Registrar or the Transter Agents, but upon payment
of any tax or other governmental charges that may be imposed in relation to it (or the giving of
such indemnily as the Registrar or the relevant Transfer Agent may require).

(H Closed Periads: No Noteholder may require the transfer of a Registered Note to be registered or
an Exchangeable Bearer Nole o be exchanged for one or more Registered Note(s) (i) during the
period ol 15 days ending on the duc date for redemption of, or payment of any Instalment
Amount in respect of, that Note, (ii) during the period of 15 days before any date on which Notes
may be called for redemption by the Issuer at its option pursuant to Condition 7(dh, (iii) after any
such Note has been called for redemption or (iv) during the period of seven days ending on (and
including) any Record Date. An Exchangeable Bearer Note called for redemption may, however;
be exchanged for one or more Registered Note(s) in respect of which the Certificate is
simultaneounsly surrendered not later than the relevant Recovd Date.

3 Status of Notes
(a) Statns of Unsubordinated Notes

Unsubordinated Notes (being those Notes the status of which the ‘applicable Pricing Supplement specifies
as Unsubordinated Notes) and the Receipts and Coupons relating to them constitute (subject to Condition
4) unsecured and unsubordinated obligations of the Issuer and rank pari passi and rateably without any
preference among themselves and (subject to such exceptions as are from time to time mandatory under
French law) equally with ali other present or future unsecured and unsubordinated indebledness of the
Issuer.

(b)  Status of Subordinated Notes

Subordinated Notes (being those Notes the status of which the applicable Pricing Supplement specifies as
Subordinated Notes) may be issued, subject to compliance with applicable laws and regulations, as shall be
more fully set out in the relevant Pricing Supplement. Further amendments to these terms and conditions
will be set out in the relevant Pricing Supplement.

4  Negalive Pledge

So long as any of the Notes, Receipts or Coupons remains outstanding (as defined in the Agency
Agreement), the Issuer will not create any security interest (which includes any mortgage, pledge, lien or
other encumbrance) over the whole or any part of its present or future assets or revennes lo secure any
indebtedness represented by bonds, noles, debentures or other debt securities (obligations or titres de
créance négociables) issued by the lssuer or any guarantee of any such indebtedness of any of the Issuer’s
subsiciaries and affiliates, withoul at the same time according to the outstanding Notes, Receipts and
Coupons the same security interest on a pari passit basis. For the avoidance of doubt, such indebtedness
does not include indebledness for borrowed monies arising under loan agreements or credit Facility
agreements.

5 Guarantee

If so specified in the relevant Pricing Supplement, the due payment of all sums expressed Lo be payable by
the Issuer wnder the Notes of such Scries and the Receipts and Coupons relating to them may be
imconditionally and irrevocably gnaranteed by the Republic of France (the “Guarantor”™) (“Gnaranteed
Notes™) by, and pirswant to the terms of, an Arrété ol the Minisiére de I’ Economie, des Finances et de
I'Industrie of the Republic of Franee, as specified in the relevant Pricing Snpplement (the “Guarantee™),



The Guarantee, if applicable, in respect of such Series of Notes will constitute a direct and unconditional
obligation of the Republic of France.

Claims against the Republic of France under such a Guarantee may be brought before any competent court
in France. Such claims shall be extinguished four years after the first day of January following the date on
which the amount guaranteed falls due. Under present French law, the Republic of France's assets situated
in France cannot be the subject of execution or other enforcement proceedings in the Republic of France.

6 Interest and other Calculations

(a)

(b)

(c)

Interest Rate and Accrual: Each Note bears interest on its outstanding principal amount from the
Interest Commencement Date at the rate per annum (expressed as a percentage) equal to the
Interest Rate, such interest being payable in arrear on each Interest Payment Date.

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which event interest shall
continue lo accrue (as well after as before judgment) at the Interest Rate in the manner provided
in this Condition 6 to the Relevant Date (as defined in Condition 9).

Business Day Convention: If any date referred to in these Conditions that is specified to be
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a
day that is not a Business Day, then, if the Business Day Convention specified is (i) the Floating
Rate Business Day Convention, such date shall be postponed to the next day that is a Business
Day unless it would thereby fall into the next calendar month, in which event (A) such date shall
be brought forward to the immediately preceding Business Day and (B) each subsequent such
date shall be the last Business Day of the month in which such date would have fallen had it not
been subject to adjustment, (ii) the Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day, (iii) the Modified Following Business Day
Convention, such date shall be postponed to the next day that is a Business Day unless it would
thereby fall into the next calendar month, in which event such date shall be brought forward to
the immediately preceding Business Day or (iv) the Preceding Business Day Convention, such
date shall be brought forward to the immediately preceding Business Day.

Interest Rate on Floating Rate Notes: 1f the Interest Rate is specified as being Floating Rate, the
Interest Rate for each Interest Accrual Period shall be determined by the Calculation Agent at or
about the Relevant Time on the [nterest Determination Date in respect of such Interest Accrual
Period in accordance with the following:

(i) if the Primary Source for the Floating Rate is a Page, subject as provided below, the Interest
Rate shall be:

(x) the Relevant Rate (where such Relevant Rate on such Page is a composite
quotation or is customarily supplied by one entity) or

) the arithmetic mean of the Relevant Rates of the persons whose Relevant Rates
appear on that Page,

in each case appearing on such Page at the Relevant Time on the Interest Determination
Date;

(i1) if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph (i)(x)
applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest
Determination Date or if sub-paragraph (i)(y) applies and fewer than two Relevant Rates
appear on the Page at the Relevant Time on the Interest Determination Date, subject as
provided below, the Interest Rate shall be the arithmetic mean of the Relevant Rates that
each of the Referénce Banks is quoting to leading banks in the Relevant Financial Centre at
the Relevant Time on the Interest Determination Date, as determined by the Calculation
Agent; and

