OFFERING CIRCULAR
Dated 26th June, 2003

SINIEIE

SOCIETE NATIONALE DES CHEMINS DE FER FRANCAIS
€7,000,000,000
Euro Medium Term Notes
Due from one day from the date of original issue

Under the Euro Medium Term Note Programme described in this Offering Circular (the “Programme), Société Nationale des
Chemins de fer Frangas (the *‘Issuer™), subject to comphance with all relevant laws, regulations and directives, may from time to time 1ssu¢
outside the Republic of France Euro Medium Term Notes (the “Notes™) The aggregate nominal amount of Notes outstanding will not at
any time exceed €7,000,000,000 (or 1ts equivalent 1n other currencies) subject to increase as described herein

This Offering Circular (the “Offering Circular”) supersedes and replaces the Offering Circular dated 17th July, 2002 Any Notes
issued under the Programme on or after the date of this Offering Circular are 1ssued subject to the provisions descnibed herein

Notes will be 1ssued 1n one or more series (each a “‘Series””) Each Series shall be 1n bearer form or in registered form and may be
1ssued 1n one or more tranches (each a “Tranche”) on different 1ssue dates and on terms otherwise identical (except in relation to the interest
commencement dates and matters related thereto)

Application has been made to list Notes tssued under the Programme on the Luxembourg Stock Exchange (the ‘‘Luxembourg Stock
Exchange™) and application may be made 1n certain circumstances to hst Notes on Euronext Pans S A (“Euronext Paris™) In relation to
Notes listed on the Luxembourg Stock Exchange, this Offering Circular 1s vahd for a period of one year from the date hereof However,
unlisted Notes may be 1ssued pursuant to the Programme The applicable Pricing Supplement (as defined below) in respect of the 1ssue of
any Notes will specify whether or not such Notes will be listed and. if so, the relevant stock exchange(s)

This Offering Circular has not been submitted to the clearance procedures of, nor registered by, the Commission des opérations de
bourse (the “COB”), and no Notes may be listed on Euronext Paris unless and until a prospectus tncorporating this Offering Circular (the
““Document de Base™) has been approved by the COB and a registration number granted with respect thereto

Notes of each Tranche of each Senes of Notes i bearer form wall imtially be represented by a temporary global note 1n bearer form
(each a “Temporary Global Note’') or a permanent global note in bearer form (each a “Permanent Global Note” and, collectively with any
Temporary Global Note, the “‘Global Notes”), each without interest coupons Global Notes may be deposited (a) in the case of a Tranche
intended to be cleared through Euroclear and/or Clearstream Banking, société anonyme (“‘Clearstream, Luxembourg”’) on the 1ssue date of
the relevant Tranche of each Senes with a common depositary on behalf of Euroclear Bank S A /N V | as operator of the Euroclear System
(“Euroclear”) and Clearstream, Luxembourg, (b) 1n the case of a Tranche intended to be cleared through Euroclear France and the
Intermédiaires financiers habuités, authorised to maintain accounts theremn (together, “Euroclear France’’), on the 1ssue date with Euroclear
France, acting as central depositary, and (c) 1n the case of a Tranche intended to be cleared through a clearing system other than or 1n
addinon to Euroclear, Clearstream, Luxembourg or Euroclear France or delivered outside a clearing system, as agreed between the Issuer
and the relevant Dealer The provisions governing the exchange of interests in Global Notes for other Global Notes and definutive Notes are
described 1n “‘Form of Notes and Transfer Restrictions”

Notes of each Tranche of each Senes of Notes 1n registered form (“Registered Notes” compnsing a *“‘Registered Series’) and which
are sold in an “offshore transaction” within the meamng of Regulation S under the U S Securities Act of 1933) as amended (the “Securtties
Act”) will imtially be represented by one or more global certificates (each an “Unrestricted Global Certificate”) in fully registered form
without interest coupons which will be (a) in the case of a Tranche intended to be cleared through Euroclear and/or Clearstream,
Luxembourg, deposited with, and registered 1n the name of a nominee of, a common depositary for Euroclear and Clearstream, Luxembourg
and (b) n the case of a Tranche intended to be cleared through Euroclear France, deposited with, and registered 1n the name of, Euroclear
France or as otherwise agreed with Euroclear France, which may 1n each case be exchangeable under their terms for definitive Registered
Notes Notes of each Tranche of each Registered Series sold to a qualified institutional buyer within the meaning of Rule 144A under the
Secunties Act, as referred to 1n, and subject to the transfer restrictions described 1n, *“Form of Notes and Transfer Restrictions - Registered
Notes” and “Subscription and Sale”, will imitially be represented by one or more global certificates (each a “Restricted Global Certificate”
and, together with the Unrestricted Global Certficates, ¢ Global Certificates™) in fully registered form without interest coupons which will be
deposited with a custodian for, and registered in the name of a nominee of, The Depository Trust Company (“DTC”) on 1ts 1ssue date See
*“Form of Notes and Transfer Restrictions — Registered Notes” Individual defimtive Registered Notes will only be available tn certain
limited circumstances as described herein

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT AND MAY NOT BE
OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS EXCEPT TO QUALIFIED INSTITUTIONAL BUYERS PURSUANT TO RULE 144A UNDER THE SECURITIES ACT.
FOR CERTAIN RESTRICTIONS ON TRANSFER OF THE NOTES, SEE “FORM OF NOTES AND TRANSFER RESTRICTIONS”.

Arranger for the Programme

ABN AMRO
Dealers
ABN AMRO
BNP PARIBAS Morgan Stanley
Deutsche Bank Nomura International

Dresdner Kleinwort Wasserstein UBS Investment Bank



The Issuer having madec all reasonable enquiries confirms that this document contamns or
incorporates all information with respect to the Issuer, the Issuer and 1ts consohidated subsidiaries taken
as a whole (the “Group’’) and the Notes that 1s matenial in the context of the issue and offering of the
Notes, the statcments contained in it relating to the Issuer and the Group are in every material particular
true and accurate and not misleading, the opinions and intentions expressed in this Offering Circular with
regard to the Issuer and the Group are honestly held, have been reached after considering all relevant
circumstances and are based on reasonable assumptions and to the best of its knowledge and belief there
are no other facts in relation to the Issuer, the Group or the Notes the omission of which would, n
the context of the issuc and offering of the Notes, make any statement in this Offering Circular
misleading in any maternal respect and all reasonable enquiries have been madc by the Issuer to ascertain
such facts and to verify the accuracy of all such information and statements The Issuer accepts
responsibility accordingly.

No person has been authorised by the Issuer to give any information or to make any representation
other than those contained in this Offering Circular in connection with the 1ssue or sale of the Notes and,
if given or made, such information or representation must not be relied upon as having been authorised
by the Issuer or any of the Dealers or the Arranger (as defined in “Summary of the Programme”).
Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall, under
any circumstances, create any implication that there has been no change 1n the affairs of the Issuer or the
Group since the date hereof or the date upon which this Offering Circular has been most recently
amended or supplemented or that there has been no adverse change 1n the financial position of the Issuer
or the Group since the date hereof or the date upon which this Offering Circular has been most recently
amended or supplemented or that any other information supplied 1n connection with the Programme is
correct as of any time subsequent to the date on which 1t is supplied or, if different, the date indicated in
the document containing the same. The distribution of this Offering Circular and the offering or sale of
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering
Circular comes are required by the Issuer, the Dealers and the Arrangers to inform themselves about and
to observe any such restrictions. The Notes have not been and will not be registered under the Securities
Act and include Notes in bearer form that are subject to U.S. tax law requirements. Subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States or to U.S persons. For a
description of certain restrictions on offers and sales of Notes and on distribution of this Offering
Circular, see “Subscription and Sale”.

Prospective purchasers are hereby notified that a seller of the Notes may be relying on the
exemption from the registration requirements of Section 5 of the Securities Act provided by Rule 144A
thereunder (“‘Rule 144A).

Investors in France may only participate in the issue of the Notes for their own account 1n
accordance with the conditions set out in décret no. 98-880 dated 1st October, 1998. Notes may only be
issued, directly or indirectly, to the public in France in accordance with articles L.411-1 and L.411-2 of the
French Code monétaire et financier. Persons into whose possession offering material comes must inform
themselves about and observe any such restrictions. This Offering Circular does not constitute, and may
not be used for or in connection with, an offer to any person to whom it is unlawful to make such an offer
to any person to whom 1t 1s unlawful to make such an offer or a solicitation by anyone not authorised so
to act.

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

Neither the Dealers nor the Arranger have independently verified the information contained n this
Offering Circular. None of them makes any representation, express or implied, or accepts any
responsibility, with respect to the accuracy or completeness of any of the information in this Offering
Circular. Neither this Offering Circular nor any document incorporated by reference nor any other
financial statements are intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by any of the Issuer, the Arranger or the Dealers that any recipient of
this Offering Circular or any other financial statements or any document incorporated by reference
should purchase the Notes. Each potential purchaser of Notes should determine for itself the relevance of
the information contained in this Offering Circular and its purchase of Notes should be based upon such
investigation as it deems necessary. None of the Dealers or the Arranger undertakes to review the
financial condition or affairs of the Issuer during the life of the arrangements contemplated by this
Offering Circular nor to advise any investor or potential investor in the Notes of any information coming
to the attention of any of the Dealers or the Arranger.



In connection with the issuc and distribution of any Tranche of Notcs, onc of the Dealers may act as
a stabihising manager (the “Stabihsing Manager™) The idenuity of the Stabihising Manager will be
disclosed 1n the applicable Pricing Supplement References i the next paragraph to “this issue™ are to
cach Tranche in relation to which a Stabilising Manager s appomted

In connection with this issuce, the Stabilising Manager, or any person acting for him, may over-allot
or cffect transactions with a view to supporting the market price of the Notes at a level higher than that
which might otherwise prevail for a limited period after the issue date. However, there may be no
obligation on the Stabilising Manager or any agent of his to do this. Such stabilising, if commenced, may
be discontinuced at any time and must be brought to an end after a limited period.

In this Ollcring Crrcular, unless otherwise spectficd or the context otherwise requires, references 10
“€”, “EUR™ and “*curo™ arc to the lawful currency ol the Member States ol the Europcan Union that
adopt the single currency in accordance with the Trealy establishing the Europcan Communtty, uas
amended by the Treaty on European Union and as amended by the Treaty of Amsterdam. Relerences (o
“US dollars”, “US$" and “$" arc to the lawful currency of the Umted States of America and to
“Sterling™ and £ arc to the lawtul currency of the United Kingdom
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THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S.
SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN
THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY NOR HAVE ANY
OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE
OFFERING OF NOTES OR THE ACCURACY OR THE ADEQUACY OF THIS OFFERING
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN
THE UNITED STATES.

NOTICE TO NEW HAMPSHIRE RESIDENTS: NEITHER THE FACT THAT A
REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED
UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE
STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT
ANY DOCUMENT FILED UNDER RSA CHAPTER 421-B IS TRUE, COMPLETE AND NOT
MISLEADING, NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO
ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.



DOCUMENTS INCORPORATED BY REFERENCE

All amendments and supplements (o this Offering Circular prepared by the Issuer from time to
time, the most recently published audited annual accounts, and any interim accounts (whether audited or
unaudited) published subsequently to such annual accounts, of the Issuer from time (o time, shall be
deemed to be incorporated i, and to form part ol, this Ollering Circular and shall be deemed 1o modily
or supersede the contents ol this Olfering Circular to the extent that a statement contamed n any such
document 1s inconsistent with such contents Copies ol all the documents incorporated by relerence shall
be available to any interested person, Iree of charge, at the spectfied offices of cach of the Paying Agents

For Euronext Pans listing purposces, the most recently published annual accounts of the Issuer and
the interim accounts (whether audited or unaudited) published subscquently to such annual accounts
must be contained in a document submitted to the clearance procedurces ol the COB.

