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Publication of Prospectus

The following prospectus has been approved by the UK Listing Authority and
is available for viewing:

Prospectus for Centrica pic U.S, $4,000,000,000 Euro Medium Term Note
Programme 2007

To view the full document, please paste the following URL into the address
bar of your browser.

[RNS will insert the URL of your PDF prospectus]

Enquiries:
Centrica Investor Relations 01753 494800
Centrica Media Relations 01753 494085

DISCLAIMER — INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be
addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and
should not be relied upon by any person outside these countries andfor to
whom the offer contained in the Prospectus Is not addressed. Prior 10 relying
on the information contained in the Prospectus you must ascertain from the
Prospecius whether or not you are part of the intended addressees of the
information contained therein.

Your right to access this service is conditional upon complying with the above
requirement.
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{incorporated in England and Wales with limited liability undier registered number 3033654)

U.S.$4,000,000,000
Euro Medium Term Note Programme

Under this U.S.$4,000,600,0600 Euro Medium Term Note Programme (the Programme), Centrica ple
(the Issuer) may from time to tima Issue notes {the Notes) denominated in any currency agreed between the
Issuer and the relevant Dealer (as definad below),

Notes rmay be Issued in bearer or registered form {respectively Bearer Notes and Ragistered
Notes). The maximum aggregate nominal amount of afl Notes from time to ime outstanding under the
Programme will not exceed U.5.$4,000,000,000 (or its equivalent in other currencies calculated as described
in the Programme Agraement described herain), subject to increase as described harein.

The Notes may be issued on a conlinuing basis to one ar more of the Dealers specifisd under
*Overview of the Programme® and any additional Dealer appointed under the Programme from time to time by
the Issuer (sach a Dealer and together the Dealers), which appoiniment may be for a specific issue or on an
ongoing basis. References in this Base Prospectus to the relevant Dealar shall, in the case of an lssue of
Notes being (or intended to be) subscribed by more than one Dealer, be 10 al] Dealers agreeing to purchase
such Notes.

BASE PROSPECTUS

An investment in Notes issued under the Programme involves certain tisks. For a discussion of these
risks see "Risk Factors™.

Application has been made to the Financial Services Authority in its capacity as competent autharity
under tha Financial Services and Markets Act 2000 {the UK Listing Authority) for Notes [ssusd under the
Programme during the pariod of 12 renths from the date of this Base Prospectus to be admitted to the official
fist of the UK Listing Authority (the Official List) and to the London Stock Exchanga plo {the London Stock
Exchange) for such Nates to be adgmitted ¢ trading oh the London Stock Exchange’s Gilt Edged and Fixed
Interest Market.

Refarencas In this Base Prospectus to Notes being listed (and all related references) shall mean
that such Nates have been admitted to trading on the London Stock Exchange's Gilt Edged and Fixed |nterest
Market and have been admitted to the Official List. The London Stock Exchange's Gilt Edged and Fixed

Interest Market is a regulated market for the purposes of Diractive 93/22/EEC (the investment Services
Directive).

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the
issue price of Notes and any other terms and conditions not contained herein which are appiicable to each
Tranche (as defined under "Terms and Conditions of the Notes™) of Notes will be set out in a final terms
document (the Final Terms) which, with respect to Notes fo be fisted on the London Stock Exchange. will be
delivered to the UK Listing Authority and the Landan Stock Exchange.

The Programme provides that Notes may be listed or admitted to trading, as the case may bs, on
such other or Turther stock exchanges or markets as may be agreed Detween the Issuer and the relevant
Dealer. The lssuer may also issue unlisted Notes and/or Notes not admitted o trading on any market.

Notes issued under the Programme may be rated or unrated. Where an issue of Notes Is rated, its
rating will not necessarily be the same as the raling applicable to the Programme. A rating is not a
recommendation to buy, sall or hold securities and may be subject 1o suspansion, change or withdrawal at

any time by the assigning rating agency. The rating of the Notes to be Issued under the Programme wifl be
specified in the applicable Final Terms.

Tha lssuer may agree with any Dealer and The Law Debenture Trust Corporation p.l.c. (the Trustes)
as trustee for the holders of the Notes that Notes may be issued in a form not cantemplated by the Terms and
Conditions of the Notes herein, in which event a supplemental Base Prospectus, if appropriate, will be made
available which will describe the effect of the agreement reached in relation to such Notes.

Dealers
ABN AMRO Banc of America Secyritias Limited
Barclays Capital BNP PARIBAS
Cid peutsche Bank
H58BG

JPMorgan Cazenove
Mitsublsbi UFJ Sccurities International ple REBC Capital Markets

The Royal Bank of Scotland .
The date of this Base Prospectus is 28th September, 2007,

F-854
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This Base Prospectus compfises a base prospectus for the purposes of Article 5.4 of
Directive 2003/71/EC (the Prospectus Directive).

The lssuer {the Responsible Person) accepts responsibility for the information contained in
this Base Prospectus. To the bast of the knowledge and beliaf af the Issuer (having taken al)
reasonable care to ensure that such is the case) the information contained in this Base Prospectus is
in accordance with the facts and does not omit anything likely to affect the import of such
infermation.

