
OFFERING CIRCULAR
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SOCIETE NATIONALE DES CHEMINS DE FER FRANÇAIS
€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 Français (the "Issuer"), subject to compliance with all relevant laws, regulations and directives, may from time to lime issue
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 its equivalent in 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 issued subject to the provisions described herein

Notes will be issued in one or more series (each a "Series") Each Series shall be in bearer form or in registered form and may be
issued in one or more tranches (each a "Tranche") on different issue 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 issued under the Programme on the Luxembourg Stock Exchange (the "Luxembourg Stock
Exchange") and application may be made in certain circumstances to list Notes on Euronext Pans S A ("Euronext Pans") In relation to
Notes listed on the Luxembourg Stock Exchange, this Offering Circular is valid for a period of one year from the date hereof However,
unlisted Notes may be issued pursuant to the Programme The applicable Pricing Supplement (as defined below) in respect of the issue 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 incorporating 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 Series of Notes in bearer form will initially be represented by a temporary global note in bearer form
(each a "Temporary Global Note") or a permanent global note in bearer form (each a "Permanent Global Note" 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 issue date of
the relevant Tranche of each Series with a common depositary on behalf of Euroclear Bank S A /N V , as operator of the Euroclear System
("Euroclear") and Clearstream, Luxembourg, (b) in the case of a Tranche intended to be cleared through Euroclear France and the
Intermédiaires financiers habilités, authorised to maintain accounts therein (together, "Euroclear France"), on the issue date with Euroclear
France, acting as central depositary, and (c) in the case of a Tranche intended to be cleared through a clearing system other than or in
addition 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 definitive Notes are
described in "Form of Notes and Transfer Restrictions"

Notes of each Tranche of each Series of Notes in registered form ("Registered Notes" compnsing a "Registered Series") and which
are sold in an "offshore transaction" within the meaning of Regulation S under the U S Securities Act of 1933) as amended (the "Securities
Act") will initially 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 in the name of a nominee of, a common depositary for Euroclear and Clearstream, Luxembourg
and (b) m the case of a Tranche intended to be cleared through Euroclear France, deposited with, and registered in the name of, Euroclear
France or as otherwise agreed with Euroclear France, which may in 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
Securities Act, as referred to in, and subject to the transfer restrictions described in, "Form of Notes and Transfer Restrictions - Registered
Notes" and "Subscription and Sale", will initially be represented by one or more global certificates (each a "Restricted Global Certificate"
and, together with the Unrestricted Global Certificates, "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 its issue date See
"Form of Notes and Transfer Restrictions - Registered Notes" Individual definitive Registered Notes will only be available in 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".
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The Issuer having made all reasonable enquiries confirms that this document contains or
incorporates all information with respect to the Issuer, the Issuer and its consolidated subsidiaries taken
as a whole (the "Group") and the Notes that is material in the context of the issue and offering of the
Notes, the statements 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, in
the context of the issue and offering of the Notes, make any statement in this Offering Circular
misleading in any material respect and all reasonable enquiries have been made 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 issue or sale of the Notes and,
if given or made, such information or representation must not be relied upon as having been authorised
by the Issuer 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 in 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 in 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 in connection with the Programme is
correct as of any time subsequent to the date on which it is supplied or, if different, the date indicated in
the document containing the same. 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 in
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 it is 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 in 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 wilh Ihc issue and d is t r ibut ion of any Tranche ol Notes, one ol the Dealers may act as
a stabil is ing manager (the "Stabilising Manager") The ident i ty ol the Stabil ising Manager will be
disclosed in the applicable Pricing Supplement References m the next paragraph to "this issue" are to
each Tranche in relation lo which a Stabilising Manager is appointed

In connection with this issue, the Stabilising (Manager, or any person acting for him, may over-allot
or elicci 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 he no
obligation on the Stabilising Manager or any agent of his to do this. Such stabilising, if commenced, may
be discontinued at any time and must be brought to an end after a limited period.

In th is Ollenng Circular, unless otherwise specified or the context otherwise requires, references to
"€", "EUR" and "euro" arc to the lawfu l currency ol the Member States ol the European Union tha t
adopt the single currency m accordance with the Treaty establishing the European Community, as
amended by the Treaty on European Union and as amended by the Treaty of Amsterdam. References to
"US dollars", "US$" and "$" are to the lawiul currency ol the United States ol America and to
"Sterling" and "£" are to the lawlul currency of the United Kingdom

CONTENTS

Page
DOCUMENTS INCORPORATED BY REFERENCE 4
SUMMARY OF THE PROGRAMME 5
TERMS AND CONDITIONS OF THE NOTES 11
USE OF PROCEEDS 30
FORM OF NOTES AND TRANSFER RESTRICTIONS 31
SOCIETE NATIONALE DES CHEMINS DE FER FRANÇAIS INTRODUCTION 42
MANAGEMENT REPORT FOR THE YEAR ENDED 31st DECEMBER, 2002 44
CONSOLIDATED FINANCIAL STATEMENTS 65
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 69
STATUTORY AUDITORS" REPORT ON THE CONSOLIDATED FINANCIAL

STATEMENTS FOR THE YEAR ENDED 31st DECEMBER, 2002 104
CAPITALISATION 105
RECENT DEVELOPMENTS 107
SUBSCRIPTION AND SALE 108
FORM OF PRICING SUPPLEMENT Ill
GENERAL INFORMATION 119

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE D.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 to th i s Ollering Cireular prepared by the Issuer I rom time to
lime, the most recently published audited annua l accounts, and any interim accounts (whether audited or
unaudi ted) published subsequently to such annual accounts, ol the Issuer from lime lo time, shall be
deemed lo be incorporated in, and lo I orni part ol, tins Ollcrmg Circular and shall be deemed to modily
or supersede the contents ol this Ollenng Circular to the extent tha t a slaloment contained in any such
document is inconsistent with such contents Copies ol all the documents incorporated by relercnce shall
be available to any interested person, Iree ol charge, at the specified offices ol each ol the Paying Agents

For Euronext Pans l is t ing purposes, the most recently published annua l accounts ol the Issuer and
the interim accounts (whether audited or unaudited) published subsequently to such annual accounts
must be contained in a document submit ted to the clearance procedures ol the COB.

SUPPLEMENTAL OFFERING CIRCULAR

The Issuer has undertaken to the Dealers and the Luxembourg Slock Exchange thai if al any time
during the duration of the Programme there is a significant change affecting any mailer contained in this
Offering Circular whose inclusion would reasonably be required by investors and their professional
advisers, and would reasonably be expected by them to be found in this Ollcring Circular, for Ihc purpose
of making an informed assessment of the assets and liabilities, financial position, profits and losses and
prospects of the Issuer and the rights attaching to the Notes, Ihc Issuer shall prepare an amendment or
supplement to this Offering Circular or publish a replacement Offering Circular for use in connection
with any offering of the Notes to be listed on the Luxembourg Stock Exchange or Euroncxt Paris, as the
case may be, or otherwise and shall supply to each Dealer such number of copies of such supplement
hereto as such Dealer may reasonably request

AVAILABLE INFORMATION

For as long as any of the Notes remain outstanding and are "restricted securities" within the
meaning of Rule 144(a)(3) under the Securities 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 reporting pursuant to Rule 12g3-2(b) thereunder, make available,
upon request, to any person in whose name a Global Certificate is 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 meaning 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 prospective 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 furnish the Fiscal Agent, the Paying Agent and the Luxembourg Stock Exchange with copies
of its audited annual accounts and unaudited semi-annual accounts, in each case prepared in accordance
with accounting principles generally accepted in the Republic of France.

SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a corporation organised under the laws of the Republic of France. All of the officers
and directors named herein reside outside the United States and all or a substantial portion of the assets
of the Issuer and of such officers and directors arc 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 liabilities of the Issuer or such directors and officers under laws other than French
law, including any judgment predicated upon United States federal securities laws.



SUMMARY OF THE PROGRAMME

The following summary docs noi purport to he complete and is taken from, and is qualified in its
entirety hv tlie reniaindei of tins Offering Circular and, in relation to the tenus and conditions of any
particular Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in the
"Form of the Notes" and "Terms and Conditions of the Notes" shall have the same meaning in
this summary

Issuer:

Description:

Amount:

Arranger:

Dealers:

Fiscal Agent and Principal
Paying Agent:

Paying Agent:

Registrar:

Transfer Agents:

Method of Issue:

Distribution:

Société Nat ionale des Chemins de 1er Français

Euro Medium Term Note Programme (thé "Programme")

Up to €7,()()(),()()(),()()() (or ils équivalent m other currencies at the dale ol
issue) aggregale nominal amount ol Notes outs tanding at any one lime.
The Issuer may increase the amount ol the Programme in accordance
with the terms ol the Amended and Restated Dealer Agreement dated
17lh July, 2002 as supplemented by the Supplemental Dealer
Agreement dated 26lh June, 2003, both between the Issuer, the
Arranger and the Dealers.

ABN AMRO Bank N.V.

ABN AMRO Bank NV, BNP PAR1BAS, Deutsche Bank AC
London, Dresdner Bank Aktiengesellschaft, Morgan Stanley & Co.
International Limited, Nomura Internat ional pic, and UBS Limited

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

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

Deutsche Bank Luxembourg S.A.

Deutsche Bank Trust Company Americas

Deutsche 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 more issue
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 issue dates
with no minimum issue size. In addition, Notes listed on Euronext Paris
will be issued in compliance with the Principes Généraux of the COB
and the Conseil des marchés financiers published from time to time.
Further Notes may be issued as part of an existing Series. The specific
terms of each Tranche (which will be supplemented, where necessary,
with supplemental terms and conditions and, save in respect of the issue
date, issue price, first payment of interest and nominal amount of the
Tranche, will be identical to the terms of other Tranches of the same
Series) will be 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.