SUPPLEMENTAL OFFERING CIRCULAR

The Issuer has undertaken to the Dealers and the Luxembourg Stock Exchange that if at any time
during the duration of the Programme there 1s a significant change alfecling any matter contained 1n this
Offering Circular whose nclusion would reasonably be required by nvestors and their professional
advisers, and would rcasonably be cxpected by them to be found i this Ollering Circular, for the purposc
of making an informed asscssment of the assets and liabilities, financial position, profits and losses and
prospects of the Issucr and the rights attaching to the Notes, the Issucr shall preparc an amendment or
supplement to this Olfering Circular or pubhsh a replacement Offering Circular for usc 1in connection
with any offering of the Notes to be hsted on the Luxembourg Stock Exchange or Euronext Paris, as the
casc may be, or othcrwise and shall supply 1o cach Decaler such number of copies of such supplement
hercto as such Dcaler may rcasonably request

AVAILABLE INFORMATION

3

For as long as any of the Notes remain outstanding and are *‘restricted secunties™ within the
meaning of Rule 144(a)(3) under the Sccuritics Act, the Issuer will, during any period in which it is not
subject to Section 13 or 15(d) under the U.S. Securities Exchange Act of 1934, as amended (the
“Exchange Act”) nor exempt from rcporting pursuant to Rule 12g3-2(b) thereunder, make available,
upon request, to any person in whose name a Global Certificate 1s registered, to any owner of a beneficial
interest in a Global Certificate, to a prospective purchaser of a Registered Note (as defined below) or
beneficial interest therein who is a qualified institutional buyer within the mecaning of Rule 144A
designated by any such person or beneficial owner, or to Deutsche Bank AG London as fiscal agent (the
“Fiscal Agent”) for delivery to any such person, beneficial owner or prospcctive purchaser, as the case
may be, in connection with the resale of a beneficial interest in a Global Certificate by such person or
beneficial owner, the information specified in Rule 144A(d)(4) under the Securities Act. In addition, the
Issuer will furnmish the Fiscal Agent, the Paying Agent and the Luxembourg Stock Exchange with copies
of its audited annual accounts and unaudited semi-annual accounts, 1n each case prepared 1n accordance
with accounting principles generally accepted in the Republic of France.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a corporation organiscd under the laws of the Republic of France. All of the officers
and directors named hercin reside outside the United States and all or a substantial portion of the asscts
of the Issuer and of such officers and directors are located outside the United States. As a result, it may
not be possible for investors to effect service of process outside the Republic of France upon the Issuer or
such persons, or to enforce judgments against them obtained in courts outside the Republic of France
predicated upon civil liabilitics of the Issuer or such directors and officers under laws other than French
law, including any judgment predicated upon United States federal securitics laws.



SUMMARY OF THE PROGRAMME

The following sununary does not purport to be complete and 1s taken from, and 1s qualificd i s
entirety by the remamder of this Offering Corcular and, e relation (o the terms and condions of any
particular Tranche of Notes, the applicable Pricang Supplement. Words and expressions defimed e the
“Form of the Notes” and “Terms and Condttions of the Notes™ shall have the same meammng

thus swwmnmary
Issuer:
Description:

Amount:

Arranger:

Dcalers:

Fiscal Agent and Principal
Paying Agent:

Paying Agent:
Registrar:

Transfer Agents:

Mecthod of Issue:

Distribution:

Société Nationale des Chemins de ler Frangais
Euro Mcdium Term Note Programme (the “*Programme™)

Up to €7.000,000,000 (or 1ts cquivalent i other currencics at the date ol
issuc) aggregate nommal amount ol Notes outstanding at any onc time.
The Issucr may ncrcase the amount of the Programme m accordance
with the terms ol the Amended and Restated Dealer Agreement dated
17th July, 2002 as supplemented by the Supplemental Dealer
Agreement dated 26th Junc, 2003, both between the lIssucr, the
Arranger and the Decalers.

ABN AMRO Bank N.V.

ABN AMRO Bank NV, BNP PARIBAS, Dcutschec Bank AG
London, Dresdner Bank Akticngescllschaft, Morgan Stanley & Co.
International Limited, Nomura International plc, and UBS Limited

The Issuer may from time to ume termunate the appointment of any
dealer under the Programme or appoint additional dealers either 1n
respect of one or more Tranches or 1n respect of the whole Programme.
References in this Offering Circular to “‘Permanent Dealers™ are to the
persons listed above as Dealers and to such additional persons that are
appointed as dealers in respect of the whole Programme (and whose
appointment has not been terminated) and references to “Dealers™ are
to all Permanent Decalers and all persons appointed as a dcaler in
respect of one or more Tranches.

Deutsche Bank AG London is the 1nitial Fiscal Agent and Principal
Paying Agent.

Deutsche Bank Luxembourg S.A.
Deutsche Bank Trust Company Americas

Dcutsche Bank AG London, Deutsche Bank Luxembourg S.A. and
Deutsche Bank Trust Company Americas

The Notes will be issued in one or more Series having one or morc issuc
dates and on terms otherwise identical (or identical other than in
respect of the first payment of interest), the Notes of each Scries being
intended to be interchangeable with all other Notes of that Scries. Each
Series may be issued in Tranches on the same or different i1ssue dates
with no minimum ssue size. In addition, Notes listed on Euronext Paris
will be issued 1n compliance with the Principes Généraux of the COB
and the Conseil des marchés financiers published from time to time.
Further Notes may be issucd as part of an existing Series. The specific
terms of cach Tranche (which will be supplemented, where necessary,
with supplemental terms and conditions and, save in respect of the 1ssuc
date, issue price, first payment of interest and nominal amount of thc
Tranche, will be identical to the terms of other Tranches of the samc
Series) will be set out in a pricing supplement to this Offering Circular
(a “Pricing Supplement™).

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



Redenomination:

Issuc Price:

Form of Notes:

Clearing Systems:

Currencies:

The applicable Pricing Supplement may provide that certamn Notes may
be redenominated in curo. The relevant provisions applicable to any
such redenonunation are contained in “Terms and Conditions of the
Notes — Form, Denomination, Title and Redenomination™ below (sce
also “*Consolidation™ below)

Notes may be issucd at theirr nommal amount or at a discount or
prenuum to therr nomial amount Partly-paid Notes may be issucd, the
1ssuc price of which will be payable in two or more mstalments

The Notes may be issued in bearer form (“*Bearer Notes™), in bearer
lorm c¢xchangcable for Registered Notes (“Exchangcable Bearer
Notes™) or in registered form (“Registered Notes™).

Each Tranchc of Bearer Notes and Exchangecable Bearer Notes will
mitially be represented by interests i a Temporary Global Note in
bearer form, without mnterest coupons, il (1) defimitive Notes arc to be
madc available to Notcholders following the expiry of 40 days alter
therr 1ssuc date or (u) such Notes have an imitial maturity of more than
onc ycar and arc bemng issued in comphance with the D Rules (as
defined mn ““Summary of the Programmc - Sclling Restrictions™),
otherwisc such Tranche will be represented by interests in a Pecrmanent
Global Note in bearer form without interest coupons

Registered Notes offered and sold outside the United States in reliance
on Regulation S under the Sccuritics Act (“Regulation S') will be
represented by an Unrestricted Global Certificate, 1n registered form,
without interest coupons attached, which will be deposited on or about
the Issue Date (i) in the casc of a Tranche intended to be cleared
through Euroclcar and/or Clearstream, Luxembourg, with Decutsche
Bank AG London, as common depositary for, and registered in the
name of BT Globenet Nominees Limited as nomince for such common
depositary 1n respect of interests held through, Euroclear and
Clearstream, Luxembourg and (ii) in thc case of a Tranche intended
to be cleared through Euroclear France, with, and registered in the
name of, Euroclcar France or as otherwise agreed with Euroclear
France 1n respect of interests held through Approved Intermediaries (as
defined below). A beneficial interest in the Unrestricted Global
Certificate may at all times be held only through Euroclear and
Clearstream, Luxembourg or Euroclear France, as the case may be.

Registered Notes offered and sold in reliance on Rule 144A will be
represented by a Restricted Global Certificate, in registered form,
without interest coupons attached, which will be deposited on or about
the Issue Date with Deutsche Bank Trust Company Americas, as
custodian for, and registered in the name of Cede & Co. as nominee for,
DTC. The Restricted Global Certificate (and any definitive Registered
Notes 1ssued in exchange therefor) will be subject to certain restrictions
on transfer contained in a legend appcaring on the face of such
Certificate.

Clearstream, Luxembourg, Euroclear and Euroclear France for Bearer
Notes and Clearstrcam, Luxembourg, Euroclear, Euroclear France and
DTC for Registercd Notes. Application will be made for trading of
Registered Notes in Portal, as specified in the applicable Pricing
Supplement. In relation to any Tranche, Notes may be cleared through
such other clearing system or systems as may be agreed between the
Issuer, the Fiscal Agent and the relevant Dealer.

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



Maturities:

Denomination:

Fixed Rate Notes:

Floating Rate Notes:

Issues ol Notes denominated i Swiss [rancs or carrying a Swiss lranc
related element with a maturity of more than onc year (other than
Notes privately placed with a single investor with no publicity) will be
cltected m comphance with the relevant regulations ol the Swiss
National Bank bascd on aruicle 7 ol the Federal Law on Banks and
Savings Banks ol 8th November, 1934 (as amended) and article 15 of
the Federal Law on Stock Exchanges and Sccunities Trading of
24th March, 1995 1in conncction with article 2, paragraph 2 ol the
Ordinance ol the Federal Banking Corporation on Stock Exchanges and
Sccurttics Trading of 2nd December, 1996 Under the said regulations,
the relevant Dealer or, in the case of a syndicated wssuc the lcad
manager (the “Swiss Dealer™), must be a bank domiciled in Switzerland
(which includes branches or subsidiaries ol a torcign bank located in
Switzerland or a sccurtties dealer only licensed by the Swiss-Federal
Banking Comnussion as per the Federal Law on Stock Exchanges, and
Securttics Trading of 24th March, 1995). The Swiss Dcaler must report
certain details of the relevant transaction to the Swiss National Bank no
later than the relevant issuc date for such a transaction

Notes with a maturity of less than one vear

Notes having a maturity of less than one year will, 1l the proceeds of the
1ssue arc accepted in the United Kingdom, constitute deposits for the
purposes of the prohibition on accepting deposits contained in the
Section 19 of the Financial Services and Markets Act 2000 unless they
are issucd to a Iimited class of profcssional investors and have a
denomunation of at least £100,000 or its cquivalent (sce ‘“‘Subscription
and Sale’).

Subject 10 comphance with all relevant laws, regulations and dircctives,
any maturity greater than onc day.

Notes will be in such denominations as may be agreed by the Issucr and
the relevant Dealer(s) and specified in the applicable Pricing
Supplement, subject to applicable laws and regulations. Howcver,
unless otherwise permitted by then current laws, regulations and
directives, Registered Notes resold pursuant to Rule 144A shall be 1n
denominations of U.S.$500,000 (or its equivalent rounded upwards as
agreed between the Issuer and the relevant Dealer(s)) and higher
integral multiptes of U.S $1,000 (or its equivalent rounded as aforesad).

Fixed interest will be payable 1n arrear on the date or dates in each year
specified in the applicable Pricing Supplement.