Subject as provided In the applicable Final Terms, the only persons authorised to use this
Base Prospectus in connection with an offer of Notes are persons named in the gpplicable Fina!
Tarms as the relevant Dealer or the Managers, as the case may be.

Coples of Final Terms will he available from the registered office of the Issuer and the
specified office set out heiow of gach of the Paying Agenis (as defined below).

This Base Prospestus is to be read in eonjunction with all documents which are deemead to
be incorporated herein by reference (see "Documents Incorporated by Reference™). This Base
Prospectus shall be rond and construed on the basis that such documents are incorporated and form
part of this Base Prospectus.

The Trustee and the Dealers have not indapendently verified the information contained
herein. Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or llability is accepted by the Trustee or the Dealers as to the accuracy or complateness
of the information contained or incorporated Iin this Base Prospectus or any other Information
provided by the 1ssuer in connection with the Programme. Neither the Trustee nor any Dealer accepts
any liability in relation to the information contained or incorporated by reference in this Base
Prospectus or any other information provided by the Issuer in connaction with the Programme,

No person is or has been auihorised by the lssuer to give any informatien or to make any
representation not contained in or not cansistent with thls Base Prospectus or any othear information
supplied in connection with the Programme or the Motes and, if given or made, such information or
rapresontation must not be relied upon as having been authorised by the Issuer, the Trustee or any of
the Dealars.

Neithier thls Base Prospectus nor any other infarmation suppiled in connectlon with the
Programme or any Notes (i) Is intended to provide tha basis of any credit or other evaluation or {ii)
should be considered as a recommendation by the issuer, the Trustee or any. of the Dealers that any
recipient of this Base Prospectus or any other infermation suppliad in connection with the
Programme or any Notes should purchase any Notes. Each investor contemplating purchasing any
Notes should make lts own independent investigation of tha financial condition and affairs, and its
own appralsal of tha creditworthiness, of the lssuer, Nefther this Base Prospectus ner any other
information supplied in connection with the Programme ar the issue of any Notes constitutes an offer
or invitation by ar on behalf of the Issuer, the Trustees or any of the Dealers to any person to subscribe
for or to purchase any Notes,

Neither the delivery of this Base Prospectus nor the offaring, sale or dalivery of any Notes
shall in any circumstances impty that the information contained herein conceming the Issuer s
correct at any time subsequant to the date hereof or that any other information supplied in connection
with tho Programme is correct as of any time subsequent to the date indicated in the document
contalning the same. The Truslee and the Deaiers expressly do not undertake to review the financial .
condition or affairs of the Issuer during the lite of the Programme or to advise any investor in the
Notes of any information eoming 1o their attention.

Tha Notes have not been and will not be registered under the United States Securities Act of
1933, as amended, {the Securitigs Act) and are subject to U.S, tax law requiremants. Subject to certain
excaptions, Notes may not be offered, sold or delivered within the United States or te, or for the
account or benefit of, 1.5, persons (see " Subscription and Sals™ below).

This Base Prospectus does not constitute an offar to sall or the solicitation of an offer to buy
any Notes In any jurisdiction to any person 1o whom it is unlawful to make tha offer or solicitatlon in
such jurisdiction. The distribution of this Base Prospectus and the offar or sale of Notes may be
rastricted by law in certain jurisdictions. The lssuer, the Trustee and the Dealers do not represent that
this Base Prospectus may be lawfully distributed, or that any Notes may be lawfully offered, in
campliance with any applicable registration or other requirements in any such jurisdiction, or
pursuant to an exemplion avallable thersunder, or assume any responsibility for facilitating any such
distribution or offering. In particufar, no action has been taken by the Issuer, the Trustee or the
Dealers which is intended to permit a public offering of any Notes or distribution of this document in
any jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered or
sold, directly or indiroctly, and neither this Base Prospectus nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under gircumstanceas that will
rasult in compliance with any applicable laws and regulations. Persons into whose possession this

40589-00162 ICM:6264815.4 2
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Base Prospectus or any Notes may come must inform themseives about, and ohserve, any such
restrictions on the distribution of this Base Prospectus apd the offering and sale of Notes. In
particular, there are restrictions on the distribution of this Base Prospectus and the offer or sale of
Notes in the United States and the European Economic Area (including the United Kingdom), sce
"Subscription and Saje" below.