(iii) if paragraph (ii) above applies and the Calculation Agent determines that fewer than two
Reference Banks are so quoting Relevant Rates, subject as provided below, the Interest Rate
shall be the arithmetic mean of the rates per annum (expressed as a percentage) that the
Calculation Agent determines to be the rates (being the nearest equivalent to the
Benchmark) in respect of a Representative Amount of the Relevant Currency that at least
two out of five leading banks selected by the Calculation Agent in the principal financial
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(d)

(e)

(©)

centre of the conmtry of the Relevint Currency or, if the Relevant Currency is enyo, in those
member states that are participating in European economic and monetary inion (the “Euro-
zone”) as selected by the Calculation Agent (the “Principal Financial Centre”) are quoting
at or ahout the Relevant Time on the date on which such banks would customarily quote
such rates lor a period commencing on the Elfective Date for a period equivalent to the
Specified Duration (x) to leading banks carrying on busivess in Europe, or (i’ the
Calculation Agent determines that fewer than two ol such banks are so quoting to leading
banks in Europe) (y) to leading banks carrying on business in the Principal Financial Centre;
excepl that, if fewer than two of such banks are so‘quoting to leading banks in the Principal
Financial Centre, the Interest Rate shall be the Interest Rate determined on the previous
Interest Determination Date (after readjustment for any difference between any Margin,
Rate Multiplier or Maximum or Minimum Interest Ratc applicable to the preceding Interest
Accrual Period and 1o the relevant Interest Accrual Period).

Interest Rate on Zero Conpon Notes: Where a Note the Interest Rate of which is specilied to be
Zero Coupon is repayable prior to the Maturity Date and is not paid when due, the amount dne
and payable prior to the Matwity Date shall be the Redemption Amount of such Note. As from
the Maturity Date, the Interest Rate for any overdue principal of such a Nolte shall be a rate per
annun (expressed as a pereentage) equal to the Amortisation Yield (as defined in Condition 7(b)

().

Margin, Maximmm/Mininuan Interest Rates, Instalment Amonnts and Redemption Amonnts, Rate
Mulripliers and Rounding

(i) 1T any Margin or Rate Multiplier is specified hereon (either (x) generally, or (y) in relation
to one or more Interes! Accrmal Periods), an adjustment shall be made to all Interest Rates,
in the case of (x), or the Interest Rales for the specified Inlerest Accrual Periods, in the case
of (y), calculated in accordance with (c)(iii) above by adding (if a positive number) or
subtracting the absolute value (if a negative number) of such Margin or multiplying by such
Rate Muitiplier, subject always to the next paragraph

(1) If any Maximum or Minimum Interest Rate, Instalment Amount or Redemption Amount is
specified hereon, then any Interest Rate, Instalment Amount or Redemption Amount shall
be subject to such maximum or minimnm, as the case may be

(iii) For the purposes of any calenlations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be rounded,
if necessary, to the nearest one hundred-thousandth of a percentage point (0.00001) (with
halves being rounded up), (y) all figures shall be rounded to seven significant figures (with
halves being rounded up) and (z) all currency amounts that fall due and payable shall be
rounded to the nearest unit ol such currency (with halves being rounded up), save in the case
of yen, which shall be rounded down to the nearest yen. For these purposes “unit” meuns
the lowest amount of such currency that is available as legal tender in the country or
countries of such currency.

Calculations: The amount of interest payable in respect of any Nete for any period shall be
calculated by multiplying the product of the Interest Rate and the outstanding ptincipal amount
of such Note by the Day Count Fraction, unless an Interest Amount (or a formula for its
calculation) is specilied in respect of such period, in which case the amount of interest payable
in respect ol such Note for such period shall equal such Interest Amount (or be calculated in
accordance with such formula). Where any Interest Period comprises two or more Interest
Accrual Periods, the amount of interest payable in respect of such Intcrest Period shall be the sum
of the amounts of intercst payable in respect of cach of those hiterest Accrual Periods.

Determination and Publication of Interest Rates, Interest Amounts, Redewmption Amounts and
Instaluient Amowmnts: As soon as practicable after the Relevant Time on each Intesest
Determination Date or such other time on such date as the Calenlation Agent may be required (o
calculate any Redemption Amount or Tnstaiment Amount, obiain any ¢uote or make any
determination or calenlation, it shall determine the nterest Rate and caleulate the amount of
intercst payable (the “hiterest Amounts™) in respect of each Denomination of the Notes for the:
relevant Tnterest Accrual Period, calenlate the Redemption Amount or Instalment Amount, obtain
such quote or make such determination or calealation, as the case may be, and canse the Interest
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Rate and the Interest Amounts for each Interest Period and the relevant Interest Payment Date
and, if required to be calculated, the Redemption Amount or any Instalment Amount to be
notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders, any other
Calculation Agent appointed in respect of the Notes that is to make a further calculation upon
receipt of such information and, if the Notes are listed on a stock exchange and the rules of such
exchange so require, such exchange as soon as possible after their determination but in no event
later than (i) the commencement of the relevant Interest Period, if determined prior to such time,
in the case of notification to such exchange of an Interest Rate and Interest Amount, or (i) in all
other cases, the fourth Business Day after such determination. Where any Interest Payment Date
or Interest Period Date is subject to adjustment pursuant to Condition 6(b), the Interest Amounts
and the Interest Payment Date so published may subsequently be amended (or appropriate
alternative arrangements made by way of adjustment) without notice in the event of an extension
or shortening of the Interest Period. If the Notes become due and payable under Condition 11, the
accrned interest and the Interest Rate payable in respect of the Notes shall nevertheless continue
to be calculated as previously in accordance with this Condition but no publication of the Interest
Rate or the Interest Amount so calculated need be made. The determination of each Iriterest Rate,
Interest Amount, Redemption Amount and Instalment Amount, the obtaining of each quote and
the making of each determination or calculation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