Floating Rate Notes will bear interest determined separately for each
Series as follows:

(i) on the same basts as the floating rate under a notional interest rate
swap transaction in the relevant Specificd Currency governed by an
agreement incorporating the 2000 ISDA Definitions published by
the International Swaps and Derivatives Assoctation Inc., and as
amended and updated as at the Issue Date of the first Tranche of
the Notes of the relevant Series; or

(1) by reference to LIBOR, LIBID, LIMEAN or EURIBOR (or such
other benchmark as may be specified in the applicable Pricing
Supplement) as adjusted for any applicable margin; or

(111) on the basis of a reference rate appearing on the agrced screcn
page of a commercial quotation service; or

(iv) on such other basis as may be agreed between the Issuer and the
relevant Dealer.



Zero Coupon Notes:

Dual Currency Notes:

Index Linked Notes:

Variable Coupon

Amount Notes:

Interest Periods and Interest
Rates:

Redemption:

Redemption by Instalments:

Other Notes:

Optional Redemption:

Early Redemption:

Status of Notes:

The margin (1f any) relating Lo such floating ratc will be agreed between
the Issucr and the relevant Dealer lor cach Scerics of Floating
Raite Notes.

Interest perniods will be defined in the applicable Pricing Supplement

Zcro Coupon Notes may be ssued at therr nominal amount or at a
discount to it and will not bear iterest.

Payments (whether in respect ol principal or nterest and whether at
maturity or otherwise) m respect of Dual Currency Notes will be made
i such currencies, and based on such rates of exchange as may be
spectlicd n the applicable Pricing Supplement.

Payments ol principal in respect of Index Linked Redemption Notes or
of mterest in respect ol Index Linked Interest Notes will be calculated
by reference to such index and/or such formula as may be spectfied in
the applicable Pricing Supplement.

The Pricing Supplement issucd in respect of cach issuc of vaniable
coupon amount Notes will specify the basis for calculating the amounts
of interest payable, which may be by relcrence to a stock index or
formula or as otherwise provided in the applicable Pricing Supplement.

The length of the mterest periods for the Notes and the applicable
interest rate or its method of calculation may differ from time to time or
be constant for any Serics. Notes may have a maximum intcrest rate, a
mimimum nterest rate, or both. The usc of interest accrual periods
permuts the Notes to bear interest atl different rates in the same intercst
pcriod All such information will be set out 1n the applicable Pricing
Supplement.

The applicable Pricing Supplement will specify the basis for calculating
the redemption amounts payable.

Notes having a maturity of less than one year from the date of issue may
be subject to restrictions on their denomination and distribution, see
“Certain Restrictions — Notes with a maturity of less than onc year”
above.

The Pricing Supplement issued in respect of cach issue of Notes that are
redeemablc in two or more instalments will set out the dates on which,
and the amounts in which, such Notes may be redeemed, see “Certain
Restrictions — Notes with a maturity of less than one year” above.

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

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

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

Subject to “Terms and Conditions of the Notcs — Negative Pledge”, the
Notes will constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and rank and will rank parr passu



Negative Pledge:

Cross Default:

Rating:

Withholding Tax:

Consolidation:

Governing Law:

Listing:

Selling Restrictions:

without any prelerence among themselves, all as described in “Terms
and Conditions ol the Notes — Status™

There will be a negative pledge as sct out tn Condition 4 — see “Terms
and Conditions ol the Notes — Negative Pledge’™.

There will be a cross default as set out in Condition 10() — see “Terms
and Conditions ol the Notes — Events of Delault™,

The Issuer’s long term debt has been rated AAA by Standard & Poor's,
Aaa by Moody's Deutschland GmbH and AAA by Fitch Ratings Ltd
and its short term debt has been rated A-1 by Standard & Poor’s, P-1 by
Moody’s Dcutschland GmbH and F1+ by Fitch Ratings Lud.

Subject as sct out below and unless otherwise provided in the apphicable
Pricing Supplement, payments i respect of the Notes will be made
without withholding or deduction {or, or on account ol, taxes wmposed
by or on bchall ol the Republic of France as provided by article 131
quater ol the French General Tax Code, to the extent that the Notes are
issucd (or deemed to be issucd) outside France.

Notes constituting obligations under French law will be 1ssucd (or
decemed to be issued) outside France (i) in the casc of Nolcs
denominated 1n curo, as provided in the Circular of thc Direction
générale des 1impéts dated 30th September, 1998, (1) 1in the casc of
syndicated 1ssucs of Notes denominated in currencies other than curo,
if, inter alia, the Issucr and the relevanl Dealers agree not to offer the
Notes to the public in the Republic of France and such Noles arc
offered in the Republic of France only to “‘qualificd investors™ as
desernibed 1 articles L.411-1 and L.411-2 of the Code monétaire et
financier or (i) in the casc of non-syndicated issucs of Notes
denominated 1n currencies other than curo if cach of the subscribers
of the Notes 15 domiciled or resident for tax purposcs outside the
Republic of France.

The tax regime applicable to Notes which do not constitute obligations
will be set out in the applicable Pricing Supplement.

Notes of one Series may be consolidated with those of another Scrics,
all as described 1n “Terms and Conditions of the Notes — Further Issucs
and Consolidation™.

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

Application has been made to list Notes 1ssued under the programmec on
the Luxembourg Stock Exchange and application may be made to hst
Notes on Euronext Paris or on any other stock exchange. Any listing of
Notes on Euronext Paris will be subject to the requirements of the COB
and Euronext Paris. It is a requirement of the COB that a prospectus in
relation to the Programme incorporating this Offering Circular
(Document de Base) be submitted to, and approved by, the COB and
a registration number granted with respect thereto. As of the datc of
this Offering Circular, neither this Offering Circular nor any Document
de Base has been approved by the COB. Application may be made to
have one or more Series of Notes accepted for trading in The Portal
Market (“‘Portal””) of The Nasdaq Stock Market, Inc.

Unlisted Notes may also be issued.

The applicable Pricing Supplemcnt will state whether or not the
relevant Notes are 1o be listed and, if so, on which stock exchange.

There are restrictions on the sale of Notes and the distribution of
offering material in various jurisdictions. See “‘Subscription and Sale”.



Transfer Restrictions:

The Issucr is Category 2 for the purposcs ol Regulation S.

The Notes will be issued in comphance with U.S Treas. Reg. §1.163-
S(0)(2)()(D) (the D Rules™) unless (1) the apphcable Pricing
Supplement states that Notes are ssued 1in compliance with U.S
Treas. Reg §1.163- 5(c)(2)(1XC) (the *C Rules™) or (1) the Notes are
issucd other than in comphance with the D Rules or the C Rules but in
circumstances - which the Notes will not constitute “registration
required obhgations™ under the United States Tax Equity and Fiscal
Responsibility Act of 1982 (“TEFRA™), which circumstances will be
relerred Lo in the apphcable Pricing Supplement as a transaction Lo
which TEFRA 1s not applicablc

There are restrictions on the transfer ol Registered Notes sold pursuant
to Rule 144A under the Sccunitics Act. Sce “*Form ol Notes and
Transfer Restrictions™.
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TERMS AND CONDITIONS OF THE NOTES

The following s the text of the terms and conduions that, subject to complenon and amendment and
as supplemented or varied m accordance with the provisions of the applicable Pricig Supplement, shall be
apphicable to the Notes, in definitive form (if anv) wssued w exchange for the Global Note(s) and the Global
Cernficates representing cach Series Euther (1) the full text of these terms and condions together with the
relevant provisions of the Pricing Supplement or (1) these terms and conditions as so completed, amended,
supplemented or varied (and subject to sunplification by the deletion of non-applicable provisions), shall be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes All capualised terms
that are not defined m these Concinons will have the meanngs given to them i the applicable Priang
Supplement Those defuntions will be endorsed on the definiive Notes or Certtficates, as the case may be.
References m the Conditions to “*Notes' are to the Notes of one Sertes only, not to all Notes that may be
tssued under the Programme

The Notes are tssucd (or deemed to be issued) outside the Republic ol France by Société Nationale
des Chemins de fer Frangas (the “Issuer’) pursuant to an amended and restated Agency Agreement
dated 17th July, 2002 (as further amended or supplemented as at the date of 1ssuc ol the Notes (the **Issuc
Date™) between the Issucr, Deutsche Bank AG London as successor to Bankers' Trust Company,
London Branch, as inter alia fiscal agent and principal paying agent and the other agents named in 1t, (the
“Agency Agreement™)) with the benefit of a deed of covenant (as amended or supplemented at the Issuc
Date, the “Dced of Covenant™) dated 17th July, 2002 and exccuted by the Issuer in relation to the Notes.
The fiscal agent, the paying agents, the registrar, the transfer agents and the calculation agent(s) for the
tume being (1f any) are referred (o below respectively as the “Fiscal Agent™, the “Paying Agents' (which
expression shall include the Fiscal Agent), the “Registrar™, the ““Transfcr Agents™ and the “Calculation
Agent(s)” The Notcholders (as defined below), the holders of the interest coupons (the < Coupons™)
rclating to interest bearing Notes in bearer form and, where applicable 1n the casc of such Notes, talons
for further Coupons (the “Talons™) (the “Couponholders™) and the holders of the receipts for the
payment of instalments of principal (the ““Receipts”™) relating to Notes i bearer form of which the
principal 1s payable in instalments arc decmed to have notice of all of the provisions of the Agency
Agrcement applicable to them.

Copies of thc Agency Agreement and the Deed of Covenant arc available for inspection at the
specified offices of each of the Paying Agents, the Registrar and the Transfer Agents.

1. Form, Denomination, Title, Currency and Redenomination
(a) Form, Denorunation and Title:

The Notes are 1ssued in bearer form (‘“‘Bearer Notes”, which expression includes Notes that arc
specificd to be Exchangeable Bearer Notes), in registered form (“Registered Notes™) or in bearer
form exchangeable for Registercd Notes (“‘Exchangeable Bearer Notes™) in cach case in the
Specified Denomination(s) shown in the applicable Pricing Supplement.

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

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a
Partly Paid Note, a combination of any of the foregoing or any other kind of Note, depending upon
the Interest and Redemption/Payment Basis shown in the apphcable Pricing Supplement.

Bearer Notes are scrially numbered and are 1ssued with Coupons (and, where appropriate, a Talon)
attached, save 1n the case of Zero Coupon Notcs 1n which case references Lo interest (other than in
relation to interest due after the Maturity Date), Coupons and Talons in these Conditions arc not
applicable. Instalment Notes are issued with onc or more Receipts attached.

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

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes shall pass by registration in the register that the Issucr shall procure to be kept by
the Registrar 1n accordance with the provisions of the Agency Agreement (the “‘Register’’). Except
as ordered by a court of competent jurisdiction or as required by law, the holder (as defined below)
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(b)

(a)

(b)

(c)

of any Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute
owner lor all purposcs, whether or not 1t 1s overdue and regardless ol any notice of ownership, trust
or an interest L, any writing on 1t (or on the Certificate representing 1t) or s thelt or loss (or that
ol the related Cernilicate) and no person shall be hable for so treating the holder.

In these Conditions, “Notcholder™ means the bearer ol any Bearer Note and the Receipts relating
to 1t or the person in whose name a Registered Note s registered (as the case may be), “holder™ (in
relation to a Note, Receipt, Coupon or Talon) mceans the bearer ol any Bearcer Note, Receipt,
Coupon or Talon or the person in whose name a Registered Note s registered (as the case may be),
“Series™ means a series ol Notes comprising one or more Tranches (as defined below), whether or
not issucd on the same date, that except in respect of the first payment of interest and their issue
price) have identical terms on 1ssuc and arc expressed to have the same serics number, “Tranche™
means, n relation to a Scries, those Noltes ol that Series that arc issued on the same date at the samce
issuc price and n respect ol which the first payment ol interest 1s identical, and capitalised terms
have the meanings given to them hercon, the absence ol any such meaning indicating that such term
15 not applicablc to the Notes

Redenonunation:

The Issuer may (if so specified in the applicable Pricing Supplement) without the consent of the
holder of any Note, Receipt, Coupon or Talon, redenominate all, but not some only, of the Notes of
any Scrics on or after the date on which the Member State of the Europcan Umon in whosc
national currency such Notes are denominated has become a participating Member State in the
third stage of the Europcan cconomic and monetary union (“EMU™), all as more fully provided in
the applicable Pricing Supplement.