Kedcnoiiiinatioii:

Issue Price:

Form of Notes:

Clearing Systems:

Currencies:

The applicable Pricing Supplement may provide thai certain Notes may
be rcclcnominatccl in euro. The relevant provisions applicable to any
such redcnommalion are contained in "Terms and Conditions ol the
Notes - Form, Denomination, Title and Redcnommation" below (see
also "Consolidation" below)

Notes may be issued at their nominal amount or al a discount or
premium to their nominal amount Partly-paid Notes may be issued, the
issue price of which wil l be payable in two or more instalments

The Notes may be issued in bearer lorm ("Bearer Notes"), in bearer
lorm exchangeable lor Registered Notes ("Exchangeable Bearer
Notes") or m registered form ("Registered Notes").

Each Tranche ol Bearer Notes and Exchangeable Bearer Notes will
i n i t i a l l y be represented by interests in a Temporary Global Note in
bearer form, without interest coupons, il (i) definitive Notes arc to be
made available to Noteholders following the expiry of 40 days alter
their issue date or (u) such Notes have an in i t ia l maturi ty ol more than
one year and arc being issued in compliance with the D Rules (as
defined in "Summary of the Programme - Selling Restrictions"),
otherwise such Tranche will be represented by interests in a Permanent
Global Note in bearer form without interest coupons

Registered Notes offered and sold outside the United States in reliance
on Regulation S under the Securities Act ("Regulation S") will be
represented by an Unrestricted Global Certificate, in registered form,
without interest coupons attached, which will be deposited on or about
the Issue Date (i) in the case of a Tranche intended to be cleared
through Euroclcar and/or Clearstream, Luxembourg, with Deutsche
Bank AG London, as common depositary for, and registered in the
name of BT Globenct Nominees Limited as nominee for such common
depositary in respect of interests held through, Euroclear and
Clearstream, Luxembourg and (li) in the case of a Tranche intended
to be cleared through Euroclear France, with, and registered in the
name of, Euroclear France or as otherwise agreed with Euroclear
France in respect of interests held through Approved Intermediaries (as
defined below). A beneficial interest m 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 issued in exchange therefor) will be subject to certain restrictions
on transfer contained in a legend appearing on the face of such
Certificate.

Clearstream, Luxembourg, Euroclear and Euroclear France for Bearer
Notes and Clearstrcam, Luxembourg, Euroclear, Euroclear France and
DTC for Registered 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 between the Issuer and the
relevant Dealers.



Maturities:

Denomination:

Fixed Rate Notes:

Floating Rate Notes:

issues ol Notes denominated in Swiss francs or carrying a Swiss I rane
related clement with a maturity of more than one year (other than
Notes privately placed wi th a single investor wi th no pub l ic i ty ) wi l l be
effected m compliance wi th the relevant regulations ol the Swiss
National Bank based on article 7 ol the Federal Law on Banks and
Savings Banks ol Sili November, 1934 (as amended) and article 15 of
the Federal Law on Slock Exchanges and Securities Trading of
24th March, 1995 in connection wi th art icle 2, paragraph 2 of the
Ordinance ol the Federal Banking Corporation on Stock Exchanges and
Securities Trading of 2nd December, 1996 Under the said legiilalions,
the relevant Dealer or, in the case ol a syndicated issue the lead
manager (the "Swiss Dealer"), must be a bank domiciled in Switzerland
(which includes branches or subsidiaries ol a foreign bank located in
Switzerland or a securities dealer only licensed by the Swiss-Federal
Banking Commission as per the Federal Law on Slock Exchanges, and
Securities Trading of 24th March, 1995). The Swiss Dealer must report
certain details of the relevant transaction to the Swiss National Bank no
later than the relevant issue date lor such a transaction

Notes with a maturity of less than one year

Notes having a maturity of less than one year will , il the proceeds ol the
issue are 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 issued to a limited class of professional investors and have a
denomination of at least £100,000 or its equivalent (sec "Subscription
and Sale").

Subject to compliance with all relevant laws, regulations and directives,
any maturity greater than one day.

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

Fixed interest will be payable in 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 basis as the floating rale under a notional interest rate
swap transaction in the relevant Specified Currency governed by an
agreement incorporating the 2000 ISDA Definitions published by
the International Swaps and Derivatives Association Inc., and as
amended and updated as at the Issue Date of the first Tranche of
the Notes of the relevant Series; or

(li) 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

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

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



The margin (il any) relating lo such Heating rale wil l he agreed between
the Issuer and Ine relevant Dealer lor each Series of
Rale Notes.

Floating

Zero Coupon Notes:

Dual Currency Noles:

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:

Interest periods wi l l he defined in the applicable Pricing Supplement

Zero Coupon Noles may be issued at their nominal amount or at a
discount lo it and will not bear interest.

Payments (whether in respect ol principal or mlcresl and whether at
m a t u r i t y or otherwise) in respect ol Dual Currency Noles wi l l be made
in such currencies, and based on such rales oí exchange as may be
specified in the applicable Pricing Supplement.

Payments ol principal in respect ol Index Linked Redemption Notes or
ol interest in respect ol Index Linked Interest Noles will be calculaled
by reference lo such index and/or such formula as may be specified in
the applicable Pricing Supplemenl.

The Pricing Supplement issued in respect of each issue of variable
coupon amount Notes wil l specify the basis for calculating the amounts
of interest payable, which may be by reference to a slock index or
formula or as olhcrwise provided in Ihc applicable Pricing Supplemenl.

The lenglh ol Ihe interest periods for the Notes and the applicable
inlercst rate or ils method of calculation may differ from lime lo lime or
be conslanl for any Series. Notes may have a maximum interest rate, a
minimum inlcrcsl rale, or bolh. The use of inlercst accrual periods
permits the Noles lo bear inleresl al differenl rates in Ihe same inlercsl
period All such informalion will be sel oui in Ihc applicable Pricing
Supplemcnl.

The applicable Pricing Supplemenl will specify Ihe basis for calculaling
Ihc redemplion amounls payable.

Noles having a malunly of less lhan one year from the date of issue may
be subjecl to reslnclions on their denominalion and dislnbution, see
"Cerlain Reslriclions - Noles wilh a matunly of less lhan one year"
above.

The Pricing Supplemenl issued in respect of each issue of Noles lhat are
redeemable in two or more instalments will sel oui the dates on which,
and the amounts in which, such Noles may be redeemed, see "Certain
Restriclions - Notes with a maturity of less than one year" above.

Terms applicable to high interest Noles, 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
Supplemenl.

The Pricing Supplemenl issued in respect of each issue of Notes will
stale whelher such Noles may be redeemed prior to their stated
maturity at Ihe oplion of Ihe Issuer (eilhcr in whole or in pari) and/or
Ihc holders, and if so the terms applicable lo such rcdcmplion.

Excepl as provided in "Oplional Redemption" above, Notes will be
redeemable at the option of the Issuer prior to maturity only for tax
reasons. See "Terms and Conditions of Ihe Notes - Redemption
Purchase and Options".

Subject to "Terms and Conditions of the Notes - Negative Pledge", the
Notes will conslitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and rank and will rank pan passu



wi thou t any prclcrcncc among themselves, all as described in "Terms
and Conditions ol the Notes - Status"

Negative Pledge:

Cross Default:

Rating:

Withholding Tax:

Consolidation:

Governing Law:

Listing:

Selling Restrictions:

There wi l l be a negative pledge as set out in Condition 4 - see "Terms
and Concluions ol the Notes - Negative Pledge".

There will be a cioss delaull as set out in Condition lO(u i ) - see "Terms
and Conditions ol the Notes - Events ol Delaul t" .

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 Lid
and ils short Icrm debí has been rated A-l by Standard & Poor's, P-l by
Moody's Deutschland GmbH and F1+ by Fitch Rat ings Ltd.

Subject as set out below and unless otherwise provided in the applicable
Pricing Supplement, payments in respect ol" the Notes wil l be made
without withholding or deduction for, or on account ol, laxes imposed
by or on bchall ol the Republic of France as provided by article 131
quatcr of Ihc French General Tax Code, to the extent that the Notes are
issued (or deemed lo be issued) oulsidc France.

Notes consti tut ing obligations under French law will be issued (or
deemed to be issued) outside France (i) in the case of Notes
denominated in euro, as provided in Ihe Circular of Ihc Direction
genérale des impôts dalcd 30th September, 1998, (li) in the case of
syndicated issues of Notes denominated in currencies other lhan euro,
if, inter alia, Ihc Issuer and the relevant Dealers agree not to offer the
Notes to the public in Ihc Republic of France and such Notes arc
offered in the Republic of France only lo "qualified invcslors" as
described in articles L.411-1 and L.411-2 of Ihe Code monétaire et
financier or (iii) in Ihe case of non-syndicaled issues of Nolcs
denominated in currencies other than euro if each of Ihc subscribers
of Ihc Notes is domiciled or residenl for lax purposes oulsidc Ihe
Republic of France.

The lax regime applicable lo Noies which do noi conslilule obligations
will be sel oui in Ihe applicable Pricing Supplement

Noles of one Series may be consolidaled wilh ihose of another Scries,
all as described in "Terms and Conditions of the Notes - Further Issues
and Consolidation".