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

“Business Day’ means:

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

(if) in the case of euro, a day on which the TARGET system is operating (a “TARGET Business
Day”) and/or

(iii) in the case of a specified currency and/or one or more specified financial centres, a day
(other than a Saturday or a Sunday) on which commercial banks and foreign exchange
markets seltle payments in the specified currency in the specified financial centre(s) or, if
no currency is specified, generally in each of the financial centres so specified

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

@) if “Actual/365” or «Actual/Actual ISDA™ is specified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in
a leap year, the sum of (A)the actual number ol days in that portion of the Calculation
Period falling in a leap year divided by 366 and (B) the actual number of days in that
portion of the Calculation Period falling in a non-leap year divided by 365)

(ii) if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation
Period divided by 365

(i) if “Actual/360” is specified hereon, the actual number of days in the Calculation Period
divided by 360

(iv) if “30/360", “360/360" or “Bond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360 (the number of days to be calculated on the basis of a
year of 360 days with 12 30-day months (unless (a) the last day of the Calculation Period is
the 31st day of a month but the first day of the Calculation Period is a day other than the
30th or 31st day of a month, in which case the month that includes that last day shall not be
considered to be shortencd to a 30-day month, or (b) the last day of the Calculation Period
is the last day ol the month of February, in which case the month ol February shall not be
considered to be lengthened to a 30-day month))

(v) if*“30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation
Period divided by 360 (the number of days to be calculated on the basis of a year of 360
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days with 12 30-day months, withont regard to the date of the first day or last day ol the
Calenlation Period unless, in the case of a Calenlation Period ending on the Maturity Dare,
the Maturity Date is the last day of the month of Febmary, in which case the month of
Febrmary shall not be considered 1o be lengthened to a 30-day month)

(vi) if “Actual/Actual-1ISMA” is speciflied hereon,

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

(b) if the Calculation Period is longer than one Deteymi ‘nalion Period, the sum of:

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

) the number of days in such Calculation Period falling in the next Determination
Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periads normally ending in any year

where:

“Determination Period” means the period from and inchiding a Determination Date in any year
to but excluding the next Determination Date, and

“Determination Date™ means the date specilied as such hercon or, if none so specified, the
Interest Payment Dale.

“Effective Date” means, with respect to any Floating Rate to be delermined on an Interest
Determination Date, the date specified as such hereon or, if none is so specified, the first day of
the Interest Accrual Period to which such Interest Determination Date relates

“Euro-zone” means the region comprised of member states of the European Union that adopt the
single currency in accordance with the Treaty establishing the European Community, as amendecd
by the Treaty on European Union and the Treaty of Amsterdam

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

“Interest Commencement Date” means the Issue Date or such other date as may be specified
hereon

“Intercst Determination Date” means, with respect to an Interest Rate and Interest Accrual
Period, the date specified as such hereon or, if none is so specified, (i) the first day of such Intcrest
Accrual Period if the Relevant Currency is Sterling or (ii) the day falling (wo Business Days in
London for the Relevant Currency prior to the lirst day of such Interest Accrual Period if the
Relevant Currency is neither Sterling nor curo or (jii) the day falling two TARGET Business
Days prior to the first day of such Interest Accrual Period il the Relevant Currency is curo

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

“Interest Peviod Date” means cach Interest Payment Date unless otherwise specified hereon

“Interest Rate™ means the rate ol interest payable from time to time in respeet of this Mote and
that is cither specified or caleulated in accordance with the provisions hereon

“Page” means such page, section, caption, colummn or other part of a particular inlormation
service (including, but not limited 1o, - the Reuter Markels 3000 (“Reuters”), the
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Moneyline Telerate (“Telerate™) and Bloomberg) as may be specified for the purpose of
providing a Relevant Rate, or such other page, section, caption, column or other part as may
replace it on that information service or on such other information service, in each case as may
be nominated by the person or organisation providing or sponsoring the information appearing
there for the purpose of displaying rates or prices comparable to that Relevant Rate.

“Payment Date” means, in relation to Day Count Fraction above, the date on which interest for
the relevant period falls due

“Reference Banks” means the institutions specified as such hereon or, if none, four major banks
selected by the Calculation Agent in the interbank market (or, if appropriate, money, swap or
over-the-counter index options market) that is most closely connected with the Benchmark which
if EURIBOR is the relevant Benchmark shall be in the Euro-zone

“Relevant Currency” means the currency specified as such hereon or, if none is specified, the
currency in which the Notes are denominated

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

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

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

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

“Specified Duration” means, with respect to any Floating Rate to be determined on an Interest
Determination Date, the duration specified hereon or, if none is specified, a period of time equal
to the relative Interest Accrual Period, ignoring any adjustment pursuant to Condition 6(b).

“Srart Date” means, in relation to Day Count Fraction above, the date from which interest for the
relevant period begins to accrue

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (TARGET) System or any successor thereto.