Exchanges of Exchangcable Bearer Notes and Transfers of Registered Notes
Exchange of Exchangeable Bearer Notes:

Subject as provided in Condition 2(f), Exchangcable Bearer Notes may be cxchanged for the same
aggregale nominal amount of Registered Notes at the request in wrniting of the relevant Notcholder
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 1s surrendered for exchange
after the Record Date (as defined in Condition 7(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 Specified Denomination may not be exchanged
for Bearer Notes of another Specified Denomination. Bearer Notes that are not Exchangeable
Bearer Notes may not be exchanged for Registcred Notes.

Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer endorsed on such Certificate (or another form of
transfer substantially in the same form and containing the same representations and certifications (if
any), unless otherwise agreed by the Issuer), duly completed and executed and any other evidence
as the Registrar or Transfer Agent may reasonably require. In the case of a transfer of part only of a
holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to the
transfcree 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 cxercise of an Issuer’s or Noteholders’ option in respect of, or a partial redemptton
of, a holding of Registered Notes represented by a single Certificate, a new Certificate shall be
issued Lo the holder 1o reflect the exercise of such option or in respect of the balance of the holding
not redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the
same holding having different terms, separate Certificates shall be issued in respect of those Notes
of that holding that have the same terms. New Certificates shall only be issued against surrender of
the existing Ceruficates 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
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representing the cnlarged holding shall only be assued agamst surrender of the Certificate
representing the existing holding,

() Delvery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (¢) shall be avalable for
dchvery within three busmess days ol receipt ol the request lor exchange. lorm ol transfer or
Excrcise Notice (as defined in Condition 6(c})) and/or surrender ol the Certificate lor exchange.
Dclivery of the new Certificate(s) shall be made at the specified olfice ol the Transier Ageat or of
the Registrar (as the case may be) to whom dehivery o1 surrender of such request for exchange, form
ol transfcr, Excrcisc Notice or Certificale shall have been made or. at the option ol the holder
making such dehvery or surrender as aforesaid and as specified i the relevant request lor exchange,
torm ol transitcr, Excreisc Notice o1 otherwise mn writing, be mailed by uninsured post at the nisk ol
the holder entitled to the new Certificate to such address as may be so specilticd, uniess such holder
requests otherwisc and pays in advance to the relevant Agent (as defined i the Agency
Agrcement) the costs of such other method of delivery and/or such msurance as it may specily In
this Condhtion 2(d), *‘busincss day™ mcans a day, other than a Saturday or Sunday, on which banks
arc open for business in the place of the specified olfice of the relevant Transler Agent or the
Regstrar (as the casc may be).

(¢) Exchange Free of Charge
Exchange and transfcr of Notes and Certificales on registration, transfer, partial redemption or
cxercise of an option shall be cffected without charge by or on behalf of the Issucr, the Registrar or
the Transfer Agents, but upon payment of any tax or other governmental charges that may be
imposcd n relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer
Agent may require)

() Closed Periods.

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable
Bearer Note to be exchanged for onc or more Registered Note(s) (1) during the period of 1S days
ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that
Note, (11) 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 6(d), (i) 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 Bearcr Note called for redemption may, however, be exchanged for onc or morc
Registered Note(s) in respect of which the Certificate is simultaneously surrendered not later than
the rclevant Record Date.

3.  Status

The Notes and the Receipts and Coupons relating to them constitute (subject to Condition 4) direct,
unconditional, unsubordinated and unsecured obligations of the Issuer and rank and will rank part passu
without any preference among themselves and, save for statutorily preferred exceptions, equally with all
its other obligations which are unsecured and unsubordinated.

4. Negative Pledge

So long as any of the Notes, Receipts or Coupons remain outstanding (as defincd in the Agency
Agreement) the Issuer will not secure or allow to be securcd any loan, debt, guaranice or other
obligation, now or hereafter existing, by any mortgage, lien (other than licns arising by opcration of law),
pledge or other charge upon any of the present or future revenucs or asscts of the Issuer (except for any
mortgage, lien, pledge or other charge on property purchased by the Issuer as secunty for all or part of
the purchase price thereof) without at the same time according to the Notes the same or equivalent
security.

S. Imnterest and other Calculations
(a) Interest on Fixed Rate Notes:

Each Fixed Rate Note bears interest on its outstanding nominal amount from (and including) the
Interest Commencement Datc at the rate per annum (expressed as a percentage) equal to the Rate
of Interest, such interest being payable 1n arrear on the Interest Payment Date(s) in cach year up to
(and including) the Maturity Date.
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(b)

H a Fixed Coupon Amount or a Broken Amount s spectfied in the applicable Pricing Supplement,
the amount of interest payable on cach Interest Payment Date will amount to the Fixed Coupon
Amount or, 1l apphcable, the Broken Amount so specified and in the case of the Broken Amount
will be payable on the particufar Interest Payment Date(s) specilicd o the applicable
Pricing Supplement

Interest on Floaung Rate Notes and Index Linked Interest Notes
(1) Interest Payment Duates:

Each Floating Rate Note and Index Linked Interest Note bears interest on its outstanding
nominal amount from the Interest Commencement Date at the rate per annum (expressed as a
percentage) cqual o the Rate of Interest, such interest being payable 1n arrcar on cach
Interest Payment Date. Such Interest Payment Date(s) 1s/arc cither shown in the applicable
Pricing Supplement as Specificd Interest Payment Dates or, tf no Specilicd Interest Payment
Date(s) is/are shown in the applicabic Pricing Supplement, Interest Payment Date shall mean
cach datc which falls the numbcer ol months or other pertod shown n the applicable Pricing
Supplement as the Specificd Period after the preceding Interest Payment Date or, in the case
of the first Interest Payment Date, after the Interest Commencement Date.

(n) 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, 1f the Business Day Convention specified i the applicable Pricing
Supplement s (A) the Floating Rate Convention, such date shall be postponed to the next day
that is a Business Day unlcess it would thereby [all into the next calendar month, in which event
(x) such date shall be brought forward to the immediately preceding Business Day and (y)
cach 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, (B) the Following Business Day
Convention, such date shall be postponed to the next day that is a Business Day, (C) the
Modified Following Business Day Convention, such date shall be postponed to the next day
that is a Business Day unlcss 1t would thereby fall into the next calendar month, in which event
such date shall bc brought forward to the immediately preceding Business Day or (D) the
Preceding Business Day Convention, such date shall be brought forward to the immediately
preceding Business Day.

(i) Rate of Interest for Floating Rate Notes:

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall
be determimed in the manner specified in the applicable Pricing Supplement and the
provisions below relating to either ISDA Determination or Screen Rate Determination shall
apply, depending upon which 1s specified in the applicable Pricing Supplement.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Pricing Supplement as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for cach
Interest Accrual Period shall be determined by the Calculation Agent as a rate cqual to
the relevant ISDA Rate plus or minus (as indicated m the applicable Pricing
Supplement) the Margin (if any). For the purposes of this sub- paragraph (A), “ISDA
Rate" for an Interest Accrual Period means a rate equal to the Floating Rate that would
be determined by the Calculation Agent under a Swap Transaction under the terms of an
agreement incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified in the applicable Pricing Supplement;

(y) the Designated Maturity is a period specified in the applicable Pricing Supplement;
and

(z) the relevant Reset Date 1s the first day of that Interest Accrual Period unless
otherwise specified in the applicable Pricing Supplement.
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For the purposcs of this sub-paragraph (A), “Floating Rate™, “*Calculation Agent™,
“Floating Rate Option™, “*Designated Matunty™, “Reset Date™, and “Swap
Transaction™ have the meanings grven to those terms in the ISDA Delinitions.

(B) Screen Rate Deternunation for Floaung Rate Notes

Where Screen Rate Determination 1s specified in the apphcable Pricing Supplement as
the manner in which the Rate ol Interest 1s to be determuned, the Rate ol Interest tor
cach Interest Accrual Pertod shall be determied by the Calculation Agent at or aboul
the Relevant Time on the Interest Determimation Date in respect of such Interest
Accrual Period in accordance with the lollowing

(») 1l the Pnimary Sourcc for the Floating Rate 1s a Page, subject as provided below,
the Rate of Interest shall be.

(I) the Rclevant Rate (where such Relevant Rate on such Page 1s a composile
quotatton or is customarily supphed by onc entity); or

(11) the anthmetic mean of the Relevant Rates of the persons whose Relevant
Rates appcar on that Page,

in cach casc appcaning on such Page at the Relevant Time on the Interest
Determination Date;

(y) 1if the Primary Source for the Floating Ratce is Reference Banks or if sub-paragraph
(x)(1) above applies and no Relevant Rate appears on the Page at the Relevant
Time on the Interest Determination Date or if sub-paragraph (3 )(I1) above applics
and fewer than two Relevant Rates appear on the Page at the Relevant Time on
the Interest Determination Date, subject as provided below, the Rate of Interest
shall be the arithmetic mean of the Relevant Rates that cach of the Reference
Banks 1s quoting to lcading banks in the Relevant Financial Centre at the Relevant
Time on the Interest Determination Date, as determined by the Calculation Agent;

(z) of paragraph (y) above apples and the Calculation Agent detecrmines that fewer
than two Refercnce Banks are so quoting Relevant Rates, subject as provided
bclow, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expresscd as a percentage) that the Calculation Agent determines to be the rates
(bemng the nearest equivalent to the Benchmark) in respect of a Representative
Amount of the Specified Currency that at least two out of five leading banks
selected by the Calculation Agent in the principal financial centre of the country of
the Specified Currency or, 1If the Specified Currency is euro, in the Euro-zone as
selected by the Calculation Agent, (the “Principal Financial Centre”) are quoting
at or about the Relevant Time on the date on which such banks would customarily
quote such rates for a period commencing on the Effective Date for a pcriod
equivalent to the Specified Duration (1) to leading banks carrying on business in
Europe, or (if the Calculation Agent determines that fewer than two of such banks
arc so quoting to leading banks in Europe) (II) to lcading banks carrying on
business 1n the Principal Financial Centre, except that, if fewer than two of such
banks are so quoting to leading banks in the Principal Financial Centre, the Rate of
Interest shall be the Rate of Interest determined on the prcvious Interest
Determination Date (after readjustment for any difference between any Margin,
Rate Multiplier or Maximum or Minimum Rate of Interest applicable to the
preceding Interest Accrual Period and to the rclevant Interest Accrual Period);

(tv) Rate of Interest for Index Linked Notes

The Rate of Interest in respect of Index Linked Notes for each Interest Accrual Period shall
be determincd in the manner specified in the applicable Pricing Supplement and interest will
accrue by reference to an Index or Formula as specified in the applicable Pricing Supplement.

Zero Coupon Notes:

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amount due and payable prior to the Matunty Date
shall be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of
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(d)

(N

(h)

(i)

Interest lor any overduc principal of such a Note shall be a rate per annum (exapressed as a
percentage) cqual to the Amortisation Yield (as delined m Condition 6(b)).

Dual Currency Notes.

In the casc of Dual Currency Noles, if the rate or amount ol terest fails 10 be determined
by relerence to a Rate ol Exchange or a method of calculating a Rate of Exchange, the rate
or amount of mterest payable shall be determined in the manner spectfied in the apphicable
Pricing Supplement

Partly Paid Notes.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aloresaid on the paid-up nominal amount of such Notes and otherwise as
spectficd in the applicable Pricing Supplement

Accrual of Interest

Interest shall ceasc to accruc on cach Note on the due date lor redemption unless, upon duc
presentation, payment 1s improperly withheld or refused, in which event interest shall continue to
accruc (as well after as belore judgment) at the Rate of Interest in the manner provided in this
Condition 5 to the Relevant Date (as defined in Condition 8)

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts, Rate
Multipliers and Rounding.