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

Application has been made to list Notes issued under the programme on
the Luxembourg Slock Exchange and application may be made to lisi
Noles on Euronexl Paris or on any other stock exchange. Any lisling of
Noles on Euronexl Paris will be subjecl lo Ihc requiremenls of the COB
and Euronext Paris. Il is a requiremenl of Ihe COB lhal a prospeclus in
relalion to the Programme incorporating Ihis Offering Circular
(Document de Base) be submilled lo, and approved by, Ihc COB and
a regislralion number granled wilh respecl Iherelo. As of Ihe dale of
this Offering Circular, neither this Offering Circular nor any Document
de Base has been approved by the COB. Application may be made lo
have one or more Series of Noles accepled for Irading in The Porlal
Markel ("Porlal") of The Nasdaq Slock Markel, Inc.

Unlisled Noles may also be issued.

The applicable Pricing Supplemcnl will slale whelher or noi Ihe
relevanl Notes are to 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".



The Issuer is Category 2 lor Ihe purposes o! Regulation S.

The Notes will be issued in compliance wi th U.S Treas. Reg. $1.163-
5(c)(2)(i)(D) (the "D Rules") unless (i) the applicable Pricing
Supplement states thai Notes are issued in compliance wi th U.S
Treas. Reg S 1.163- 5(c)(2)(i)(C) (the "C Rules") or ( l i ) the Notes are
issued other than in compliance with the D Rules or the C Rules but in
circumstances in which the Notes will not constitute "registration
required obligations" under the United Stales Tax Equi ty and Fiscal
Responsibility Act of 1982 ("TEFRA"), which circumstances will be
referred to in the applicable Pricing Supplement as a transaction to
which TEFRA is not applicable

Transfer Restrictions: There are restrictions on the transler ol Registered Notes sold pursuant
to Rule 144A under the Securities Act. See "Form ol Notes and
Transfer Restrictions".
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms und conditions shut, subject to completion und amendment and
as supplemented or varied in ncc ordance witli the provision* of the applicable Pru ing Supplement, shall he.
applicable to the. Notes, in definitive form (if any) issued in evcliange for the Glottal Nole(s) and the Global
Certificates representing each Series Either (i) the full levi oj these leans and conditions together with the
relevant provisions oj the Pricing Supplement or (n) these term'; and conditions as so completed, amended,
supplemented or varied (und subject to simplification hy the deletion of non-applicable provisions), shall be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes All capitalised terms
that are not defined in these Conditions will have the meanings given to them in the applicable Pricing
Supplement Those definitions' will be endorsed on the definitive Notes or Certificates, as the case, may be.
References m the Conditions to "Notes" are to the Notes of one Series only, not to all Notes that may be
issued imdei the Programme

The Notes are issued (or deemed to be issued) outside the Republic ol France by Société Nationale
des Chemins de fer Français (the "Issuer") pursuant to an amended and restated Agency Agreement
dated 17lh Ju ly , 2002 (as fur ther amended or supplemented as at the date of issue ol the Notes (Ihc "Issue
Date") between the Issuer, Deutsche Bank AG London as successor to Bankers' Trust Company,
London Branch, as inter aha fiscal agent and principal paying agent and the other agents named in it, (the
"Agency Agreement")) with the benefit of a deed of covenant (as amended or supplemented at the Issue
Dale, the "Deed ol Covenant") dated 17th July , 2002 and executed by the Issuer in relation lo the Notes.
The fiscal agent, the paying agents, the registrar, the transfer agents and the calculation agenl(s) for the
time being (if any) are referred to below respectively as the "Fiscal Agent", the "Paying Agents" (which
expression shall include the Fiscal Agent), the "Registrar", the "Transfer Agents" and the "Calculation
Agent(s)" The Noteholders (as defined below), the holders of the interest coupons (the "Coupons")
relating to interest bearing Notes in bearer form and, where applicable in the case of such Notes, talons
for fur ther Coupons (the "Talons") (the "Couponholdcrs") and the holders of the receipts for the
payment of instalments of principal (the "Receipts") relating to Notes in bearer form of which the
principal is payable in instalments arc deemed to have notice of all of the provisions of the Agency
Agreement applicable to them.

Copies of the 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 Redcnomination

(a) Form, Denomination and Title:

The Notes are issued in bearer form ("Bearer Notes", which expression includes Notes that arc
specified to be Exchangeable Bearer Notes), in registered form ("Registered Notes") or in bearer
form exchangeable for Registered Notes ("Exchangeable Bearer Notes") in each case in the
Specified Denomination(s) shown in the applicable Pricing Supplement.

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer
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 applicable Pricing Supplement.

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

Registered Notes are represented by registered certificates ("Certificates") and, save as provided
in Condition 2(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 Issuer shall procure to be kept by
the Registrar in accordance with the provisions of the Agency Agreement (the "Register"). Except
as ordered by a court of competent jurisdiction or as required by law, the holder (as defined below)
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of any Noie, Receipt, Coupon or Talon shall he deemed lo be and may be Irealecl as ils absolute
owner lor all purposes, whether or noi il is overdue and regardless ol any notice ol ownership, Irusl
or an interest in it, any writ ing on it (or on the Certif ícale representing it) or ils thef t or loss (or thai
ol Ihe related Certificate) and no person shall be liable for so treating the holder.

In (hese Conditions, "Noteholder" means the bearer ol any Bearer Note and Ihe Receipts relating
lo il or ihc person in whose name a Registered Noie is registered (as Ihc case may be), "holder" (in
relation to a Note, Receipt, Coupon or Talon) means the bearer ol any Bearer Note, Receipt,
Coupon or Talon or (he person in whose name a Registered Note is registered (as the case may be),
"Series" means a series of Notes comprising one or more Tranches (as defined below), whether or
not issued on the same date, that except in respect ol the f i rs t payment of inlerest and their issue
price) have identical terms on issue and are expressed to have the same series number, "Tranche"
means, in relation lo a Scries, those Notes ol that Scries (hat are issued on Ihe same dale al (he same
issue price and in respect ol which the first payment ol interest is identical, and capitalised terms
have the meanings given to them hercon, the absence of any such meaning indicating that such term
is not applicable to the Notes

(b) Redenoitiinution:

The Issuer may (if so specified in the applicable Pricing Supplement) without the consent of the
holder of any Note, Receipt, Coupon or Talon, redcnominalc all, but not some only, of the Notes of
any Scries on or alter the dale on which the Member Slate of Ihc European Union in whose
national currency such Notes are denominated has become a participaling Member Slate in the
Ihird slage of the European economic and monetary union ("EMU"), all as more ful ly provided in
the applicable Pricing Supplement.

2. Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes

(a) Exchange of Exchangeable Bearer Notes:

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same
aggregale nominal amounl of Registered Notes at the request in writing of the relevant Noteholder
and upon surrender of each Exchangeable Bearer Note to be exchanged, together with all
unmatured Receipts, Coupons and Talons relating to it, at the specified office of any Transfer
Agent; provided, however, that where an Exchangeable Bearer Note is surrendered for exchange
after the Record Date (as defined in Condition 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 Registered Notes.

(b) Transfer of Registered Notes'

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

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes:

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

(d) Delivery oj New CVrf//itiifc,s

Each new Cert i f icate to be issued pursuant to Conditions 2(a), (b) or (c) shall be avai lable lor
delivery w i t h i n three business days ol receipt ol the request lor exchange, form ol t r a n s f e r or
Exercise Notice (as defined in Condition 6(e)) and/or surrender ol the Certificate lor exchange.
Delivery of the new Ccrt if icate(s) shall be made at the specified o f f i ce ol Ihe Tiansler Agent or of
the Registrar (as the case may be) to whom delivery 01 surrender ol such request lor exchange, (orni
ol t ransfer , Exercise Notice or Certificate shall have been made or, at the option ol the holder
making such delivery or surrender as aforesaid and as specified in Ihe relevant request loi exchange,
lorm ol t ransfer . Exercise Notice 01 otherwise in wri t ing , be mailed by uninsured post at the risk ol
the holder ent i t led to the new Certif icate to such address as may be so specified, unless such holder
requests otherwise and pays in advance to the relevant Agent (as defined in the Agency
Agreement) the costs of such other method of delivery and/or such insurance as il may specify In
this Condition 2(d), "business day" means a day, other than a Saturday or Sunday, on which banks
are open lor business in the place of the specified o f f i ce of the relevant Transfer Agent or the
Registrar (as the case may be).

(c) Exchange Free oj Charge

Exchange and transfer of Notes and Certificates on registration, transfer, part ial redemption or
exercise of an option shall be effected without charge by or on behalf of the Issuer, the Registrar or
the Transfer Agents, but upon payment of any tax or other governmental charges that may be
imposed in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer
Agent may require)

(f) Closed Periods.

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable
Bearer Note to be exchanged for one or more Registered Notc(s) (i) during the period of 15 days
ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that
Note, (li) 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), (ni) after any such Note has been called for
redemption or (iv) during the period of seven days ending on (and including) any Record Date. An
Exchangeable Bearer Note called for redemption may, however, be exchanged for one or more
Registered Note(s) in respect of which the Certificate is simultaneously surrendered not later than
the relevant 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 pan passa
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 defined in the Agency
Agreement) the Issuer will not secure or allow to be secured any loan, debt, guarantee or other
obligation, now or hereafter existing, by any mortgage, hen (other than liens arising by operation of law),
pledge or other charge upon any of the present or future revenues or assets of the Issuer (except for any
mortgage, lien, pledge or other charge on property purchased by the Issuer as security for all or part of
the purchase price thereof) without at the same time according to the Notes the same or equivalent
security.