Calculation Agent and Reference Banks: The Issuer shall procure that there shall at all times be
four Reference Banks (or such other number as may be required) with offices in the Relevant
Financial Centre and one or more Calculation Agents if provision is made for them hereon and
for so long as any Note is outstanding. If any Reference Bank (acting through its relevant office)
is unable or unwilling to continue to act as a Reference Bank, then the [ssuer shall appoint another
Reference Bank with an office in the Relevant Financial Centre to act as such in its place. Where
more than one Calculation Agent is appointed in respect of the Notes, references in these
Conditions to the Calculation Agent shall be construed as each Calculation Agent performing its
respective duties under the Conditions. If the Calculation Agent is unable or unwilling to act as
such or if the Calculation Agent fails duly to establish the Interest Rate for an Interest Period or
Interest Accrual Period or to calculate any Interest Amount, Instalment Amount or the
Redemption Amount or to comply with any other requirement, the Issner shall appoint a leading
bank or investment banking firm engaged in the interbank market (or, if appropriate, money,
swap or over-the-counter index options market) that is most closely connected with the
calculation or determination to be made by the Calculation Agent (acting through its principal
London office or any other office actively involved in such market) to act as such in its place.
The Calculation Agent may not resign its duties without a successor having been appointed as
aforesaid.
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7 Redemption, Purchase and Options

~

(a)y Redemption by lustalments and Final Redemption

(i)

@i

Unless previonsly redeemed, purchased and cancelled as provided in this Condition 7 or the
refevant Instalment Date (being one of the dates so specified hereon) is extended pursnant to any
Issuer’s or Noteholder’s option in accordance with Condition 7(d) or 7(e), each Note that
provides for Instalment Dates and Instalment Amounts shall be pattially redeemed on each
Instalment Date at the related Instalment Amount specified hercon. The outstanding principal
amount of cach such Note shall be reduced by the Instalment Amount (or, if such Instalment
Amount is calenlated by reference to a proportion of the principal amount of such Note, such
proportion) for all purposes with effect from the related Instalment Date, unless payment of the
Instabment Amonnt is improperly withheld or refused on presentation of the relaled Receipt, in
which case, such amount shall remain ontstanding until the Relevant Date relating to such
Instalment Amount.

Unless previously redeemed, purchased and cancelled as provided below or its maturity is
extended pursuant to any Issner’s or Noteholder’s option in accordance with Condition 7(d) or
7(e), each Note shall be Finally redeemed on the Maturity Date specified hereon at its Redemption
Amount (which, unless otherwise provided, is its principal amount) or, in the case of a Note
falling within paragraph (i) above, its linal Instalment Amount.

) Early Redemption of Zero Coupon Notes

(M)

(i)

(iii)

The Redemption Amount payable in respect of any Nolte that does nol bear interest prior to the
Maturity Date, the Redemption Amount of which is not linked to an index and/or a formula, upon
redemption ol such Note pursuant to Condition 7(e) or wipon it becoming due and payable as
provided in Condition 11 shall be the Amortised Face Amount (calculated as provided below) of
such Note.

Subiject to the provisions of sub-paragraph (iii) below, the Amortised Face Amount of any such
Note shall be the scheduled Redemption Amounnt of such Note on the Maturity Date discounted
at a rate per annum (expressed as a percentage) equal 1o the Amortisation Yield (which, if none
is shown hereon, shall be such rate as would produce an Amortised Face Amount equal to the
issue price of the Notes if they were discounted back to their issue price on the Issue Date)
compounded annually. Where such calculation is to be made for a period of less than one year, it
shall be made on the basis of the Day Count Fraction shown hereon.

If the Redemption Amount payable in respect of any such Note upon ils redemption pursuant (o
Condition 7(c) or upon it becoming due and payable as provided in Condition 11 is not paid when
due, the Redemption Amount due and payable in respect of such Note shall be the Amortised
Face Amount of such Note as defined in sub-paragraph (ii) above, except that such sub-paragraph
shall have effect as though the date on which the Note becomes due and payable were the
Relevant Date. The calculation of the Amortised Face Amount in accordance with this sub-
paragraph shall continue to be made (as well after as before judgment) until the Relevant Date,
unless the Relevant Date falls on or aller the Maturity Date, in which case the amount due and
payable shall be the scheduled Redemption Amount of such Note on the Maturity Date together
with any interest that may accrue in accordance with Condition 6(d).

(©) Redemption for Taxation Reasons:

()

If, by reason of any change in French law, or any change in the official application or
interpretation of such law, becoming effective alter the Issue Date, the Issuer would on the
occasion of the next payment of principal or interest due in respect of the Notes, not be able (o
make such payment without having to pay additional amounts as specified under Condition 9
below the 1ssuer may, at its option, on any Interest Payment Date oy, if so specified on this Note,
at any lime. subject 1o having given not more than 45 nor less than 30 days’ prior natice to the
Noteholders (which notice shall he irmevocable), in accordance with Condition 15 redeem all, but
nol some only, of the Notes at their Redemption Amount together with, unless otherwise
specified in the Pricing Supplement, any interest acemed to the date set for redemption provided
that the due date for redemption of which notice hereunder may be piven shall be no earlier than
the latest practicable date on which the Tssuer could make payment of principal and interest
without withholding Tor French taxes.



(d)

(e)

(@)

(ii) If the Issuer would on the next payment of principal or interest in 1espect of the Motes be
prevented by French law from making payment to the Noteholders or Couponholders of the full
amount then due and payable, notwithstanding the undertaking to pay additional amounts
contained in Condition 9 below, then the Issuer shall forthwith give notice of such fact to the
Fiscal Agent and the Issuer shall upon giving not less than seven days’ prior notice to the
Noteholders in accordance with Condition 15, redeem all, but not some only, of the Notes then
outstanding al their Redemption Amount together with, unless otherwise specified in the Pricing
Supplement, any interest accrued to the date set for redemption on (A) the latest practicable
Interest Payment Date on which the Issuer could make payment of the full amount then due and
payable in respect of the Notes, provided that if such notice would expire after such Interest
Payment Date the date for redemption pursuant to such notice of Noteholders shall be the later
of (i) the latest practicable date on which the Issuer conld make payment of the full amount then
due and payable in vespect of the Notes and (ii) 14 days after giving notice to the Fiscal Agent as
aforesaid or (B) il so specified on this Note, at any time, provided that the due date for
redcmption of which notice hereunder shall be given shall be the latest practicable date at which
the Tssuer could make payment of the full amount payable in respect of the Notes, Receipts or
Coupons or, if that date is passed, as soon as practicable thereafter.