(1) If any Margin or Rate Multiplier is specified in the applicable Pricing Supplement (either (x)
generally, or (y) 1n relation to one or more Interest Accrual Periods), an adjustment shall be
made to all Rates of Interest, in the casc of (x), or the Rates of Interest for the specificd
Interest Accrual Periods, 1n the case of (y), calculated tn accordance with (b) above by adding
(1f a positive number) or subtracting the absolute value (if a negative number) of such Margin
or multiplying by such Rate Multiplier, subject always to the next paragraph:

(i) If any Maximum or Mimimum Rate of Interest, Instalment Amount or Redemption Amount 1s
specified in the applicable Pricing Supplement, then any Rate of Interest, Instalment Amount
or Redemption Amount shall be subject to such maximum or minimum, as the case may bc;

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

Calculations-

The amount of interest payable in respect of any Note for any period shall be calculated by
multiplying the product of the Rate of Interest and the outstanding nominal amount of such Note by
the Day Count Fraction, unless an Intcrest Amount (or a formula for its calculation) 1s specified in
respect of such period, in which case the amount of interest payable in respect of such Note for such
period shall equal such Interest Amount (or be calculated 1n accordance with such formula). Where
any Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable
in respect of such Interest Period shall be the sum of the amounts of interest payable in respect of
each of those Intercst Accrual Periods.

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

As soon as practicable after the Relevant Time on such date as the Calculation Agent may be
required to calculate any rate or amount, obtain any quotation or make any determination or
calculation, it shall determine such rate and calculate the Interest Amounts in respect of each
Specified Denomination of the Notes for the relevant Interest Accrual Period, calculate the Final
Redemption Amount, Early Redemption Amount, Optional Redemption Amount or Instalment
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Amount, obtain such quotation or make such deternmunation or calculation. as the case may be, and
cause the Rate ol lnlerest and the Interest Amounts lor cach Interest Period and the relevant
Interest Payment Date and, o required to be calculated, the Final Redemption Amount, Early
Redemption Amount, Optional Redemption Amount or any Instalment Amount to be notified to
the Fuiscal Agent, the Issuer, cach ol the Paying Agents, the Notcholders, any other Calculation
Agent apponted in respect of the Notes that 1s to make a turiher calculation upon reeeipl of such
information and, 1l the Notes are hsted on a stock eachange and the rules ol such exchange so
require, such exchange as soon as possible atter their determimation but in no event fater than (i) the
commencement ol the relevant Interest Pernod, if deternuned prior to such time, i the casce of
notification to such exchange of a Rate ol Interest and Interest Amount, or (1) wn all other cases, the
fourth Business Day after such determmation. Where any Interest Payment Date or Inteiest Pernod
Date 1s subject to adjustment pursuant to Condition S(b)(n), the Interest Amounts and the Interest
Payment Date so published may subscquently be amended (or approprate  alternative
arrangecments made by way ol adjustment) without notice mn the cvent ol an cxtension or
shortening of the Interest Period. If the Notes become duc and payable under Condition [0, the
accrued mterest and the Rate of Interest payable in respect of the Notes shall nevertheless continue
lo be calculated as previously 1n accordance with this Condition bul no publication of the Rate of
Interest or the Interest Amount so calculated need be made. The determination of any rate or
amounlt, the obtaiming of cach quotation and the making of cach determination or calculation by the
Calculation Agent(s) shall (in the absence of manilest crror) be final and binding upon all partics.

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

“Benchmark™ mcans the benchmark source spectfied in the applicable Pricing Supplement for the
purposcs of calculating the Relevant Rale 1n respect of Floating Rate Notes,

“Business Day™ mcans’

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

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

(i) 1n the casc of a currency and/or one or more additional Business Centres, a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets scttle
payments in such currency in the additional Business Centre(s) or, if no currency is indicated,
generally in each of the additional Business Centres;

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

() if “Actual/365” or “ Actual/Actual - ISDA” 1s specified in the applicable Pricing Supplement,
the actual number of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls 1n a leap ycar, the sum of (A) the actual number of days in that
portion of the Calculation Period falling in a lcap ycar divided by 366 and (B) the actual
number of days in that portion of the Calculation Period falling 1n a non-leap yecar divided by
365);

(1) if “Actual/365 (Fixed)” 1s specified in the applicable Pricing Supplement, the actual number of
days in the Calculation Period divided by 365;

(ri) 1f “Actual/360” is specified in the applicable Pricing Supplement, the actual number of days in
the Calculation Period divided by 360;

(iv) if ©“30/360”, ““360/360” or “Bond Basis™ is specified in the applicable Pricing Supplement, 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 shortened to a 30-day month, or (b) the last day of the
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Calculation Period 1s the last day ol the month of February, in which case the month ol
February shall not be constdered to be lengthened to a 30-day month));

(v) f “30E/360" or “Eurobond Basis™ is specificd in the apphceable Pricing Supplement, the
number ol days m the Calculation Penod divided by 360 (the number of days to be calculated
on the basis ol a year of 360 days with {2 30-day months, without regard (o the date of the first
day or last day ol the Calculation Period unless, in the case of a Calculation Period ending on
the Maturity Date, the Maturity Date is the last day ol the month ol February, in which case
the month of February shall not be considered to be lengthened to a 30-day month);

(vi) (1) o ~Actual/Actual-ISMA™ 1s specificd in the apphcable Pricing Supplement,

(a) n casc ol Notes where the number ol days in the relevant period from and
including the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date {the **Accrual
Pcriod™) 1s cqual to or shorter than the Determination Peniod during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1) the number of days i such Dctermunation Period and (2) the
number of Dcternunation Dates (as specified m the applicable Pricing
Supplement) that would occur in one calendar year; or

(b) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Perniod ends, the sum of

1. the number of days in such Accrual Period falling in the Dctermination
Period in which the Accrual Period begins divided by the product of (x) the
number of days in such Dectermination Period and (y) the number of
Dctermination Dates (as specificd in the applicable Pricing Supplement) that
would occur in onc calendar year; and

2. the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such
Dectermination Period and (y) thc number of Determination Dates that
would occur in one calendar ycar; and

(IT) 1f ©30/360" is specified in the applicable Pricing Supplement, the number of days in the
period from and including the most recent Payment Date (or, if nonc, the Interest
Commencement Date) to but excluding the relevant payment date (such number of days
being calculated on the basis of 12 30-day months) divided by 360.

“Determination Period” means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date
or the final Interest Payment Date is not a Determination Date prior to, and ending on the first
Determination Date falling after, such date);

“Effective Date™ means, with respect to any Floating Rate to be determined on an Intercst
Determination Date, the date specified as such in the applicable Pricing Supplement or, if nonc 1s so
specificd, 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 amended by
the Treaty on European Union and by the Treaty of Amsterdam;

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

“Intercst Amount” means the amount of interest payable, and 1n the case of Fixed Rate Notes
means the Fixed Coupon Amount or Broken Amount;

“Interest Commencement Date” means the Issue Date or such other date as may be specified in the
applicable Pricing Supplement;

“Interest Determination Date™ means, with respect to Rate of Interest and Interest Accrual Period,
the date specified as such in the applicable Pricing Supplement or, if none 1s so specified, (i) the first
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day of such Interest Accrual Penod it the Speafied Currency 1s Sterhing or (1) the day falhing two
Business Days tn London tor the Specified Currency prior o the first day of such Interest Accrual
Period 1l the Specified Currency s neither Sterling nor curo or (in) the day lalling two TARGET
Bustness Days prior to the lirst day ol such Interest Accrual Peniod 1l the Speafied Currency is curo;

“Interest Pertod™ means the penod begimming on (and including) the Interest Commencement Date
and endmg on (but excluding) the first Intcrest Payment Date and cach successtve period beginning
on {and including) an interest Payment Date and ending on (but excluding) the next succeeding
Interest Payment Date;

“Interest Penod Date™ means cach Interest Payment Date unless otherwise specificd m the
applicable Pricing Supplement,

“ISDA Defimtions™ mcans the 2000 ISDA Deflimtions (as amended and updated as at the Issue
Datc ol the first Tranche ol the Notes) published by the International Swaps and Derivatives
Assoctation, Inc, unless otherwise specificd i the applicable Pricing Supplement;

“Relevant Screen Page’™ means such page, scction, caption, column or other part of a particular
information scrvice (1ncluding, but not limited to, the Reuter Markets 3000 (“"Reuters™) and Bridge
Telerate (“Telerate™)) as may be specificd in the apphicable Pricing Supplement lor the purposc ot
providing a Relevant Rate, or such other page, section, caption, column or other part as may replace
it on that information scrvice or on such other information scrvice, 1n cach casc as may be
nominated by the person or organisation providing or sponsoring the mformation appcaring there
for the purposc of displaymg rates or prices comparable to that Relevant Rate:

“Rate of Interest™ means the rate of terest payable from time to time 1n respect of this Note and
that is cither specified 1n the applicable Pricing Supplement or calculated 1n accordance with the
provisions hereon,

“Reference Banks™ mceans the institutions specificd as such in the applicable Pricing Supplement or,
if nonc, four major banks selected by the Calculation Agent in the interbank market (or, if
appropriatc, money, swap or over- the-counter index options market) that 1s most closcly connccled
with the Benchmark (which 1if EURIBOR 1s the relevant Benchmark, shall be the Euro-zonc);

“Relevant Fmancial Centre” means, with respect to any Floating Rate to be determined in
accordance with a Screcn Rate Determination on an Interest Determination Date, the financial
centre as may be specified as such in the applicable Pricing Supplement or, 1f none is so specaified,
the financial centre with which the relevant Benchmark is most closely connccted (which, in the case
of EURIBOR shall be the Euro-zone) or, if none 1s so connected, London;

“Relevant Ratc™ means the Benchmark for a Representative Amount of the Specified Currency for
a period (if apphcable or appropriate to the Benchmark) equal to the Specified Duration
commencing on the Effective Date;

“Relevant Time™ means, with respect to any Interest Determination Date, the local time in the
Relevant Financial Centre specified in the applicable Pricing Supplement or, if no time is speafied,
the local time in the Relevant Financial Centre at which it 1s customary to determine bid and
offered rates in respect of deposits in the Specified Currency in the interbank market in the
Relevant Financial Centre and for this purpose “local time’” means, with respect to Europe and the
Euro-zonc as a Relevant Financial Centre, Central European Time;

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

“Specified Currency™ means the currency specified as such 1n the applicable Pricing Supplement or,
if none 1s specified, the currency in which the Notes are denominated,;

“Specified Duration” means, with respect to any Floating Rate to be dctermined in accordance with
a Screen Rate Determunation on an Interest Determination Date, the duration specified mn the
apphcable Pricing Supplement or, if none 15 specified, a period of time equal to the relative Interest
Accrual Period, ignoring any adjustment pursuant to Condition 5(b)(it); and

“TARGET System™ means the Trans-European Real-Time Gross-Settlement Express Transfer
(TARGET) System or any successor thereto.
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(2)

Calcudation Agent and Reference Banks.