5. Interest 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 Date at the rate per annum (expressed as a percentage) equal to the Rate
of Interest, such interest being payable in arrear on the Interest Payment Date(s) in each year up to
(and including) the Maturity Date.
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Il a Fixed Coupon Amount or a Broken Amount is specified in the applicable Pricing Supplement,
the amount ol interest payable on each Interest Payment Date will amount to the Fixed Coupon
Amount or, il applicable, the Broken Amount so specified and in the case of the Broken Amount
wi l l be payable on the par t icular Interest Payment Date(s) specified in the applicable
Pricing Supplement

(b) Interest on Floating Rate Note", and Index Linked Interest Notes

(i) Interest Payment Dates-

Each Floating Rate Note and Index Linked Interest Note bears interest on its outstanding
nominal amount Irom the Interest Commencement Dale at the rale per annum (expressed as a
percentage) equal to the Rale ol Interest, such interest being payable in arrear on each
Interest Payment Date. Such Interest Payment Dale(s) is/arc ei ther shown m the applicable
Pricing Supplement as Specified Interest Payment Dales or, il no Specified Interest Payment
Datc(s) is/are shown in the applicable Pricing Supplement, Interest Payment Date shall mean
each date which lalls the number ol months or other period shown in the applicable Pricing
Supplement as the Specified Period alter the preceding Interest Payment Date or, in the case
ol the first Interest Payment Date, af ter the Interest Commencement Date.

(ii) Business Day Convention-

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

Rate of Interest for Floating Rate Notes:

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall
be determined in the manner specified in the applicable Pricing Supplement and the
provisions below relating to either ISDA Determination or Screen Rate Determination shall
apply, depending upon which is 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 each
Interest Accrual Period shall be determined by the Calculation Agent as a rate equal to
the relevant ISDA Rate plus or minus (as indicated in 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 is the first day of that Interest Accrual Period unless
otherwise specified in the applicable Pricing Supplement.
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For the purposes ol this sub-paragraph (A), "Floating Rale", "Calculation Agent",
"Floating Rale Option", "Designated Matur i ty" , "Reset Dale", and "Swap
Transaction" have the meanings given to those terms in the ISDA Definit ions.

(B) Screen Raie Delenni/uitivn /oi Flouting Rate Notes

Where Screen Rale Determinat ion is specified in the applicable Pricing Supplement as
the manner in which the Rale ol In teres t is to be determined, the Rale ol Inleresl lor
each Inleresl Accrual Period shal l be determined by the Calculation Agent at or about
(he Relevan! Time on ihe Interest Determinat ion Dale in respect ol such Interest
Accrual Period in accordance with the fo l lowing-

(x) if Ihc Primary Source for the Floating Rate is a Page, subject as piovided below,
Ihc Rale of Inlerest shal l be.

(I) the Relevant Rale (where such Relevant Rale on such Page is a composite
quotation or is customarily supplied by one entity); or

( I I ) the arithmetic mean of the Relevant Rales of the persons whose Relevant
Rales appear on lhal Page,

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

(y) if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph
(x)(l) above applies and no Relevant Rale appears on the Page at the Relevant
Time on Ihc Intcrcsl Determination Date or if sub-paragraph (x)(Il) above applies
and fewer than two Relevant Rates appear on the Page at the Relevant Time on
the Interest Determination Date, subject as provided below, the Rale of Inlercsl
shall be the arithmetic mean of the Rclevanl Rales lhat each of the Reference
Banks is quoting to leading banks in the Relevanl Financial Ccnlrc at the Relevant
Time on the Intercsl Dclermination Date, as determined by the Calculation Agent;

(z) if paragraph (y) above applies and the Calculation Agenl determines thai fewer
lhan two Reference Banks are so quoting Relevant Rales, subjecl as provided
below, the Rale of Inleresl shall be ihe arithmetic mean of the rates per annum
(expressed as a percentage) that the Calculation Agent delermincs lo be Ihc rales
(being Ihe nearesl equivalent to the Benchmark) in respecl of a Reprcsenlalivc
Amounl of Ihe Specified Currency lhal at leasl Iwo oui of five leading banks
selected by the Calculation Agent in the principal financial centre of the country of
the Specified Currency or, if 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 Relevanl Time on Ihe dale on which such banks would cuslomarily
quote such rales for a period commencing on Ihe Effeclive Dale for a period
equivalent to the Specified Duration (I) to leading banks carrying on business in
Europe, or (if the Calculation Agent determines thai fewer than two of such banks
are so quoting lo leading banks in Europe) (II) lo leading banks carrying on
business in the Principal Financial Centre, except lhal, if fewer lhan two of such
banks are so quoting to leading banks in the Principal Financial Centre, Ihe Rale of
Inlcresl shall be ihe Rale of Inleresl determined on Ihe previous Inlercsl
Determination Date (after readjustment for any difference between any Margin,
Rate Multiplier or Maximum or Minimum Rate of Interest applicable to the
preceding Interesl Accrual Period and lo Ihe relevanl Inleresl Accrual Period);

(iv) Rate of Interest for Index Linked Notes-

The Rate of Interest in respect of Index Linked Notes for each Inlerest Accrual Period shall
be determined 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.

(c) Zero Coupon Notes:

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the
Matunly Dale and is noi paid when due, Ihe amounl due and payable prior to the Matunly Date
shall be the Early Redemption Amount of such Note. As from the Maturity Dale, the Rate of
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I nlercsl lor any overdue principal of such a Note shall be a rale per annum (expressed as a
percentage) equal to the Amortisation Yield (as delinca in Condition 6(b)).

(d) Dual Currency Notex.

In the case ol Dual Currency Notes, il the rale or amount ol mtciesl lai ls to be determined
by relerenee to a Rate ol Exchange or a method ol ca lcula t ing a Rale ol Exchange, the rale
or amount ol interest payable shall be determined in the manner specified m the applicable
Pricing Supplement

(c) Partly Paul Notex.

In the case ol Partly Paid Notes (oilier than Partly Paid Notes which are Zero Coupon Notes),
interest w i l l accrue as aloresaid on the paid-up nominal amount ol such Notes and otherwise as
specified in the applicable Pricing Supplement

(f) Accrual of Interest

Interest shall cease to accrue on each Note on the due date lor redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to
accrue (as well after as bclore judgment) at the Rale of Interest in the manner provided in this
Condition 5 to the Relevant Dale (as defined in Condilion 8)

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

(i) If any Margin or Rate Multiplier is specified in the applicable Pricing Supplement (cither (x)
generally, or (y) in rclalion to one or more Intcresl Accrual Periods), an adjuslmcnl shall be
made lo all Rates of Interest, in the case of (x), or the Rales of Inleresl for the specified
Inlercst Accrual Periods, in the case of (y), calculated in accordance wilh (b) above by adding
(if a positive number) or sublracting the absolule value (if a negative number) of such Margin
or multiplying by such Rate Multiplier, subject always to the next paragraph:

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is
specified in the applicable Pricing Supplement, then any Rale of Interest, Instalment Amount
or Redemption Amount shall be subject lo such maximum or minimum, as Ihe case may be;

(in) For the purposes of any calculations required pursuanl 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.

(h) 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 Intcresl Amount (or a formula for its calculation) is 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 in accordance with such formula). Where
any Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable
in respect of such Interest Period shall be the sum of the amounts of interest payable in respect of
each of those Interest Accrual Periods.

(i) 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 de terminat ion or calculat ion, as the case may be, and
cause the Rale ol Interest and the Interest Amounts lot each Interest Period and (lie relevant
Interest Payment Dale and, il required to be calculated, the Final Redemption Amount, Early
Redemption Amount , Optional Redemption Amount or any Ins ta lmen t Amount to be not i f ied lo
the Fiscal Agent, the Issuer, each ol the Paying Agents, the Noteholders, any oliici Calculation
Agent appointed in respect of the Notes that is to make a lu r lher calculat ion upon receipt ol such
i n f o r m a t i o n and, il the Notes arc listed on a stock exchange and the rules ol such exchange so
require, such exchange as soon as possible al ler l l icir de terminat ion but in no event later than (i) llie
commencement ol the relevant Interest Period, il determined prior lo such lime, in (he case ol
notif icat ion to such exchange of a Rale ol Interest and Interest Amount, or (n) in all other cases, the
lourlh Business Day alter such determination. Where any Interest Payment Dale or Intciesl Period
Date is subject to ad jus tmen t pursuant to Condition 5(b)(n), the Interest Amounts and Ihe Interest
Payment Date so published may subsequently be amended (or appropriate al ternat ive
arrangements made by way ol adjustment) wi thout notice in the event ol an extension or
shortening of the Interest Period. If the Notes become due and payable under Condition 10, the
accrued interest and the Rate of Interest payable in respect ol the Notes shall nevertheless continue
to be calculated as previously in accordance wi th this Condition but no publication ol the Rate of
Interest or the Interest Amount so calculated need be made. The determination of any rate or
amount, Ihe obtaining of each quolalion and the making ol each determination or calculation by the
Calculation Agcnt(s) shall (in the absence of mamlcst error) be f ina l and binding upon all parties.

(j) Definitions' In these Conditions, unless ike context otherwise requires, the following defined terms
shall have the meaning!, set out below.