Redemption at the Option of the Issuer and Exercise of Issuer’s Options: If so provided hereon, the
Issuer may, on giving irrevocable notice to the Noteholders falling within the Issuer’s Option Period
redeem, or exercise any Issuer’s option in relation to, all or, if so provided, some of the Notes in the
principal amount or integral multiples thereof and on the date or dates so provided. Any such
redemption of Notes shall be at their Redemption Amount together with interest accrued to the date
fixed for redemption.

All Notes in respect of which any such notice is given shall be redeemed, or the Issuer’s option shall
be exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders
shall also contain the certificate numbers of the Notes to be redeemed or in respect of which such
option has been exercised, which shall have been drawn in such place and in such manner as may be
fair and reasonable in the circumstances, taking account of prevailing market practices, subject to
compliance with any applicable laws and stock exchange requirements. So long as the Notes are listed
on the Luxembourg Stock Exchange and the rules of that Stock Exchange so require, the Issuer shall,
once in each year in which there has been a partial redemption of the Notes, cause to be published in
a leading newspaper of general circulation in Luxembourg a notice specifying the aggregate principal
amount of Notes ontstanding and a list of the Notes drawn for redemption but not surrendered.

Redemption at the Option of Noteholders and Exercise of Noteholders’ Options: 1f so provided hereon,
the Issuer shall, at the option of the holder of any such Note, redeem such Note on the date or dates so
provided at its Redemption Amount together with interest accrued to the date fixed for redemption.

To exercise such option or any other Noteholders' option that may be set out hereon the holder mnst
deposit (in the case of Bearer Notes) such Note (together with all unmatured Receipts and Coupons
and unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the Certificate
representing such Note(s) with the Registrar or any Transfer Agent at its specified office, together with
a duly completed option exercise notice (“Exercise Notice”) in the form obtainable from any Paying
Agent, the Registrar or any Transfer Agent (as applicable) within the Noteholders’ Option Period. No
Note or Certificate so deposited and option exercised may be withdrawn (except as provided in the
Agency Agreement) without the prior consent of the Issuer.

Purchases: The Issuer may at any time purchase Notes (provided that all unmatured Receipts and
Coupons and unexchanged "I\‘alons relating thereto are attached thereto or surrendered therewith) in the
open market or otherwise at any price.

Cancellation: All Notes purchased by or on behalf of the Issuer shall be surrendered for cancellation,
in the case of Bearer Noles, by surrendering cach such Note together with all uminatwred Receipts and
Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of Registered Notes, by
surrendering the Certificale representing such Notes to the Registrar and, in each case shall, together
with all Notes redeemed by the lssuer, be cancelled forthwith (together with all unmatwred Receipts
and Coupons and unexchanged Talons attached therelo or surrendered therewith). Any Notes so
surrenclered for cancellation may not be reissued or resold and the obligations of the Issuer in respect
of any such Notes shall be discharged.
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(er)

(h)

(©)

()

(e)

Pagnients

Bearer Nores: Payments ol principal and interest in respect of Bearer Notes shall, subject as mentioned
helow, be made against presentation and surrender of the relevant Receipts (in the case of payments of
Instalment Amounts other than on the due date Tor redemption and provided that 1he Receipt is
presented for payment together with its relative Note), Notes (in the case of all other payments of
principal and, in the case ol interest, as specified in Candition 8(F)(vi)) or Conpons (in the case of
interest, save as specificd in Condition 8(F)(vi)), as the case may be, at the specified office of any
Paying Agent ontside the United States by a cheque payable in the currency in which such payment is
due drawn on, or, at the option of the holder, by transfer to an account denominated in that currency
with, a Bank. “Bank™ means a bank in the principal financial centre for that currency or, in the case of
curo, in a city in which banks have access to the TARGET Sysl‘em.

Registered Notes

(i) Payments of principal (which Tor the purposes of this Condition 8(b) shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes shall be
made against presentation and surrender of the relevant Certificates al the specified office of any
of the Transfer Agents or of the Registrar and in the manner provided in paragraph (ii) below.

(i) Interest (which for the purpose of this Condition 8(b) shall include all Instalment Amounts other
than final Instalment Amounts) on Registered Notes shall be paid to the person shown on the
Register at the close of business on the fifteenth day belore the due date for payment thereof (the
“Record Date”). Payments of interest on each Registered Note shall be made in the currency in
which such payments are due by cheque drawn on a Bank and mailed to the holder (or to the first
named ol joint holders) of such Note at its address appearing in the Register. Upon application
by the holder to the specified office of the Registrar or any Transfer Agent before the Record Date
such payment of interest may be made by transfer (o an account in the relevant currency
maintained by the payee with a Bank.

Payments i the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated
in U.S. dollars, payments in respect thereof may be made at the specificd office of any Paying Agent
in New York City in the same manner as aforesaid if (i) the Issuer shall have appointed Paying Agents
with specified offices outside the United States with the reasonable expectation that such Paying
Agents wauld be able to make payment of the amounts on the Notes in the manner provided above
when due, (ii) payment in full of such amounts at all such offices is illegal or effectively precluded by
exchange controls or other similar restrictions on payment or receipt of such amounts and (iii) such
payment is then permitted by United States law, without involving, in the opinion of the Issuer, any
adverse tax consequence to the Issuer.

Payments Subject to Fiscal Laws: All payments are subject in all cases to any applicable liscal or other
laws, regulations and directives, but without prejudice to the provisions of Condition 9. No
commission or cxpenses shall be charged to the Noteholders or Couponholders in respect of such
payments.