The Issucr shall procure that there shall at all times be tour Relerence Banks (or such other number
as may be required) with ollices i the Relevant Financial Centre and one or more Calculation
Agents 1l proviston 1s made lor them 1n the applicable Pricing Supplement and lor so long as any
Note 1s outstanding. 1l any Relerence Bank (acting through its relevant olfice) 1s unable or unwilhng
to continue 1o act as a Reference Bank. then the Issuer shall appoint another Relerence Bank with
an ollice m the Relevant Fmancial Cenlre to act as such m s place. Where more than onc
Calculation Agent s appomnted m respect ol the Notes, references i these Conditions to the
Calculation Agent shall be construed as cach Calculation Agent performung its respective duties
under the Conditions. It the Calculatton Agent is unable or unwilhing to act as such or if the
Calculation Agent lails duly to estabhish the Rate ol Interest tor an Interest Period or Interest
Accrual Period or to calculate any Interest Amount, Instalment Amount, Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, as the casc may be or to
comply with any other requirement, the Issucr shall appoint a lcading bank or investment banking
firm engaged 1n the interbank market (or, 1l appropriate, moncey, swap or over-the-counter mdex
options market) that 1s most closely connccted with the calculation or determination to be made by
the Calculation Agent (acung through its principal London office or any other olfice actively
involved 1n such market) 1o act as such 1n 1ts place. The Calculation Agent may not resign its duties
without a successor having been appointed as atoresaird

Redemption, Purchase and Options
Redemption by Instalments and Final Redemption

(i) Unless previously redeemed, purchased and cancclled as provided in this Condition 6 or
unless the relevant Instalment Date (being onc of the dates so specified in the applicable
Pricing Supplcment) is cxtended pursuant to any lssucr’s or Notcholder’s option in
accordancc with Condition 6(d) or 6(c), cach Notc that provides for Instalment Dates and
Instalment Amounts shall be partially redeemed on cach Instalment Date at the related
Instalment Amount specified in the applicable Pricing Supplement. The outstanding nominal
amount of each such Note shall be reduced by the Instalment Amount (or, if such Instalment
Amount 1s calculated by reference to a proportion of the nominal amount of such Note, such
proportion) for all purposes with effect from the related Instalment Date, unless payment of
the Instalment Amount 1s improperly withheld or refused on presentation of the related
Receipt, in which case, such amount shall remain outstanding until the Relevant Date relating
to such Instalment Amount.

(ii) Unless previously redeemed, purchased and cancelled as provided below or unless its maturity
1s extended pursuant to any Issuer’s or Noteholder’s option in accordance with Condition 6(d)
or 6(e), each Note shall be finally redeemed on the Maturity Date specified in the applicable
Pricing Supplement at its Final Redemption Amount (which, unless otherwise provided, is its
nomnal amount) or, in the case of a Note falling within sub-paragraph (i) above, its final
Instalment Amount.

(b) Early Redemption:

(i) Zero Coupon Notes:

(A) The Early Redemption Amount payablc 1n respect of any Zero-Coupon Note, the Early
Redemption Amount of which 1s not linked to an index and/or a formula, upon
redemption of such Notc pursuant to Condition 6(c) or upon it becoming due and
payable as provided in Condition 10, shall be the Amortised Face Amount (calculated as
provided below) of such Note unless otherwise specificd in the applicable Pricing
Supplement.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of
any such Note shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date discounted at a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (which, if none is shown in the applicable Pricing Supplement, shall
be such rate as would producc an Amortised Face Amount equal to the issue price of the
Notes if they were discounted back to their issuc price on the Issue Date) compounded
annually.
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(C) M the Early Redemption Amount payable mn respect of any such Note upon ats
redemption pursuant to Condition 6(c) or upon 1t beconing duc and payable as provided
i Condition 1015 not paid when duc, the Early Redemption Amount due and payable in
respect of such Note shall be the Amortised Face Amount ol such Note as defined m
sub-paragraph (B) above. eacept that such sub-paragraph shall have ellect as though the
reference therem to the date on which the Note becomes due and payable were replaced
by a relerence to the Relevant Date. The calculation ol the Amortised Face Amount in
accordance with this sub-paragraph shall continue to be made (as well atter as belore
judgment) until the Relevant Date, unless the Relevant Date falls on or after the
Maturity Datce, m which case the amount due and payable shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date together with any anterest that
may accruc n accordance with Condition 5(c).

Where such calculation 1s Lo be made tor a period of less than one year, it shall be made on the basis
of the Day Count Fraction specilied in the apphicable Pricing Supplement.

(n) Other Notes
The Early Redemption Amount payable in respect of any Note (other than Notes described 1n
(1) above), upon redemption of such Note pursuant to Condition 6(c) or upon 1t becoming duc
and payablce as provided i Condition 10, shall be the Final Redemption Amount unless
otherwise specified 1n the apphcable Pricing Supplement.

(¢) Redemption for Taxation Reasons

(1) U by rcason of any change in, or amendment to. the laws and regulations of the Republic of
Francc or any political subdivision or any authority therein or thercof having power to tax, or
any changc 1n the official application or mterpretation thercof, becomung cffective after the
Issuc Date, the Issuer would become obliged to pay additional amounts as provided or
referred to 1n Condition 8, the Issuer may (having given not more than 60 nor less than 30
days’ notice 1o the Notcholders, which notice shall be irrevocable) redecm at their Early
Redcmption Amount (as described in Condition 6(b) above) together with interest accrued (if
any) to the date fixed for redemption all (but not some only) of the Notes on any Interest
Payment Date, or, if so spccified in the applicable Pricing Supplement, at any time, at their
Early Redemption Amount (together with interest accrued to the date fixed for redemption),
provided that the due date for redemption of which notice hercunder shall be given shall be
the latest practicable date at which the Issuer could make payment of principal and interest
without withholding for French taxes.

(1) If, on the occasion of the next payment due in respect of the Notes, the Issuer would be
prevented by French law from making payment to the Noteholders and the Couponholders of
the full amount then due and payable, notwithstanding the undertaking to pay additional
amounts as provided in Condition 8(b), then the Issuer shall forthwith give notice of such fact
to the Fiscal Agent and shall redecem all, but not some only, of the Notes then outstanding at
their Early Redemption Amount, together with interest accrued (if any) to the datc of such
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 expirc after such Interest Payment Date the date for redemption pursuant
to such notice of Noteholders shall be the later of (1) the latest practicable datc on which the
Issuer could make payment of the full amount then due and payablc in respect of the Notes
and (n) 14 days after giving notice to the Fiscal Agent as aforesaid or (B) if so specified on this
Note, at any time, provided that the due date for redemption of which notice hereunder shall
be given shall be the latest practicable date on which the Issuer 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.

(d) Redemption at the Option of the Issuer and Exercise of Issuer's Options:

If Issuer Call 1s specified in the applicable Pricing Supplement, the Issuer may, on giving not less
than 15 nor more than 30 days’ irrevocable notice to the Noteholders (or such other notice period as
may be specified in the applicable Pricing Supplement) redeem, or exercise any Issuer’s option (as
may be described in the applicable Pricing Supplement) 1n relation to, all or, if so provided, somc of
the Notes on any Optional Redemption Date or Opuon Exercise Date, as the case may bc. Any
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(h)

such redemption ol Notcs shall be at their Optional Redemption Amount together with interest
accrued to the date fixed lor redemption. Any such redemption or exercise must relate to Notes of a
nominal amount at least cqual (o the mintimum nominal amount to be redeemed (the “Mmimum
Redemption Amount™) specified in the apphicable Pricing Supplement and no greater than the
maximum nominal amount to be redeemed (the “Maximum Redemption Amount™) specified in the
apphcable Pricing Supplement.

All Notes 1in respect ol which any such notice 15 given shall be redeemed, or the Issuer’s option shall
be excraised, on the date spectficd in such notice in accordance with this Condition

In the case of a partial redemption or a partial excrcise ol an Issucr’s option, the notice to
Notcholders shall also contain the certificate numbers of the Notes 1o be redeemed or 1n respect of
which such option has been excresed, which shall have been drawn in such place and i such
manncer as may be lair and reasonable 1 the circumstances, taking account ol prevailing market
practices, subject 1o comphance with any apphcable 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 cach year in which there has been a partial redempuion of the
Notcs, causc to be pubhlished n a leading ncwspaper ol general circulation in Luxembourg a notice
specilying the aggregate nominal amount of Notes outstanding and a hst ol the Notes drawn for
redempuion but not surrendered.

Redemption at the Option of Noteholders and Exercise of Noteholders’ Options:

If Investor Put 1s specificd 1in the applicable Pricing Supplement, the Issuer shall, at the option of the
holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30
days® notice to the Issuer (or such other notice period as may be specified in the applicable Pricing
Supplement) redeem such Note on the Optional Redemption Date(s) at 1ts Optional Redemption
Amount togcther with interest accrued to the date fixed for redemption.

To cxercise such option or any other Noteholders® option that may be sct out 1in the applicable
Pricing Supplement (which must be exercised on an Option Exercise Date) the holder must deposit
(in the casc of Bearer Notes) such Note (together with all unmatured Receipts and Coupons and
uncxchanged Talons) with any Paying Agent or (in the casc of Registered Notes) the Certificate
representing such Note(s) with the Registrar or any Transfer Agent at its specified office, logether
with a duly completed option excrcise notice (‘““Exercise Notice™) in the form obtainable from any
Paying Agent, the Regstrar or any Transfer Agent (as applicable) within the notice perniod. No
Notc or Certificate so deposited and option exerciscd may bc withdrawn (except as provided in the
Agency Agreement) without the prior consent of the Issuer.

Partly Paid Notes

Partly Paid Notes will be redeemed whether at maturity, early redemption or othcrwise, in
accordance with the provisions of this Condition and the provisions specified in the applicable
Pricing Supplement.

Purchases

The Issuer may at any time purchase Notes (provided that all unmatured Receipts and Coupons and
unexchanged Talons relating thereto are attached thereto or surrendered therewith) in the open
market or by tender or by private treaty or otherwise at any price.

Cancellation:

All Notes purchased by or on behalf of the Issuer will be surrendered for cancellation, in the case of
Bearer Notcs, by surrendering each such Note together with all unmatured Receipts and Coupons
and all unexchanged Talons to the Fiscal Agent and, in the case of Registered Notes, by
surrendering the Certificate representing such Notes to the Registrar and, in each case, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together
with all unmatured Receipts and Coupons and unexchanged Talons attached thereto or surrendered
therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the
obligations of the Issuer in respect of any such Notes shall be discharged.
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7.
(a)

(b)

(©)

(d)

(e)

Payments and Talons

Bearer Notes

Payments of principal and mitcerest in respect ol Bearer Notes shall, subject as mentioned below, be
madc against presentation and surrender ol the relevant Receipts (in the case ol payments ol
Instalment Amounts other than on the duce date lor redemption and provided that the Recerpt s
presented for payment together with its relative Note), Notes (in the case ol all other payments ol
principal and, in the casc ol interest, as specificd in Condition 7(1)(v1)) or Coupons (in the case ol
mnterest, save as spectficd m Condition 7(1)(v)). as the case may be, at the spectficd olfice of any
Paymg Agent outside the Umted States by a cheque payable in the relevant currency drawn on, or,
at the option ol the holder, by transter to an account denominated in such currency with, a bank n
the principal financial centre for such currency, or, n the casce of curo, i a city m which banks have
access to the TARGET System

Registered Notes

(1) Payments of principal (which for the purposes of this Condition 7(b) shall include final
Instalment Amounts but not other Instalment Amounts) n respect of Registered Notes shall
be madce agamnst prescntation and surrender of the relevant Certificates at the specificd olfice
of any of the Transfer Agents or of the Registrar and i the manner provided in paragraph (n)
below.

(1) Interest (which for the purposc of this Condition 7(b) shall include all Instalment Amounts
other than final Instalment Amounts) on Registcred Notes shall be paid (o the person shown
on the Register at the close of business on the fifteenth day before the due date for payment
thercot (the **Record Date™). Payments of interest on cach Registered Note shall be made n
the relevant currency by cheque drawn on a bank in the principal financial centre of the
country of the currency concerned, subject as provided n paragraph (a) above, and mailed to
the holder (or to the first named of joint holders) of such Note at its address appearing in the
Register. Upon application by the holder to the specified office of the Registrar or any
Transfer Agent before the Record Date, and, subject as provided in paragraph (a) above, such
payment of interest may be made by transfer to an account in the relevant currency
maintaincd by the payce with a bank in the principal financial centre of the country of that
currency.