"Benchmark" means the benchmark source specified in the applicable Pricing Supplement for the
purposes of calculating the Relevant Rale in respect of Floating Rate Notes,

"Business Day" means-

(i) in 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

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

(in) in the case 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 settle
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 Note for
any period of time (from and including the first day of such period to but excluding the last)
(whether or not constituting an Interest Period, the "Calculation Period"):

(i) if "Actual/365" or "Actual/Actual - 1SDA" is 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 in a leap year, the sum of (A) the actual number of days in that
portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual
number of days in that portion of the Calculation Period falling in a non-leap year divided by
365);

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

(lii) if "Actual/360" is specified in the applicable Pricing Supplement, the actual number of days in
the Calculation Period divided by 360;

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 is llic last day ol the month of February, in which case the month ol
February shall not be considered to be lengthened to a 30-day month));

(v) if "30E/360" or "Eurobond Basis" is specified in the applicable Pricing Supplement, the
number of clays in the Calculation Period divided by 360 ( the number ol days to be calculated
on the basis ol a year of 360 days with 12 30-day months, without regard to the dale ol the first
day or last day ol the Calculation Period unless, in the case of a Calculation Period ending on
(lie Ma lun ly Date, the Matu r i ty Date is the last day ol the month ol February, m which case
the month ol February shall not be considered to be lengthened lo a 30-day month);

(vi) (1) il "Actual/Actual-ISMA" is specified in the applicable Pricing Supplement,

(a) in case ol Notes where the number ol days in the relevant period I rom and
including the most recent Interest Payment Dale (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the "Accrual
Period") is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (I) the number of days in such Determination Period and (2) the
number of Determination Dates (as specified in the applicable Pricing
Supplement) that would occur in one calendar year; or

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

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

(II) if "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 none, 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 Interest
Determination Date, the date specified as such in the applicable Pricing Supplement or, if none is so
specified, the first day of the Interest Accrual Period to which such Interest Determination Date
relates;

"Euro-zone" means the region comprised of member states of the European Union that adopt the
single currency in accordance with the Treaty establishing the European Community as amended by
the Treaty on European Union and by the Treaty of Amsterdam;

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

"Interest Amount" means the amount of interest payable, and in 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 is so specified, (i) the first
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clay ol such Interest Acciual Period il the Specified Currency is Sterling or (n) the day Ia l in i« two
Business Days in London lor Ihe Specified Currency prior lo the first day ol such Interest Accrual
Period il the Specified Currency is ne i the r Ster l ing nor euro or ( in ) the day k i l l ing two TARGET
Business Days prior to the first day ol such Interest Accrual Period il the Specified Currency is euro;

"Interest Period" means the period beginning on (and including) the Interest Commencement Dale
and ending on (but excluding) the lirsl Interest Payment Date and each successive period beginning
on (and including) an Interest Payment Dale and ending on (but excluding) the next succeeding
Interest Payment Dale;

"Inicies! Period Dale" means each Inleresl Payment Dale unless otherwise specified in the
applicable Pricing Supplement,

"ISDA Definitions"1 means the 2000 1SDA Definitions (as amended and updated as al Hie Issue
Date ol the first Tranche ol the Notes) published by the In te rna t iona l Swaps and Derivatives
Association, Ine , unless otherwise specified in the applicable Pricing Supplement;

"Relevant Screen Page" means such page, section, caption, column or other part ol a par t icular
informat ion service (including, but not l imited to, the Rculcr Markets 3000 ("Reuters") and Bridge
Telerate ("Tclerale")) as may be specified in the applicable Pricing Supplement lor the purpose ol
providing a Relevant Rale, or such other page, section, caption, column or olhcr pari as may replace
it on that informat ion service or on such other information service, in each case as may be
nominated by the person or organisation providing or sponsoring the informat ion appearing there
for the purpose of displaying rates or prices comparable to that Relevant Rale;

"Rale of Inlcrcst" means the rate of interest payable from time to time in respect of this Note and
that is cither specified in the applicable Pricing Supplement or calculated in accordance with the
provisions hcrcon,

"Reference Banks" means the institutions specified as such in the applicable Pricing Supplement or,
if none, four major banks selected by the Calculation Agent in the interbank market (or, if
appropriate, money, swap or over- the-counlcr index options market) thai is mosl closely conncclcd
with Ihc Benchmark (which if EURIBOR is Ihc relevant Benchmark, shall be Ihc Euro-zone);

"Relevanl Financial Ceñiré" means, wilh respect lo any Floaling Rate lo be determined in
accordance with a Screen Rate Delermmation on an Interest Determination Dale, the financial
centre as may be specified as such in the applicable Pricing Supplement or, if none is so specified,
the financial centre with which the relevant Benchmark is most closely connected (which, in the case
of EURIBOR shall be the Euro-zone) or, if none is so connected, London;

"Relevant Rate" means the Benchmark for a Representative Amount of the Specified Currency for
a period (if applicable or appropriate to the Benchmark) equal to Ihe Specified Duralion
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 specified,
the local time in the Relevant Financial Ceñiré at which it is customary to determine bid and
offered rates in respect of deposits in the Specified Currency in the interbank market in the
Relevant Financial Ceñiré and for ihis purpose "local time" means, with respect to Europe and the
Euro-zone as a Relevant Financial Centre, Central European Time;

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

"Specified Currency" means the currency specified as such in the applicable Pricing Supplement or,
if none is specified, the currency in which the Notes are denominated;

"Specified Duration" means, with respecl lo any Floating Rate to be determined in accordance with
a Screen Rale Determmalion on an Inleresl Determination Date, the duration specified in the
applicable Pricing Supplement or, if none is specified, a period of time equal to the relative Interest
Accrual Period, ignoring any adjustment pursuant to Condition 5(b)(ii); and

"TARGET System" means the Trans-European Real-Time Gross-Settlement Express Transfer
(TARGET) System or any successor thereto.
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(k) Calculation Agent and Referente lìanks.

The Issuer shall procure thai there shall at all limes be lour Rclerence Banks (or such olher number
as may be required) wilh olliccs in (he Relevanl Financial Centre and one or more Calculation
Agenls il provision is made lor them in (he applicable Pricing Supplement and lor so long as any
Note is outslandmg. 11 any Relerence Bank (acting through ils relevant ollice) is unable or unwil l ing
to conlmuc lo act as a Relerence Bank, then the Issuer shall appoint another Relerence Bank with
an ollice in the Relevant Financial Ceñiré lo acl as such in Us place. Where more than one
Calculation Agent is appointed in respect ol the Noles. relerences in Ihese Conditions lo the
Calculation Agent shall be construed as each Calculation Agent pcrlorming Us rcspcclive dulies
under Ihe Conditions. It Ine Calculation Agent is unable or unwil l ing to acl as such or il Ihe
Calculation Agent (a i l s duly lo establish the Rate ol Interest lor an Inleresl Period or Inlcrcsl
Accrual Period or to calculate any Inleresl Amount, Ins ta lment Amount, Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be or lo
comply with any other requirement, the Issuer shall appoint a leading bank or investment banking
firm engaged in the interbank market (or, il appropriate, money, swap or over-the-counter index
options market) thai is most closely connected with the calculation or determination to be made by
the Calculation Agent (acting through its principal London oliicc or any other ollicc actively
involved in such market) to acl as such in Us place. The Calculation Agent may not resign its dulies
wilhoul a successor having been appointed as aforesaid

6. Redemption, Purchase and Options

(a) Redemption by Instalments and Final Redemption

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 6 or
unless the relevant Instalment Date (being one of the dales so specified in Ihc applicable
Pricing Supplcmenl) is extended pursuant to any Issuer's or Noteholder's option in
accordance wilh Condition 6(d) or 6(c), each Note lhal provides for Inslalmcnt Dates and
Instalment Amounts shall be partially redeemed on each 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 is calculated by reference to a proportion of the nominal amount of such Note, such
proportion) for all purposes with effect from the related Instalment Date, unless payment of
the Instalment Amount is improperly withheld or refused 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
is 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
nominal 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 payable in respect of any Zero-Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon
redemption of such Note pursuant to Condition 6(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 specified 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 produce an Amortised Face Amount equal to the issue price of the
Notes if they were discounted back to their issue price on the Issue Date) compounded
annually.
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(C) II the Early Redemption Amount payable in respect ol any such Note upon Us
redemption pursuant lo Condition 6(c) or upon il becoming due and payable as piovided
in Condition 10 is not paid when due, the Early Redemption Amount due and payable in
respect ol such Note shall be the Amortised Face Amount ol such Note as defined m
sub-paragraph (B) above, except thai such sub-paragraph shal l have elìcci as I hough (he
reference (herein lo ihe dale on which the Noie becomes due and payable were replaced
by a rclercnce lo the Relevan! Dale. The calculation ol the Amortised Face Amount in
accordance with this sub-paragraph shall continue to be made (as well a l ler as belore
judgment) u n t i l (he Relevant Date, unless Ihc Relevant Date f a l l s on or a l l e i the
M a t u r i t y Dale, in which case Ihe amount clue and payable shall be the scheduled Final
Redemption Amount ol such Noie on the M a l u n t y Date together wi th any mleresl tha t
may accrue in accordance wi th Condition 5(c).

Where such calculation is to be made lor a period ol less than one year, it shall be made on the basis
ol the Day Count Fraction specified in the applicable Pricing Supplement.

(n) Other Notes-

Thè Early Redemption Amount payable in respect of any Note (oilier than Noles described in
(i) above), upon redemption of such Note pursuant to Condition 6(c) or upon it becoming due
and payable as provided in Condition 10, shall be the Final Redemption Amount unless
otherwise specified in the applicable Pricing Supplement.

(c) Redemption for Taxation Reasons

(i) If by reason of any change in, or amendment to. the laws and regulations ol the Republic of
France or any political subdivision or any authority therein or thereof having power to tax, or
any change in the official application or interpretation thereof, becoming effective after the
Issue Date, the Issuer would become obliged to pay additional amounts as provided or
referred to in Condition 8, the Issuer may (having given not more than 60 nor less than 30
days' notice to the Noteholders, which notice shall be irrevocable) redeem at their Early
Redemption 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 specified 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 hereunder 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.