Appoinnuent of Agents: ‘The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents, the
Calculation Agent, the Redenomination Agent and the Consolidation Agent initially appointed by the
Issuer and their respective specified offices are listed below. The Fiscal Agent, the Paying Agents, the
Registrar, Transfer Agents, the Calculation Agent and the Redenomination Agent and the
Consolidation Agent act solely as agents of the Issier and do not assume any obligation or refationship
of agency or tmst for or with any Noteholder or Couponholder. The Issuer rescrves the right at any
time to vary or terminate the appointment of the Fiscal Agent, any other Paying Agent, the Registrar,
any Transler Agent, the Calenlation Agent, the Redenomination Agent or the Consolidation Agent and
to appoint additional or other Paying Agents or Transter Agents, provided that the Issuer shall at all
times maintain (i) a Fiscal Apent, (ii) a Registrav in relation to Registered Notes, (iii) a Transfer Agent
in relation to Registered Notes, (iv) one or more Caleulation Agent(s) where the Conditions so reguire,
(v) Paying Agents having specified offices in at least two major European cities which (A) so long as
the Notes are tsted on the Luxembourg Stock Exchange, shall be Luxembourg and (B) so long as the
Notes are listed on the Paris Stock Fixelange, shall be Parig (vi) a Paying Agent with a specified olfice
in & European Union member state that will not be obliged 1o withhold or deduct tas pursuant to any
Lnropean Union Directive on the taxation of savings implementing the canclusions of the ECOFTN
Council meeting of 26th-2 7ty Movember, 2000 o any law implementing or complying with, or
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introduced in order to conform to, such Directive and (vii) such other agents as may be reguired by

any other stock exchange on which the Notes may be listed, (viii) a Redenomination Agent and (ix) a
Consolidation Agent,

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in vespect of any
Bearer Notes denominated in U.S. dollars in the circumstances described in paragraph (c) above.

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

Ummatured Conpons and Receipts and unexchanged Talons

()

@i1)

(i)

(iv)

v)

(vi)

Unless the Notes provide that the relative Coupons are to become void upon the due date for
redemption of those Notes, Bearer Notes should be surrendered for payment together with all
unmatured Coupons (if any) appertaining thereto, failing which an amount equal to the face value
of each missing unmatured Coupon (or, in the case of payment not being made in full, that
proportion of the amount of such missing unmatured Coupon that the sum of principal so paid
bears to the total principal due) shall be deducted from the Redemption Amount due for payment.
Any amount so deducted shall be paid in the manner mentioned above against surrender of such
missing Coupon within a period of 10 years from the Relevant Date for the payment of such
principal (whether or not such Coupon has become void pursuant to Condition 10).

If the Notes so provide, upon the due date for redemption of any Bearer Note, unmatured
Coupons relating to such Note (whether or not attached) shall become void and no payment shall
be made in respect of them.

Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect of
such Talon.

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

Where any Bearer Note that provides that the relative unmatured Coupons are to become void
upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the provision of sich
indemnity as the Issucr may require.

If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement Date,
as the case may be, shall only be payable against presentation (and surrender if appropriate) of
the relevant Bearer Note or Certificate representing it, as the case may be. Interest accrued on a
Note that only bears interest after its Maturity Date shall be payable on redemption of such Note
against presentation of the relevant Note or Certificate representing it, as the case may be.

(vii) The provisions of paragraph (i) of Condition 8(f) notwithstanding, if any Note should be issued

with a maturity date andl an Interest Rate or Rates such that, on the presentation for payment of
any such Notes without any unmatured Coupons attached thereto or surrendered therewith, the
amount required by paragraph (i) to be deducted in respect of such unmatured Coupons would be
greater than the Redemption Amount otherwise due for payment, then, upon the due date for
redemption of any such Mote, such unmatured Coupons (whether or not attached) shall become
void (and no payment shall be made in respect thereof) as shall be required so that, upon
application of the previous paragraph (i) in respect of such Coupons as have not so become void,
the amount required by paragraph (i) to be deducted would not be greater than the Redemption
Amount otherwise due for payment. Where the application of the foregoing sentence requires
some but not all of the unmatured Caupons relating to a Note to become void, the relevant Paying
Agent shall delermine which unmatured Coupons are to become void, and shall select for such
purpose Conpons maturing on later dates in preference to Coupons maturing on carlier dates.



(©)

h)

()

(b)

Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet
issued in respect of any Beaver Note. (he Talon Torming part of such Conpon sheet may be surrendered
at the specified ofice of the Fiscal Agent in exchange for a further Conpon sheet (and il necessary
another Talon Tor a further Coupon sheet) (but excluding any Coupons that may have hecome void
pursuant to Condition 10). :

Non-Business Days: Il any date Tor payment in respect of any Mole, Receipt or Conpon is not a
husiness day, the holder shall not be entitled to payment until the next following business day nor to
any interest or other sum in respect of such postponed payment. In tlis paragraph, “business day"”
means a day (other than a Saturday or a Sunday) on which banks and foreign exchange markets arc
open for business in the relevant place of presentation, in such jurisdictions as shall be specified as

“Business Day lurisdictions” hereon and: )

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

(it} (in the case of a payment in euro) which is a TARGET Busincss Day.

Taxation

Tax Exenmption: The Notes being issued or deemed to be issued outside the Republic of France, intevest
and other revenues with respect to the Notes benefit from the exemption provided for in Article 131
quater of the Code Général des hnpdts (general (ax code) from deduction of tax at source. Accordingly
such payments do not give the right to any tax credit from any French source.