Payments in the United States.

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York City n the
same manner as aforesaid if (1) the Issuer shall have appointed Paying Agents with specificd offices
outside the United States with the rcasonable expectation that such Paying Agents would be able to
make payment of the amounts on the Notes in the manner provided above when due, (it) 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 (in) such payment 1s 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 arc subject in all casecs to any applicable fiscal or other laws, regulations and
directives, but without prejudice to the provisions of Condition 8. No commission or cxpenses shall
be charged to the Noteholders or Couponholders in respect of such payments.

Appointment of Agents:

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent
initially appointed by the Issuer and their respective specified offices are listed below. The Fiscal
Agent, the Paying Agents, the Registrar, Transfer Agents and the Calculation Agent(s), act solely
as agents of the Issuer and do not assume any obhgation or relationship of agency or trust for or
with any Noteholder or Couponholder. The Issuer reserves the right at any time to vary or
terminate the appointment of the Fiscal Agent, any other Paying Agent, the Registrar, any Transfer
Agent or the Calculation Agent(s) and/or approve any change in the specified office through which
any Paying Agent acts and to appoint additional or other Paying Agents or Transfer Agents,
provided that the Issuer shall at all times maintain (i) a Fiscal Agent, (ii) a Registrar in relation to
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Regestered Notes, (i) a Transler Agent i relation to Registered Notes, (1iv) onc or morc
Calculation Agent(s) where the Conditions so require, (v) a Redenomination Agent and a
Consohdation Agent where the Conditions so 1equire (and (urther provided that on a
rcdenomination ol the Notes pursuant to Condition 1(b) and a consohdation ol the Notes with a
lurther issuc of Notes pursuant to Condition 12, the Issuer shall procure that the same entity shall be
appomted as the Redenomination Agent and the Consolidation Agent i respect of both the Notes
and such other issues ol notes), (vi) at lcast onc Paying Agent having a specificd olfice i a
contiental European city other than the junsdiction ol mcorporation of the Issuer and provided
turther that, (A) so long as the Notes are listed on the Luxembourg Stock Exchange, the Issucr will
maintain a Paying Agent and Transler Agentin Luxcmbourg and (B) if and so long as the Notes are
histed on Euronext Paris, the Issuer will mamtaimn a Paying Agent and Transler Agent in Panis, (vu)
the Issucr will maintain such other agents as may be required by the rules of any other stock
cxchange on which the Notes may be hsted (or any other relevant authority) and (viu) il the
proposcd Europcan Union Dircctive on the taxation of savings income 1s adopted or il any law
implementing or complying with or introduced 1n order to conlorm to such Directive 1s introduced,
the Issucr will ensurc that it mamntains a Paying Agent m an EU Member State that will not be
obliged to withhold or deduct tax pursuant to any such Directive or law

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

Notice of any such change or any change of any spccificd office shall promptly be given to
the Notcholders.

Unmatured Coupons and Receipts and unexchanged Talons

(i)  Unless the Notes provide that the relative Coupons are to become void upon the due date for
redemption of thosc Notes, Bearer Notes should be surrendcred for payment together with all
unmatured Coupons (if any) appertaining thereto, failing which an amount cqual to the face
value of cach missing unmatured Coupon (or, in the casc of payment not being made in full,
that proportion of the amount of such missing unmatured Coupon that the sum of principal so
paid bears to the total principal due) shall be deducted from the Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amount, as the case may be, due for
payment. Any amount so deducted shall be paid in the manner mentioned above aganst
surrender of such missing Coupon within a pertod of 10 years from the Relevant Date for the
payment of such principal (whether or not such Coupon has become void pursuant to
Condition 9).

(ii) 1f 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.

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

(iv) Upon the due date for redemption of any Bearer Note that is redeemable 1n 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.

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to become
void upon the duc 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
uncxchanged Talon relating to it, redemption shall be made only aganst the provision of such
indemnity as the Issuer may require.

(vi) H the due date for redemption of any Note 1s not a due date for payment of interest, intercst
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 rclevant Note or Certificate representing
1L, as the case may be.
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(g} Talons

On or after the Interest Payment Date tor the final Coupon formmg part ol a Coupon sheet ssued
in respect of any Bearer Note, the Talon lorming part ol such Coupon sheet may be surrendered at
the spectfied ollice of the Fiscal Agent in exchange lor a turther Coupon sheet (and 1l necessary
another Talon lor a further Coupon sheet) (but excluding any Coupons that may have become void
pursuant to Condition 9)

(h)  Non-Business Days

It any date for payment in respect of any Note. Receipt or Coupon 1s not a business day, the holder
shall not be entitied to payment untl the next lollowing business day nor to any interest or other
sum in respect of such postponed payment In this paragraph, “business day™ means a day (other
than a Saturday or a Sunday) on which banks and lorcign exchange markets are open tor busmess i
the relevant place of presentation, in such yunisdictions as shall be speaified as “*Additional Financial
Centres™ in the apphcable Pricing Supplement and-

(1) 1 the case of a payment 1n a currency other than curo, where payment 1s (o be made by
transfer to an account maintained with a bank n the relevant currency, on which lorcign
cxchange (ransactions may be carned on in the relevant currency in the principal financial
centre of the country of such currency, or

() 1t the casc of a payment in curo, which is a TARGET Business Day

8. Taxation

(a) Tax Regime.
The Notes bemg issued outside the Republic of France, interest and other revenues with respect (o
the Notes benefit from the exemption provided for in article 131 guater of the Code Général des
Impéts (gencral tax code) from deduction of tax at source. Accordingly, such payments do not give
the nght to any tax credit {from any French source.

(b) Addiional Amounts.

If French law should require that payments of principal or interest 1n respect of any Note be subject
to withholding or deduction with respect to any taxes or duties whatsoever, the Issucr will, to the
fullest extent then permitted by French law, pay such additional amounts as may bec necessary 1n
order that the net amounts received by the holders of Notes, Receipts and Coupons after such
withholding or deduction shall equal the respective amounts of principal and interest which would
have been receivable 1n respect of the Notes, Receipts or Coupons, in the absence of such
withholding or deduction; except that no such additional amounts shall be payable with respect to
any Note, Receipt or Coupon:

(1) presented for payment in France; or

(1) presented for payment by or on behalf of a holder who 1s hable to such taxes or dutics in
respect of such Note or Coupon by reason of his having some connection with the Republic of
France other than the mere holding of the Note, Receipt or Coupon; or

(1i) where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to the new Europcan Union Directive on the taxation of savings income,
as and when the proposed directive 1s adopted, or any law implementing or complying with, or
introduced in order to conform to, such Directive; or

(iv) presentcd for payment by or on bchalf of a holder who would be able to avoid such
withholding or deductton by presenting the relevant Note, Receipt or Coupon (o another
Paying Agent in a Member State of the European Union; or

(v) presented for payment more than 30 days after the Relevant Date, except to the extent that
the holder thercof would have been entitled to such additional amounts on presenting the
same for payment on the last day of such pcriod of 30 days

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means the
date on which payment 1n respect of it first becomes due or (if any amount of the money payable is
improperly withheld or refused) the date on which payment n full of the amount outstanding 1s made or
(if earlier) the date seven days after that on which notice is duly given to the Noteholders that, upon
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further presentation ol the Note (or relative Certilicate), Recerpt or Coupon betng made in accordance
with the Conditions, such payment will be made, provided that payment 1s in lact made upon such
presentation. Relerences in these Conditions to (1) “principal™ shall be deemed to mclude any premium
payablc n respect ol the Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption
Amounlts, Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature
ol principal payable pursuant to Condition 6 or any amendment or supplement to it, (n) “interest™ shall
be deemed 1o include all Interest Amounts and all other amounts payable pursuant to Condition 5 or any
amendment or supplement 1o it and (1) “principal”™ and/or “mterest” shall be deemed to include any
additional amounts that may be payable under this Condition.

9. Prescription

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

10. Events of Default

Upon any of the following cvents (cach an “Event of Default™) taking place, the holder of any Note
may give written notice to the Issucr through the Fiscal Agent at its specificd office that such Note is
immediately due and payable, whercupon the Early Redemption Amount of such Note together with
accrucd mterest to the date of payment shall become immediately due and payable, unless such Event of
Default shall have been remedied prior to the receipt of such notice by the Fiscal Agent:

(1)  default is made for morc than 15 days in the payment of any principal and interest duc in respect of
the Notcs; or

(i1) default by the Issucr in the performance or obscrvance of any other obligation on its part under the
Notes and such default continuing for 30 days after written notice requiring such default to be
rcmedied has been given by the holder of any Note through the Fiscal Agent to the Issuer; or

(1) any other indebtedness for moncy borrowed by the lssuer becoming prematurcly rcpayable
following a default, or steps being taken to enforce any security n respect thereof, or the lssuer
defaulting in the repayment of any such indebtedness at the maturity thereof as extended by any
applicable gracc period, or any guarantee of any indcbtedness for money borrowed given by the
Issuer not being honoured when due and called upon; or

(iv) the Issuer being dissolved or merged mto a company, unless in such event the obligations of the
Issuer pursuant to the Notes are assumed by such company either expressly by contract or by virtue
of applicable law.

11. Replacement of Bearer Notes, Certificates, Receipts, Coupons and Talons

If a Bearer Note, Certificate, Reccipt, Coupon or Talon is lost, stolen, mutilated, defaced or
destroyced, it may be replaced, subject to applicable laws, regulations and stock exchangc regulations, at
the specified office of the Paying Agent in Luxembourg (in the case of Bearer Notes, Receipts, Coupons
or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent,
as the case may be, as may from time o time be designated by the Issuer for the purpose and notice of
whose designation 1s given to Notcholders, in each case on payment by the claimant of the [ees and costs
incurred in connection therewith and on such terms as to evidence, security and indemmity (which may
provide, inter alia, that if the allegedly lost, stolen or destroyed Bearer Note, Certificate, Receipt, Coupon
or Talon is subsequently presented for payment or, as the casc may be, for exchange for further Coupons,
there shall be paid to the Issuer on demand the amount payable by the Issuer in respect of such Bearer
Notes, Certificates, Receipts, Coupons or further Coupons) and otherwise as the Issuer may require.
Mutilated or defaced Bearer Notes, Certificates, Receipts, Coupons or Talons must be surrcndered
beflore replacements will be issued.

12. Further Issues and Consolidation

The Issuer may from time to time without the consent of the Noteholders or Couponholders create
and issue further notes ranking part passu with the Notes and having the same terms and conditions as the
Notes in all respects (or in all respects except for the first payment of interest on them) and so that such
further issue shall be consolidated and form a single series with such Notes, and references in these
Conditions to “Notes’ shall be construed accordingly.
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The Issucr may also from time to time upon not less than 30 days™ prior notice to Notcholders,
without the consent of the holders of the Notes or Coupons ol any Scries, consolidate the Notes with
notcs of one or more other Series issucd by 1t provided that, in respect of all periods subsequent to such
consohidation, the notes of all such other Scrics are denominated m the same currency as such Notes
(irrespecuive of the currency in which any notes of such other Senies were ongmally issucd) and
otherwise, have the same (erms and conditions as such Notes Notice ol any such consolidation will be
gwven (o the Notcholders in accordance with Condition 14 The Fiscal Agent shall act as the consohdation
agent (in such capacity, the “Consohdation Agent™)

With eflect from therr consohdation, the Notes and the notes of such other Scries will (if histed prior
to such consohdation) be hsted on at Icast onc European stock exchange on which cither such Notes or
the notes of such other Series were hsted mmmediately prior to consohdation.