(li) 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 redeem all, but not some only, of the Notes then outstanding at
their Early Redemption Amount, together with interest accrued (if any) to the date 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 expire after such Interest Payment Date the dale for redemption pursuant
to such notice of Noteholders shall be the later of (i) the latest practicable date on which the
Issuer could make payment of the full amount then due and payable in respect of the Noles
and (n) 14 days after giving notice to the Fiscal Agent as aforesaid or (B) if so specified on this
Note, at any lime, 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 fu l l
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 is 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) in relation to, all or, if so provided, some of
the Notes on any Optional Redemption Date or Option Exercise Date, as the case may be. Any
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such redemption öl Noies shall he at their Optional Redemption Amount together wi th interest
accrued to the dale fixed lor redemption. Any such redemption or exercise must relate to Notes ol a
nominal amount at least equal to the minimum nominal amount to he redeemed (the "Minimum
Redemption Amount") specified in the applicatile Pricing Supplement and no greater than the
maximum nominal amount to he redeemed (the "Maximum Redemption Amount") specified m the
applicable Pricing Supplement.

All Notes m respect ol which any such notice is given shall he redeemed, or the Issuer's option shall
he exercised, on the dale specified in such notice in accordance wi th Uns Condition

In the case of a partial redemption or a part ial exercise ol an Issuer's option, the notice to
Noteholders shall also contain Ihc certificate numbers of the Notes to he redeemed or m respect of
which such option has been exercised, which shall have been drawn in such place and in such
manner as may be lair and reasonable m the circumslances, taking account ol prevailing market
practices, subject to compliance wilh any applicable laws and slock exchange requirement So long
as the Nolcs arc hslecl on Ihe Luxembourg Stock Exchange and Ihe rules of thai Slock Exchange so
require, Ihe Issuer shall, once in each year in which iherc has been a partial redemption of Ihe
Nolcs, cause lo be published in a leading newspaper of general circulation in Luxembourg a notice
specifying Ihc aggregale nominal amount of Nolcs oulslandmg and a list ol the Noles drawn for
rcdcmplion bul not surrendered.

(e) Redemption at the Option of Noteholders and Exercise of Noteholders' Options:

If Investor Pul is specified in the applicable Pricing Supplement, the Issuer shall, al the option of Ihe
holder of any such Noie, upon Ihc holder of such Noie giving not less than 15 nor more lhan 30
days' nolice lo Ihe Issuer (or such olher nolice period as may be specified in Ihe applicable Pricing
Supplcmcnl) redeem such Noie on Ihe Oplional Rcdcmplion Date(s) at ils Optional Redemption
Amount togclher wilh inlcresl accrued lo Ihe dale fixed for redemption.

To exercise such option or any other Noteholders' option thai may be set out in the applicable
Pricing Supplement (which musi be exercised on an Option Exercise Dale) Ihc holder must deposit
(in the case of Bearer Noles) such Note (logethcr wilh all unmalurcd Receipls and Coupons and
uncxchanged Talons) with any Paying Agent or (in the case of Registered Notes) the Ccrlificate
represenling such Notc(s) with the Registrar or any Transfer Agent at its specified office, together
with a duly completed option exercise notice ("Exercise Notice") in the form obtainable from any
Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice period. No
Note or Certificate so deposited and option exercised may be withdrawn (except as provided in the
Agency Agreement) without the prior consent of the Issuer.

(f) Partly Paid Notes'

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

(g) 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.

(h) Cancellation:

All Notes purchased by or on behalf of the Issuer will be surrendered for cancellation, in the case of
Bearer Notes, by surrendering each such Note together with all unmatured Receipts and Coupons
and all uncxchanged 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. Payments and Talons

(a) Bearer Notes

Payments ol principal and inlcrcsl in respect ol Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender ol the relevant Receipts (in the case ol payments of
Ins ta lment Amounts other t h a n on the due date loi redemption and provided tha t the Receipl is
presented lor payment together wi th its relative Note), Notes (in the case ol all other payments of
principal and, in the case ol interest, as specified in Condition 7(l)(vi)) or Coupons (in the case ol
interest, save as specified in Condition 7( l ) (vi)) , as the case may be, at the specilied ollice ol any
Paying Agent outside the United Stales by a cheque payable in the relevant currency drawn on, or,
at the option ol the holder, by t r a n s f e r to an account denominated m such currency wi th , a bank in
the pr incipal f inancia l centre lor such currency, or, in the case ol curo, in a city in which banks have
access to the TARGET System

(b) Registered Notes

(i) Payments of principal (which lor the purposes of th is Condition 7(b) shall include final
Ins ta lment Amounts but not other Ins ta lment Amounts) in respect of Registered Notes shall
be made against presentation and surrender ol the relevant Certificates al the specified ollicc
ol any of the Transfer Agents or of the Registrar and in the manner provided in paragraph (n)
below.

(ii) Interest (which for the purpose of this Condition 7(b) shall include all Instalment Amounts
other lhan final Inslalmcnt Amounts) on Registered Notes shall be paid to the person shown
on the Register at the close of business on the f i f teenth day before the due date for payment
thereof (the "Record Date"). Payments of inlcrcsl on each Registered Note shall be made in
the relevant currency by cheque drawn on a bank in the principal financial ccnlre of the
country of the currency concerned, subject as provided in paragraph (a) above, and mailed to
the holder (or to the firsl named of joint holders) of such Note at its address appearing in the
Regisler. Upon apphcalion by Ihe holder to the specified office of the Registrar or any
Transfer Agent before the Record Dale, and, subject as provided in paragraph (a) above, such
payment of interest may be made by transfer to an account in the relevant currency
maintained by the payee with a bank in the principal financial centre of the country of that
currency.

(c) 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 Ihe specified office of any Paying Agent in New York City in the
same manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices
outside the United States with the reasonable expectation that such Paying Agents would be able to
make payment of the amounts on the Notes in the manner provided above when due, (ii) payment
in ful l of such amounts at all such offices is illegal or effectively precluded by exchange controls or
other similar restriclions on payment or receipt of such amounts and (in) such payment is then
permitted by United States law, without involving, in the opinion of the Issuer, any adverse lax
consequence to the Issuer.

(d) Payments Subject to Fisca! Laws.

All payments arc subject in all cases to any applicable fiscal or other laws, regulations and
directives, but without prejudice to the provisions of Condition 8. No commission or expenses shall
be charged to the Noteholders or Couponholdcrs in respect of such payments.

(e) Appointment of Agents:

The Fiscal Agent, the Paying Agents, the Regislrar, the Transfer Agents and the Calculation Agent
initially appointed by the Issuer and their respective specified offices arc listed below. The Fiscal
Agent, the Paying Agents, the Registrar, Transfer Agents and the Calculation Agcnt(s), act solely
as agents of the Issuer and do not assume any obligation or relationship of agency or trusl 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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Regislercd Notes, (in) a Transfer Agent in relation to Registered Notes, (iv) one or more
Calculation Agent(s) where the Conditions so require, (v) a Redenommalion Agent and a
Consolidation Agent where the Conditions so lequire (and lu r the r provided tha t on a
redenommalion ol the Notes pursuant to Condition l(b) and a consolidation ol the Notes with a
lu r lhe r issue ol Notes pursuant to Condition 12, the Issuer shall procure that the same e n t i t y shall be
appointed as the Redenominalion Agent and the Consolidation Agent in respect ol both the Notes
and such other issues ol notes), (vi) at least one Paying Agent having a specified olficc m a
cont inenta l European city other than the jurisdiction ol incorporation ol the Issuer and provided
lur lher tha t , (A) so long as the Notes are listed on the Luxembourg Slock Exchange, Ihc Issuer will
ma in ta in a Paying Agent and Translcr Agent in Luxembourg and (B) if and so long as the Notes are
listed on Euronexl Paris, the Issuer will ma in ta in a Paying Agent and Translcr Agenl in Pans, (vu)
Ihe Issuer wi l l ma in ta in such other agents as may be required by the rules ol any other slock
exchange on which the Noles may be hsled (or any other relevant au thor i ty) and (vm) if the
proposed European Union Directive on the taxation ol savings income is adopted or il any law
implementing or complying with or introduced m order to conlorm to such Directive is introduced,
the Issuer will ensure that it maintains a Paying Agent in an EU Member Stale that will not be
obliged to withhold or deduci tax pursuanl lo any such Directive or law

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

Nolice of any such change or any change of any specified office shall promplly be given lo
the Nolcholders.

(f) Unmatnred Coupons and Receipts and unexchanged Talons

(i) Unless Ihc Notes provide thai the relative Coupons arc lo become void upon the due date for
redemption of Ihosc Noles, Bearer Noles should be surrendered for paymcnl logether wilh all
unmatured Coupons (if any) appertaining Ihereto, failing which an amounl equal lo the face
value of each missing unmatured Coupon (or, in Ihe case of payment not being made in full,
thai proportion of the amounl of such missing unmatured Coupon lhat Ihe sum of principal so
paid bears to the total principal due) shall be deducted from the Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amount, as the case may be, due for
payment. Any amount so deducted shall be paid in the manner mentioned above against
surrender of such missing Coupon within a period of 10 years from the Relevant Date for the
payment of such principal (whether or not such Coupon has become void pursuanl to
Condition 9).