Additional Amounis: 1F French law should require that payments of principal, or interest by or on
behall of the Issuer in respect of uny Note, Receipt or Coupon be subject to deduction or withholding
in respect of any present or future taxes or duties whatsoever, the Issuer will, to the fullest extent then
permitted by law, pay such additional amounts as may be necessary in order that the Noteholders, the
Receiptholders or the Couponholders, after deduction or withholding of such taxes or duties, wil)
reccive the full amount then expressed to be due and payable; provided, however, that the Issuer may,
in that event, redeem all of the Notes then outstanding in accordance with Condition 7 and provided
further that no additional amounts shall be due in respect of any Note, Receipt or Coupon presented
for payment: 0

(i) by a holder (or a third party on behalf ol a holder) who is subject to such taxes or duties in respect
of such Note, Receipt, or Coupon by reason ol his having some connection with the Republic of
France other than the mere holding of such Note, Receipt or Coupon; or

(i) 'more than 30 days after the Relevant Date, except to the extent that such holder would have been
entitled to such additional amoints on presenting such Note, Receipt or Coupon for payment on
the last day ol such period of 30 days; or

(iii) where such withholding or deduction is imposed on a payment to an individual and is required to
be made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meeting of 26th-27th November, 2000 or any law
implementing or complying with, or introduced in order to conform to, such Directive; or

(iv) (except in the case of Registered Notes) by or on behalf of a holder of a Note, Coupon or Receipt
who would have been able 1o avoid snch withholding or deduction by presenting the relevant
Note, Receipt or Coupon to another Paying Agent in a member state of the European Union.

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means the
date on which the payment in respect thercof Tirst hecomes due or (if any amount of the money payable
is iniproperly withheld or refused) the date on which payment in full of the amonnt outstanding is made
or (il carlier) the date on which notice is duly given to the Noteholders in accordance with Condition
15 that. upon further presentation of the Note, Receipt or Coupon being made in accordance with the
Conditions, sueh payment will be made. provided that payment is in fact made upon such presentation.
Relerences in these Conditions to (i) “principal” shall be decmed to include any premiium payable
respect of the Notes, all Instalment Amonnts, Redemption Amounts, Amorlised face Amounts and all
other amounts in the nature of principal payable pwsuant to Condition 7 or any amendment or
supplement 1o it, (i) “interest” shall be deemed to include all Interest Amounts and all other amounts
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payable pursuant to Condition 6 or any amendment or supplement to it and (iii) “principal” and/or
“interest” shall be deemed to include any additional amounts which may be payable under this
Condition 9.

10  Prescription

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which for this purpose
shall not include Talons) shall be prescribed and become void unless made within 10 years (in the case of
principal) or five years (in the case of interest) from the appropriate Relevant Date in respect of them.

11  Events of Defaunlt

If any of the following events (“Events of Defanlt”) occurs and is continuing, the holder of any Note may
give written notice to the Fiscal Agent at its specified office that such Note is immediately repayable,
whereupon the Redemption Amount of such Note together with accrued interest (o the date of payment shall
become immediately due and payable, unless such event ol default shall have been remedied prior to the
receipt of such nolice by the Fiscal Agent:

(i) Non-payment: if the Issuer defaults in any payment when due of principal or interest on any Note or,
in the case of Guaranteed Notes, there is a default in any payment under the Guarantee and such default
contines Tor a period of more than 30 days or

(i) Breach of Other Obligations: the lssuer does not perform or comply with any one or more of its other
obligations in respect of the Notes which default is incapable of remedy or is not remedied within 30
days after notice of such default shall have been given to the Fiscal Agent at its specified office by any
Noteholder or

(iii) Cross Defanlt: it any other indebtedness for money borrowed by the Issuer in excess of euro
100,000,000 (or its equivalent in other currencies) becomes prematurely repayable following a default,
or steps are taken to enforce any security in respect (hereof, or the Issuer defaults in repayment of any
such indebtedness at the maturity thereof as extended by any originally applicable grace period, or any
guarantee of any indebtedness for money borrowed given by the Issuer is not honoured when due and
called upon or

(iv) Dissolution, etc: if the Issuer is dissolved or merged into a company prior to the repayment in full of
the Notes, unless in such event the obligations of the Issuer pursuant to the Notes are expressly
assumed by such company or

(v) in the case of Guaranteed Notes, the Guarantee shall at any time cease to be in full force and effect.
12 Meeting of Noteholders and Modifications

(@) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of
Noteholders to consider any matter affecting their interests, including the sanctioning by Extraordinary
Resolution (as defined in the Agency Agreement) of a modification of any of these Conditions. Such
a meeting may be convened by Noteholders holding not less than 10 per cent in principal amount of
the Notes for the time being autstanding. The quorum for any meeling convened to consider an
Extraordinary Resolution shall be two or more persons holding or representing a clear majority in
principal amount of the Notes for the time being outstanding, or at any adjourned meeting two or more
persons being or representing Noteholders whatever the principal amount of the Notes held or
represented, unless the business ol such meeting includes consideration of proposals, inrer alia, (i) to
amend (he dates of maturity or redemption of the Notes, any Instalment Date or any date for payment
of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the principal amount of, or any
Instalment Amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or
rates of interest in respect of the Notes ov lo vary the method or basis of calculating the rate or rates or
ammount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) it a
Minimum and/or a Maximum Interest Rate, Instalment Amount or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis for,
caleulating the Redemption Amount, including the method of calculating the Amortised Face Amount,
(vi) to vary the currency or currencies of payment or denomination of the Notes, (vii) to take any steps
that as specified liereon may only be taken following approval by an Extraordinary Resolution to
which the special quorum provisions apply, (viii) to modify the provisions concerning the quorum
required al any meeting of Moteholders or the majority required to pass the Extraordinary Resolution,
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or (1x) in the case ol Guarantead Notes, to modify or cancel the Guarinlee, in which case the neeessary
quorum shall be two or more persons holding or represeating not less than 75 per cent, or at any
adjourned meeting not less than 25 per cent, in principal amonnt of the Notes for the time being
outstanding. Any Extraordinary Resolution duly passed shall be binding on Noteholders (whether or
not they were present at the meeting at which such resolution was passed) and on all Couponholders.