The Issucr shall in dealing with the holders of such Notes following a consolidation pursuant to this
Condition 12 have regard to the mterests of the holders of such Notes and the holders of the notces of such
other Scrics, taken together as a class, and shall treat them ahke.

13. Meccetings of Notcholders and Modifications

(a) Mecenngs of Noteholders

The Agency Agrecement contains provistons {or convening meetings of Notcholders to consider any
matter affecting their interests, including the sancuiomng by Extraordinary Resotution (as defined in
the Agency Agrecement) of a modification of any of these Conditions. Such a mecting may be
convened by Notcholders holding not less than 10 per cent 1n nominal amount of the Notes [or the
time being outstanding The quorum for any mecting convened to consider an Extraordmnary
Resolution shall be two or morc persons holding or representing a clear majority in nominal amount
of the Notes [or the time being outstanding, or at any adjourned mecting two or morc persons being
or representing Notcholders whatever the nominal amount ol the Notes held or represented, uniess
the business of such mccting includes consideration of proposals, mter alia, (other than as
specifically provided in these Conditions) (i) to amend the dates of maturity or redemption of the
Notes, any Instalment Date or any date for payment of interest or Interest Amounts on the Notes,
(1) to reduce or cancel the nominal amount of, or any Instalment Amount of, or any premium
payable on redemption of, the Notes, (1i1) to reduce the rate or rates of interest in respect of the
Notes or to vary the method or basis of calculating the rate or rates or amount of interest or the
basis for calculating any Interest Amount 1n respect of the Notes, (1v) if a Minimum and/or a
Maximum Rate of Interest, Instalment Amount or Redemption Amount is shown in the applicable
Pricing Supplement, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or
basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the
Optional Redemption Amount, including the method of calculating the Amortised Face Amount,
(v1) to vary the currency or currencies of payment or denomination of the Notes, (vii) to take any
steps that arc specified 1n the applicable Pricing Supplement may only be taken following approval
by an Extraordinary Resolution to which the special quorum provisions apply or (viii) to modify the
provisions concerning the quorum required at any mecting of Noteholders or the majority required
to pass the Extraordinary Resolutton, in which case the necessary quorum shall be two or morc
persons holding or representing not less than 75 per cent, or at any adjourned meeting not less than
25 per cent. in nominal amount of the Notes for the time being outstanding. Any Extraordinary
Resolution duly passed shall be binding on Noteholders (whether or not they were present at the
meeling at which such resolution was passed) and on all Couponholders

These Conditions may be amended, modified, or varied in relation to any Series of Notes by the terms
of the applicable Pricing Supplement in relation to such Sertes.

(b) Modification of Agency Agreement-

The Issuer shall only permit any modification (including for the purposes of giving cffect to the
provisions of Conditions I(b) and 12) of, or any waiver or authorisation of any breach or proposed
breach of or any failure to comply with, the Agency Agreement, if to do so could not reasonably bc
expected to be prejudicial to the interests of the Noteholders.

14. Notices

Notices to the holders of Registered Notes will be vahd (i) if sent by mail to them at their respective
addresses in the Register and decmed to have been given on the fourth weekday (being a day other than a
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Saturday or a Sunday) after the date of mailing (1) in addition, so long as the Notes are hsted on the
Luxembourg Stock Exchange and the rules of that exchange so require, 1l published in a daily newspaper
with general circulation in Luxembourg (which s eapected to be the Luxemburger Wort or the Tagellatt)
and (1i) (in respect ol any Notes listed on Euronext Paris and so long as the rules of that exchange so
require), il published in a daily newspaper with genceral circulation in Pans (which s expected to be La
Tribune) Notices to the holders of Bearer Notes shall be vahd if published (i) m a daily newspaper ol
genceral circulation in London (which 1s expected to be the Financial Tunes), (1) so long as the Notes are
listed on the Luxembourg Stock Exchange and the rules of that exchange so require, in a daily newspaper
with general circulatton in Luxembourg, (which s expected to be the Luxemburger Wort or the Tagellart)
and () (in respect ol any Notes hsted on Euronext Paris and so long as the rules of that exchange so
require) in a daily newspaper ol general circulation in Pans (which 1s expected to be La Tribune). 1l any
such publication 1s not practicable, notice shall be validly given if publhished in another leading daily
English language newspaper with gencral airculation in Europe and so long as the Notes arce Iisted on
Euronext Pans and the rules of that exchange so require, 1 a French language newspaper with general
circulation 1n Europe. Any such notice shall be deemed to have been given on the date of such
publication or, il publishcd more than once or on dilferent dates, on the date of the first publication as
provided above. Couponholders shall be deemed lor all purposes to have notice of the contents of any
noticc given to the holders of Bearer Notes in accordance with this Condition 14. The Issucr shall also
ensure that notices are duly published in a manner which complics with the rules and regulations of any
other stock cxchange (or other relevant authority) on which the Notes are {or the time being listed. Any
such notice will be deemed to have been given on the date of the first publication or, where required to be
published 1in morc than one newspaper, on the datc of the first publication 1n cach such newspaper.

Exceptin the casc of Notes listed on the Luxembourg Stock Exchange or Euronext Pans, until such
time as any definitive Notes arc 1ssued, there may (provided that in the case of Notes listed on any stock
cxchange, the rules of such stock exchange (or other relevant authority) so permait), so long as the global
Note(s) 1s or are held 1n its/their entirety on behalf of Euroclcar and Clearstrcam, Luxembourg, be
substituted for such publication 1n such newspaper(s) the delivery of the relevant notice to Euroclear and
Clearstrcam, Luxembourg for communication by them to the Noteholders. Any such noticc shall be
deemed to have been given to the holders of the Notes on the seventh day after the day on which the said
notice was given to Euroclear and Clearstream, Luxembourg.

Notices to be given by any holder of the Notes shall be in writing and given by lodging the same,
together with the relative Note or Notes, with the Agent. Whilst any of the Notes are represented by a
global Note, such notice may be given by any holder of a Note to the Agent via Euroclear and/or
Clearstream, Luxembourg, as the case may be, in such manner as the Agent and Euroclear and/or
Clearstream, Luxembourg, as the case may be, may approve for this purpose.

15. Contracts (Rights of Third Parties) Act 1999

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

16. Governing Law and Jurisdiction
(a) Govermuing Law.

The Notes, the Receipts, the Coupons, the Talons and the Agency Agreement are governed by, and
shall be construed in accordance with, English law.

(b) Junsdiction:

The courts of England are to have jurisdiction to settle any disputes that may artse out of or in
connection with any Notes, Receipts, Coupons or Talons and accordingly any legal action or
proccedings arising out of or in connection with any Notes, Receipts, Coupons or Talons
(“Proceedings™) may be brought in such courts. The Issuer irrevocably submits to the jurisdiction of
such courts and waives any objection to Proceedings n 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 preclude the taking of Proceedings in
any other jurisdiction (whether concurrently or not).
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(c) Service of Process
The Issucr irrevocably appomts Rail Europe Limited of 34 Tower View, West Malling, Kent ME9
4ED, its authorised agent m England to receive. lor it and on 1ts behall, service ol process m any
Proceedings m England Such scrvice shall be deemed completed on dehivery 1o such process agent
(whether or not 1t is lorwarded to and received by the Issucr). It Llor any reason such process agent
ccascs (o be able to act as such or no longer has an address in London, the Issucr irevocably agrees
to appoint a substitute process agent and shall immediately notily Notcholders ol such appomtiment
i accordance with Condition 14 Nothing shall affect the night o serve process i any manner
pernutied by law

(d)  Immuuty from Attaclument

The asscts and properties of the Issuer cannot be subject 1o any attachment or other enforcement
proccedings in the Republic of France
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USE OF PROCEEDS

The net proceeds of cach issuc of Notes will be applicd by the Issucr in refinancing existing debt and
linancing its operalions.
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FORM OF NOTES AND TRANSFER RESTRICTIONS

The Notes ol cach Series will be n cither bearer form, with or without coupons attached, or
registered form, without interest coupons attached Bearer Notes will be issued outside the United States
i rchance on Regulation S under the Sccuritics Act (“Regulation §7) and Registered Notes will be
issucd both outside the United States i reliance on the exemption from registration provided by
Regulation S and within the United States m reliance on Rule 144A

Initial Issuc of Notes

Each Tranche of Bearcr Notes having an ongmal matunty ol more than 365 days will imtally be
represented by a Temporary Global Note and cach Tranche ol Bearer Notes having an oniginal matunity
of 365 days or less will intially be represented by a Permanent Global Note. Upon the mitial deposit of a
Global Note with a common dcpositary lor Euroclear and Clearstrcam. Luxembourg (the “Common
Depositary™) or registration of Registered Notes in the name of any nomince lor Euroclcar and
Clearstrcam, Luxcmbourg and/or DTC and dclivery of the relative Global Certificate to the Common
Depositary and/or a custodian lor DTC (the “Custodian’"), Euroclcar, Clearstrcam, Luxcmbourg or DTC
(as the case may be) will credit each subscriber with a nominal amount of Notes cqual to the nominal
amount thercol for which 1t has subscribed and paid.

Upon the mitial deposit of a Global Note with, or registration of Registered Notes in the name ol,
or any nomincc {or, and delivery of the relative Global Certificate to, Euroclear France (including where
Euroclecar Francc 1s acting as central depositary), the intermédiaires financiers habilités (French banks or
brokers authorised to maintain sccuritics accounts on bchalf of their clients (cach an “Approved
Intermediary™)) who are enutled to such Notes according to the records of Euroclear France will credit
each subscriber with a principal amount of Notes cqual to the nominal amount thercof for which it has
subscribed and paid.

Notes that arc mitally deposited with the Common Decpositary or the Custodian may also be
credited to the accounts of subscribers with Approved Intermedraries or (if indicated n the applicable
Pricing Supplement) other cleaning systems through direct or indirect accounts with Euroclear,
Clearstream, Luxcmbourg and DTC held by Euroclear France or other clearing systems. Conversely,
Notes that are itially deposited with Euroclear France or any other clearing system may similarly be
credited to the accounts of subscribers with Euroclear, Clearstream, Luxembourg, DTC or other clearing
systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg, an Approved
Intermediary, DTC or any other clearing system (an “Alternative Clearing System’’) as the holder of a
Note represented by a Global Note or a Global Certificate must look solely to Euroclear, Clearstrcam,
Luxembourg, DTC, such Approved Intermediary or such Alternative Clearing System (as the casc may
be) for his sharc of cach payment made by the Issuer to the bearer of such Global Note or the holder of
the underlying Registered Notes, as the case may be, and 1n rclation to all other rights arising under the
Global Notes or Global Certificates, subject to and in accordance with the respective rules and
procedurcs of Euroclear, Clearstream, Luxembourg, DTC, Euroclear France or such Alternative
Clearing System (as the case may be). Such persons shall have no claim directly against the Issuer in
respect of payments due on the Notes for so long as the Notcs are represented by such Global Note or
Global Certificate and such obligations of the Issucr will be discharged by payment to the bearer of such
Global Note or the holder of the underlying Registered Notes, as the casc may be, in respect of cach
amount so paid.

Exchange of Interests in Global Notes
1  Temporary Global Notes

Each Temporary Global Note will be exchangecable, [ree of charge to the holder, on or after its
Exchange Date (as defined below):

(1) if the applicable Pricing Supplement indicates that such Global Note is issued in compliance
with the C Rules or in a transaction to which TEFRA is not applicable (as to which, sce
“Summary of the Programme-Selling Restrictions™), in whole, but not in part, for the
Definitive Notes defined and described below; and
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