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

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

(v) Where any Bearer Note thai provides thai Ihc relalivc unmatured Coupons are to become
void upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
uncxchanged Talon relating to it, redemption shall be made only against the provision of such
indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement
Date, as the case may be, shall only be payable against presentation (and surrender if
appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be.
Interest accrued on a Note that only bears interest after its Maturity Date shall be payable on
redemption of such Note against presentation of the relevant Note or Certificate representing
it, as the case may be.
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(g)
On or af ter the Interest Paymcnl Dale ior Ihe l inai Coupon fo rming pari ol a Coupon sheet issued
m respecl of any Bearer Noie, (he Talon lorming pari ol sucli Coupon slieel may be surrendered al
Ihe specified ollice ol (he Fiscal Agenl in exchange lor a l u r t h e r Coupon sheet (and il necessary
another Talon lor a l u r t h e r Coupon sheet) (but excluding any Coupons (ha i may have become void
pursuanl lo Condition 9)

(h) Nuii-ßitsini'Mi DÍIV.S

II any dale for payment in respect of any Note. Receipt or Coupon is not a business day, Ihe holder
shal l not be en t i t l ed to payment u n t i l the next lollowmg business day nor lo any mteiesl or other
sum in respecl of such postponed payment In th is paragiaph, "business day" means a day (oilier
than a Saturday or a Sunday) on which banks and foreign exchange markets are open lor business in
Ihe relevant place ol presentation, in such |unsdiclions as shall be specified as "Additional Financial
Centres" in the applicable Pricing Supplement and'

(i) in the case of a payment in a currency other than euro, where payment is lo be made by
transfer lo an accounl maintained with a bank in the relevant currency, on which foreign
exchange transactions may be carried on in the relevant currency in the principal f inancial
centre of the country of such currency, or

(n) in the case of a payment in euro, which is a TARGET Business Day

8. Taxation

(a) Tax Regime.

The Notes being issued outside the Republic of France, interest and other revenues wi th respect to
the Notes benefit from the exemption provided for in article 131 quater of the Code General des
Impôts (general tax code) from deduction of tax al source. Accordingly, such payments do not give
the right to any tax credit from any French source.

(b) Additional Amounts.

If French law should require that payments of principal or interesl in respccl of any Note be subject
to withholding or deduction with respect to any taxes or duties whatsoever, the Issuer will, to the
fullest extent then permitted by French law, pay such additional amounls as may be necessary in
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 in 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 respccl to
any Note, Receipt or Coupon:

(i) presented for payment in France; or

(n) presented for payment by or on behalf of a holder who is liable to such taxes or duties 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

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

(iv) presented for payment by or on behalf of a holder who would be able to avoid such
withholding or dcduclion by presenlmg Ihe relevanl Note, Receipt or Coupon to another
Paying Agent in a Member State of the European Union; or

(v) presented for payment more lhan 30 days after the Relevant Dale, cxcepl lo Ihc exlcnt lhal
Ihe holder Ihercof would have been entilled lo such addilional amounls on prcscnlmg Ihe
same for paymenl on the last day of such period of 30 days

As used in these Condilions, "Relevanl Dale" in respect of any Noie, Receipt or Coupon means Ihe
dale on which paymenl in respecl of il firsl becomes due or (if any amounl of Ihe money payable is
improperly wilhheld or refused) the date on which payment in full of the amount oulslanding is made or
(if earlier) the date seven days after thai on which notice is duly given to the Noteholders thai, upon
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lur thcr presentation ol the Noie (or relative Certificate), Receipt or Coupon being made in accordance
with the Conditions, such payment will be made, provided tha t payment is in laci made upon such
presentation. References in these Conditions lo (i) "principal" shall be deemed to include any premium
payable m respect ol the Notes, all Ins ta lment Amounts, Final Redemption Amounts, Early Redemption
Amounts, 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 to include all Interest Amounts and all other amounts payable pursuant to Condition 5 or any
amendment or supplement lo U and (in) "principal" and/or "interest" shall be deemed to include any
addit ional amounts tha t may be payable under th is Condition.

9. Prescription

Claims against the Issuer lor payment in respect ol the Notes, Receipts and Coupons (which for this
purpose shall not include Talons) shall become void unless made wi th in 10 years (in the case of principal)
or live years (in the case of interest) from the appropriate Relevant Dale in respect of them.

10. Events of Default

Upon any of the following events (each an "Event of Default") taking place, the holder of any Note
may give written notice to the Issuer through the Fiscal Agent at its specified office that such Note is
immediately due and payable, whereupon the Early Redemption Amount of such Note together with
accrued interest to the date of payment shall become immediately due and payable, unless such Event of
Default shall have been remedied prior to the receipt ol such notice by the Fiscal Agent:

(i) default is made for more than 15 days in the payment of any principal and interest due in respect of
the Notes; or

(ii) default by the Issuer in the performance or observance 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
remedied has been given by the holder of any Note through the Fiscal Agent to the Issuer; or

(lii) any other indebtedness for money borrowed by the Issuer becoming prematurely repayable
following a default, or steps being taken to enforce any security in respect thereof, or the Issuer
defaulting in the repayment of any such indebtedness at the maturity thereof as extended by any
applicable grace period, or any guarantee of any indebtedness for money borrowed given by the
Issuer not being honoured when due and called upon; or

(iv) the Issuer being dissolved or merged into 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, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or
destroyed, it may be replaced, subject to applicable laws, regulations and stock exchange regulations, at
the specified office of the Paying 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 to time be designated by the Issuer for the purpose and notice of
whose designation is given to Noteholders, in each case on payment by the claimant of the fees and costs
incurred in connection therewith and on such terms as to evidence, security and indemnity (which may
provide, inter alia, that if the allegedly lost, stolen or destroyed Bearer Note, Certificate, Receipt, Coupon
or Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons,
there shall be paid to the Issuer on demand the amount payable by the Issuer in respect of such 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 surrendered
before 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 Issuer may also Ironi t ime to t ime upon not less than 30 days' prior notice to Noteholders,
wi thout the consent ol the holders of the Notes or Coupons ol any Series, consolidate the Notes wi th
notes ol one or more other Series issued by it provided tha t , in respect ol all periods subsequent to such
consolidation, Ihe notes ol all such other Series are denominated in the same currency as such Notes
(irrespective of the currency in which any notes ol such other Series were original ly issued) and
otherwise, have the same terms and conditions as such Notes Notice ol any such consolidation wi l l be
given to the Noteholders in accordance with Condition 14 The Fiscal Agent shall act as the consolidation
agent (in such capacity, the "Consolidation Agent")

With elicci I rom the i r consolidation, the Notes and the notes ol such other Series wi l l (if listed prior
to such consolidation) be listed on at least one European slock exchange on which e i ther such Notes or
the notes ol such other Scries were listed immediate ly prior to consolidation.

The Issuer shall in dealing wilh the holders oi such Notes fol lowing a consolidation pursuant to this
Condition 12 have regard to the interests ol the holders ol such Notes and the holders ol the notes of such
other Series, taken together as a class, and shall treat them alike.

13. Meetings of Noteholders mid Modifications

(a) Meetings oj Noteholder*

The Agency Agreement contains provisions lor convening meetings of Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in
the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be
convened by Noteholders holding not less than 10 per cent in nominal amount of the Notes for the
time being outstanding The quorum for any meeting convened to consider an Extraordinary
Resolution shall be two or more persons holding or representing a clear majority in nominal amount
of the Notes for the time being outstanding, or at any adjourned meeting two or more persons being
or representing Noteholders whatever the nominal amount ol the Notes held or represented, unless
the business of such meeting includes consideration of proposals, inter alia, (other than as
specifically provided in these Conditions) (i) to amend the dales of matunly or rcdcmplion of ihc
Notes, any Instalment Date or any date for payment of interest or Interest Amounts on the Notes,
(ii) to reduce or cancel the nominal amounl of, or any Inslalment Amount of, or any premium
payable on redemption of, Ihe Noles, (lii) lo reduce the rale or rates of interesl in respccl of Ihc
Noles or lo vary Ihe melhod or basis of calculaling Ihe rale or rales or amounl of interest or Ihe
basis for calculaling any Interest Amount in respect of the Notes, (iv) if a Minimum and/or a
Maximum Rate of Interesl, Inslalmenl Amounl or Redemplion Amounl is shown in Ihe applicable
Pricing Supplemenl, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or
basis for, calculating Ihe Final Redemplion Amounl, Ihe Early Redemplion Amounl or Ihe
Oplional Redemplion Amounl, including the melhod of calculaling Ihe Amortised Face Amounl,
(vi) to vary Ihe currency or currencies of paymenl or denominalion of Ihe Noles, (vii) lo lake any
sleps lhal are specified in Ihe applicable Pricing Supplemenl may only be taken following approval
by an Exlraordinary Resolulion to which Ihe special quorum provisions apply or (viii) to modify Ihc
provisions concerning Ihe quorum required at any mecling of Noteholders or the majorily required
lo pass Ihe Extraordinary Resolulion, in which case Ihe necessary quorum shall be Iwo or more
persons holding or representing not less lhan 75 per cent, or al any adjourned meeting not less lhan
25 per ceni, in nominal amounl of Ihe Noles for Ihe lime being oulslanding. Any Extraordinary
Resolution duly passed shall be binding on Noteholders (whether or not Ihey were present at Ihe
meeling al which such resolulion 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 Series.

(b) Modification of Agency Agreement-

The Issuer shall only pcrmil any modificalion (including for Ihe purposes of giving effect lo Ihc
provisions of Conditions l(b) and 12) of, or any waiver or authorisation of any breach or proposed
breach of or any failure lo comply wilh, Ihe Agency Agreemenl, if lo do so could noi reasonably be
expected to be prejudicial to the interests of the Noteholders.