These Conditions ay. be amended, modilied or varied in relation to any Series of Notes by the terms
of the relevant Pricing Supplement in relation (o such Series.

by Modification of Agency Agreement: The Issuer shall only permit any modification of, or any waiver or
authorisation of any breach or proposed breach ol or any failuwre to comply with, the Agency
Agrecment, il to do so could not reasonably be cxpected to be prejudicial to the interests of the
Noteholders. i

{3 Replacement of Notes, Certificates, Receip(s, Coupons and Talons

IT a Note, Certilicate, Receipt, Conpon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced, subject to applicable laws, regulations and stock exchange regulations, at the specified office of
the Paying Apent in Luxembaurg (in the case of Bcarer Notes, Receipts, Coupons or Talons) and of the
Registrar (in the case of Certificates) or such other Paying Agent or Transler Agent, as the case may be, as
may from time to time be designated by the Issuer for the purpose and notice of whose designation is given
o Noteholderss, in each case on payment by the claimant of the fees and costs incurred in connection
therewith and on such terms as to cvidence, security and indemnity (which may provide, inter alia, that if
the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupan or Talon is subsequently presented
for payment or, as the case may be, for exchange for fusther Coupons, there shall be paid to the Tssuer on
demand the amount payable by the Issuer in respect of such Notes, Cerlificates, Receipts, Coupons or
further Coupons) and otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates,
Receipts, Coupons or Talons must be surrendered before replacements will be issued.

14 Further Issues and Consolidation

The Issuer may from time to time without the consent ol the Noteholders or Couponholders create and issue
further notes having the same terms and conditions as the Notes (so that, for the avoidance of doubt,
references in the conditions of such notes to “Issue Date™ shall be to the first issue date of the Notes) and so
that the same shall be consolidated and Torm a single series with such Notes, and references in these
Conditions to “Notes” shall be construed accordingly.

The lssuer may Trom time to time on any Interest Payment Date occurring on or after the date specified for
a redenomination of the Notes pursuant to Condition 1{c), on giving not less than 30 days’ prior notice o
the Noteholders in accordance with Condition 15, without the consent of the Noteholders or the
Couponholders, consolidate the Notes with one or more issues of other notes issned by it, whether or not
originally issued in one of the European national currencies or in euro, provided such other notes have been
redenominated in Euro (il not originally denominated in euro) and which otherwise have, in respect of all
periads subscquent to such consolidation, the same terms and conditions as the Notes,

15 Notices

Notices 1o the holders of Registered Notes will he valid (i) if sent by mail to them at their respective
addresses in the Register and deemed to have been given on the fourth weekday (being a day other than a
Saturday or a Sunday) after the date of mailing and (ii) in addition, so long as the Notes are listed on the
Luxembourg Stock Exchange and the rules of that exchange so require, if published in a daily newspaper
with general circulation in Luxembourg (which is expected to be the Luxemburger Wort). Notices to the
holders ol Bearer Notes shall be valid if published in a daily newspaper of geneval circulation in London
(which is expected 1o be the Financial Times) and so long as the Notes are listed on the Paris Stock
Exchange and the rules of that exchange so require, in a daily newspaper with general circulation in Paris
(which is expected to be La Tribune) and so long as the Notes are listed on the Luxembourg Stock Exchange
and the rules ol that exchange so require, in a daily newspaper with daily circulation in Luxembowrg (which
is expected 1o be the Luxemburger Worr). 1F any snch publication is not practicable, notice shall be validly
eiven il published in another leading daily Eaglish langnage newspaper with general cicculation in Europe.
Any such notice shall be decmed to have been given on the date ol such publication or, i published maore
than once or on difTerent dates, on the date of the Tirst pnblication as provided above,

Coupanholders shall be decaned Tor all purposes to have notice of the contenls of any notice given to the
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holders of Bearer Notes in accordance with this Condition.

16

Contracts (Rights of Third Parties) Act 1999(¥)

No person shall have any vight to enforce any term or condition of the Notes undex the Contracts (Rights of
Third Parties) Act 1999 except and to the extent (if any) that the Notes expressly provide for such Act to
apply to any of their terms.

17
(a)

(b

(c)

()

Note:

Governing Law and Jurisdiction

Governing Law: The Notes, the Receipts, the Coupons and the Talons are governed by, and shall be
construed in accordance with, English law except that the provisions of Condition 3 (b) in respect of
Subordinated Notes are governed by, and shall be construed in accordance with French law. The
Guarantee, if any, shall be governed by French law.

Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may arise out
of or in connection with any Notes, Receipts, Coupons or Talons and accordingly any legal action or
proceedings arising out of or in connection with any Notes, Receipts, Coupons ‘or Talons
(“Proceedings™) may be brought in such courts. The Issuer ilrevocably submiis to the jurisdiction of
the courts of England and waives any objection to Proceedings in such courts on the ground of venue
or on the ground that the Proceedings have been brought in an inconvenient forum. This submission is
made for the benefit of each of the holders of the Notes, Receipts, Coupons and Talons and shall not
affect the right of any of them to take Proceedings in any other court of competent jurisdiction nor shall
the taking of Proceedings in one or more jurisdictions prechide the taking of Proceedings in any other
jurisdiction (whether concurrently or not).

Service of Process: The Issuer irrevocably appoints The Law Debenture Corporate Services Limited
of Princes House, 95 Gresham Street, London EC2V 7LY as its agent in England to receive, for it and
on its behalf, service of process in any Proceedings in England. Such service shall be deemed
completed on delivery to such process agent (whether or not, it is forwarded to and received by the
Issuer). If for any reason such process agent ceases to be able to act as such or no longer has an address
in London, the Issuer irrevocably agrees to appoint a substitute process agent and shall immediately
notify Noteholders of such appointment in accordance with Condition 15. Nothing shall affect the right
to serve process in any manner permitted by law.

Ity front Attachment: The assets and properties of the Issuer cannot be subject to any attachment
ov other enforcement proceedings in the Republic of France.

#) See paragraph 14 in “General [nformation”
paragrap
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