14. Notices

Notices to Ihe holders of Regislered Noles will be valid (i) if seni by mail lo ihem al Iheir respeclivc
addresses in Ihe Regisler and deemed lo have been given on the fourlh weekday (being a day olher lhan a
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Saturday or a Sunday) al lei the dale ol mai l ing (11) in addition, so long as the Notes are listed on the
Luxembourg Slock Exchange and the rules ol that exchange so require, il published in a daily newspaper
wi th general circulat ion m Luxembourg (which is expected to be the Luxemburger Won or the Tagcllail)
and ( i i i ) (in respect ol any Notes listed on Euronext Pans and so long as the rules ol that exchange so
require), il published in a daily newspaper with general circulat ion in Pans (which is expected to be La
Tribune) Notices to the holders ol Bearer Notes shall be valid if published (i) in a daily newspaper ol
general circulat ion in London (which is expected to be the Financial Times), (i i) so long as the Notes are
listed on the Luxembourg Slock Exchange and the rules ol tha t exchange so require, in a dai ly newspaper
with general c i rcula t ion in Luxembourg, (which is expected lo be the Luxemburger Wort or the Tugellutl)
and (in) (in respect of any Notes listed on Euroncxt Pans and so long as the rules of that exchange so
require) in a dai ly newspaper ol general circulation in Pans (which is expected lo be La Tribune). II any
such publicat ion is not practicable, notice shall be vahdly given if published in another leading dai ly
English language newspaper wi th general circulation in Europe and so long as the Nolcs are listed on
Euronext Paris and the rules ol thai exchange so require, in a French language newspaper with general
circulation in Europe. Any such notice shall be deemed to have been given on the date of such
publication or, il published more than once or on dill'erenl dales, on the date of the (irsi publication as
provided above. Couponholdcrs shall be deemed lor all purposes to have notice of the conlenls of any
nolicc given to the holders of Bearer Notes in accordance wilh Ihis Condition 14. The Issuer shall also
ensure that notices arc duly published in a manner which complies with the rules and regulations of any
other slock exchange (or other rclcvanl aulhorily) on which the Nolcs arc for Ihc lime being lisled. Any
such nolicc will be deemed to have been given on the dale of the (irsi pubhcalion or, where required lo be
published in more than one newspaper, on the date of the first publication in each such newspaper.

Except in Ihc case of Notes lisled on Ihe Luxembourg Stock Exchange or Euroncxt Pans, unti l such
lime as any definit ive Notes arc issued, there may (provided that in the case of Notes lisled on any slock
exchange, the rules of such slock exchange (or olhcr relevanl aulhorily) so permil), so long as Ihc global
Nole(s) is or are held in ils/lheir cnlirely on behalf of Euroclcar and Clearslrcam, Luxembourg, be
subslilulcd for such publication in such newspapcr(s) Ihc delivery of Ihe relcvanl nolicc lo Euroclear and
Clcarslrcam, Luxembourg for commumcalion by ihem lo Ihe Noleholders. Any such nolicc shall be
deemed lo have been given lo Ihe holders of the Noles on Ihc sevenlh day after Ihe day on which Ihe said
notice was given lo Euroclear and Clearslream, Luxembourg.

Nolices lo be given by any holder of Ihe Nolcs shall be in wriling and given by lodging Ihe same,
logelher wilh the relalive Note or Noles, wilh Ihe Agenl. Whilsl any of Ihe Nolcs are represented by a
global Noie, such nolice may be given by any holder of a Noie lo Ihe Agenl via Euroclear and/or
Clearstream, Luxembourg, as Ihe case may be, in such manner as Ihe Agenl and Euroclcar and/or
Clcarslream, Luxembourg, as Ihe case may be, may approve for Ihis purpose.

15. Contracts (Rights of Third Parties) Act 1999

No person shall have any righi lo enforce any lerm or condilion of Ihe Noles under the Conlracls
(Rights of Third Parties) Act 1999 except and lo Ihe extenl (if any) thai the Noles expressly provide for
such Acl lo apply lo any of Iheir terms.

16. Governing Law and Jurisdiction

(a) Governing Law.
The Noles, Ihe Rcceipls, Ihe Coupons, Ihe Talons and Ihe Agency Agrccmcnl are governed by, and
shall be construed in accordance wilh, English law.

(b) Jurisdiction:

The courls of England are lo have jurisdiclion lo sellle any disputes that may arise oui of or in
conneclion wilh any Notes, Receipts, Coupons or Talons and accordingly any legal action or
proceedings arising oui of or in connection with any Noles, Receipts, Coupons or Talons
("Proceedings") may be broughl in such courls. The Issuer irrevocably submils to Ihe jurisdiction of
such courls and waives any objection to Proceedings in such courls on Ihe ground of venue or on Ihe
ground lhal the Proceedings have been broughl in an inconvenient forum. This submission is made
for Ihe benefit of each of the holders of the Notes, Receipts, Coupons and Talons and shall not
affect the right of any of Ihem to take Proceedings in any olher courl of competenl jurisdiclion nor
shall Ihe taking of Proceedings in one or more jurisdiclions preclude Ihe taking of Proceedings in
any olher jurisdiction (whether concurrently or not).
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(e) Servite of Protest

The Issuer irrevocably appoints Rail Europe Limited ol 34 Tower View, West Mai l ing , Kent ME 19
4ED, its authorised agent in England to receive, lor it and on its behal l , service ol process in any
Proceedings in England Such service shall be deemed completed on delivery to such process agent
(whether or not it is lorwarded to and received by the Issuer), II lor any reason such process agent
ceases to be able to act as such or no longer has an address in London, the Issuer irrevocably agrees
to appoint a subs t i tu te process agent and shall immedia te ly noli ly Noteholders ol such appoin tment
in accordance with Condition 14 Nothing shal l allect the right lo serve process in any manner
permit ted by law

(cl) immunity from Attachment

The assets and properties of the Issuer cannot be subject to any attachment or other cnlorcemcnl
proceedings in the Republic ol France
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USE OF PROCEEDS

The noi proceeds oí'each issue of Notes will be applied by (he Issuer in refinancing existing debí and
financing its operations.
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FORM OF NOTES AND TRANSFER RESTRICTIONS

The Notes ol each Series will he in either hearer lorrn, with or without coupons attached, or
registered lorm, wi thout interest coupons attached Bearer Notes wi l l he issued outside the Uniled Stales
m reliance on Regula t ion S under the Securities Act ("Regulation S") and Registered Notes wi l l he
issued bolli outside the Uni ted Stales in reliance on the exemption Irom regis t ra t ion piovidcd by
Regulat ion S and w i t h i n the United Stales in iclianee on Rule 144A

Initial Issue of Notes

Each Tranche ol Bearer Noles having an o r ig ina l m a t u r i t y ol more t han 365 days wi l l u n l i a l l y be
represented by a Temporary Global Note and each Tranche of Bearer Noles having an original m a t u r i t y
ol 365 days or less will i n i t i a l ly be represented by a Permanent Global Note. Upon the in i t ia l deposit of a
Global Note with a common depositary lor Euroclcar and Clcarslrcam, Luxembourg (llie "Common
Dcposilary") or registration of Registered Notes in the name of any nominee lor Euroclcar and
Clearstrcam, Luxembourg and/or DTC and delivery of the relat ive Global Cert if icale lo the Common
Depositary and/or a custodian lor DTC (the "Custodian"), Euroclcar, Clcarstrcam, Luxembourg or DTC
(as the case may be) will credit each subscriber with a nominal amount of Notes equal to the nominal
amount thereof lor which it has subscribed and paid.

Upon Ihc in i t i a l deposit of a Global Note with, or registration of Registered Notes in the name ol,
or any nominee lor, and delivery of the relative Global Certificale lo, Euroclear France ( including where
Euroclcar France is acting as central depositary), the intermédiaires financiers habilités (French banks or
brokers aulhonscd lo mainlain sccunlics accounls on behalf ol Ihcir clients (each an "Approved
Intermediary")) who arc entillcd lo such Nolcs according lo Ihc records of Euroclear France wi l l credit
each subscriber with a principal amount of Notes equal to the nominal amount Ihercof for which il has
subscribed and paid.

Nolcs that arc in i t i a l ly deposited with the Common Depositary or the Custodian may also be
credited lo Ihc accounls of subscribers wilh Approved Intermediaries or (if indicated in Ihc applicable
Pricing Supplement) other clearing systems through direct or indirect accounts with Euroclcar,
Clearstream, Luxembourg and DTC held by Euroclear France or olher clearing systems. Conversely,
Notes that are in i t ia l ly dcposiled with Euroclear France or any olher clearing syslcm may similarly be
credited to the accounts of subscribers with Euroclear, Clearstream, Luxembourg, DTC or other clearing
systems.

Relationship of Accountholdcrs 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 Euroclcar, Clcarstrcam,
Luxembourg, DTC, such Approved Intermediary or such Allernative Clearing System (as the case may
be) for his share of each payment made by the Issuer to the bearer of such Global Note or the holder of
the underlying Registered Notes, as the case may be, and in relation to all other rights arising under the
Global Notes or Global Cerlificales, subject to and in accordance with the respective rules and
procedures of Euroclear, Clearstream, Luxembourg, DTC, Euroclear France or such Alternative
Clearing System (as the case may be). Such persons shall have no claim direclly against Ihc Issuer in
résped of payments due on the Notes for so long as the Notes are represented by such Global Note or
Global Certificale and such obligations of the Issuer will be discharged by payment to the bearer of such
Global Noie or Ihe holder of the underlying Registered Notes, as the case may be, in respect of each
amount so paid.

Exchange of Interests in Global Notes

1 Temporary Global Notes

Each Temporary Global Note will be exchangeable, free of charge to the holder, on or afler its
Exchange Date (as defined below):

(i) 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, see
"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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