This Base Prospactus has been prepared on the basis that ahy offer of Notes in any Member
State of the Eurcpean Econormic Area which has implemented the Prospactus Directive (each, a
Relevant Member State) will be made pursuant te an examption under the Prospectus Directive, as
Implemenied in that Relevant Member State, from the requirement to publish a prospectus for offers
of Notes. Accordingly any perssn making or intanding to make an offer in that Relevant Member
State of Notes which are the subject of an offering contemplated in this Base Prospectus as
completed by final terms in refation to the offer of those Notes may only do so in cireumstartces In
which no obligation arises for the Issuer ot any Dealer to publish a prospectus pursuant to Articie 3 of
the Prospectus Directive or supplement 3 prospectus pursuant to Asticle 16 of the Prospectus
Diroctive, I each case, in retation to such offer. Neither the Issuer nor any Dealer have authorised,
nor do they authorise, the making of any offar of Notes in circumstances in which an obligation arises
for the Issuer or any Dealer to publish or supplement a prospectus for such offer,

All references in this document to U.S, dollars, U.5.$ and § refer to United States doljars, to
CS$ refer to Canadian dollars, to Sterfing and £ refer to pounds steriing, and to euro and € refer to the
curtency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty establishing the Europsan Community, as amonded.

4058500162 ICM:5264015.4 3
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in connection with the issue of any Teanche of Notes, the Dasler or Dealers (if any) named as
the Stabilising Manager{s) (or persons acting on behalf of any Stabilising Manager(s)) in the
applicable Final Terms may over-allot Notes or effect transactions with a view to supporting the
market price of the Notes at a level higher than that which might othaerwise prevail. However, there is
no assurance that the Stabilising Manager(s} (ar pefsons acting on behalf of a Stabilising Manager)
will undertake stabilisation action, Any stabillsation action may begin on or after the datc on which
adequate public disciosure of the terms of the offer of the relevant Tranche of Notes is made and, if
begun, may be anded at any time, but it must end ha iater than the eariier of 30 days after the issue
date of the refevant Tranche of Notes and 60 days after the date of the allotment of the relevant
Franche of Netes. Any stabilisation action or over-allotment must be conducted by the relevant
Stabllising Manager(s) (or persons acting on behalf of any Stabilising Manager{s)) in accordance with
all applicable laws and rules.

40589-00162 ICM:5264915.4 . 4
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in
its entirety by, the remainder of this Base Prospectus and, in relation to the terms and conditions of
any particuiar Tranche of Noles, the applicable Final Terms. The Issuer and any relevant Dealer may
agree that Notes shail be Issuedin a form other than that contemplated in the Terms and Conditions,
in which event, in the case of listed Notes only and if appropriate, a supplemonts! Base Prospectus
will be published.

This Ovarview constitutes a genaral dascription of the Programme: for the purposes of Article 22.5(3)
of Commission Regutation (EC) No 809/2004 implementing the Prospectus Directive.

Words and expressions defined in "Form of the Notes” and "Terms and Conditions of the Notes"
nelow shall have the same meanings inthis Overview.

Issuer; Centrica plc
Description: Euro Medium Term Note Programme
Daalers: ABN AMRO Bank N.V.

Banc of Ametica Securities Limited
Barclays Bank PLC

BNP Paribas

Citigroup Global Markats Limited
Deutsche Bank AG, London Branch
HSBC Bank plc

J.P. Morgan Securities Ltd.

Mitsubishi UFJ Securities International plc
Royal Bank of Canada Europe Limited
The Royal Bank of Scotland plc

and any other Dealers appointed in accordance with the Programme Agreement.

Risk Factors: Thera are certain factors that may affect the 1ssuer's abliity to fulfll its obligations
under Notes jssued under the Programme. These are sat out under "Risk
Factors™. In addition, there are certain factors which are material for the purpose
of assessing the market risks assoclatad with Notes issued under the
Frogramme. These are set out under "Risk Factors" and include the fact that
the Notes may not be a suitable investment for all Investors, certain fisks relating
to the structure of particular Series of Notes and certain market risks.

Certain Restrictions: Each issue of Notes denominated in a currency In respect of which particular
laws, guldelines, regulations, resirictions ar rgporting Tequirements apply will
only be issued in circumstances which comply with such laws, guideiines,
regulatons, restrictions or reporting requirements from time to tme (see
Subscription and Sale" below) Including the following restrictions applicable at
the date of this Base Prospeclus.

Notes having a maturity of less than one year

Notes having a matunty of less than one year will, if the proceeds of the issue
are accepled in the Uniled Kingdom, constitute deposits for the purposes of the
prohibition on accepting depesits contained In section 19 of the Financial
Servicas and Markets Act 2000 unless they are Issued to a limited ¢lass of
professional investors and have a denomination of at least £100,000 or Its
equivalent, see “Sybscription and Sala® below.

Trustee: The Law Debanture Trust Corporation p.l.c.
Principal Paying Agent:  HSBC Bank plc

Registrar: Such person as shall be appointed by the lssuer prior to the issue of Registered
Notes or Exchangeable Bearer Notes (as defined below) of any Serles in
accordance with the Agency Agreement.

40583900162 1ICM:5284915.4 5




07-10-02 11:43 FROM-Centrica Secratariat

Programme Slze:

Distribution:

Currencies:

Redenomination:

Maturities:

Issue Price:

Form of Notes:

initial Defivery of Notes:
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Up t¢ U.5.$4,000,000,000 {or its equivalent in other currencies cafculated as
dascribed in the Programme Agreement) outstanding at any time. The Issuer
may Increase the amount of the Programme in accordance with the terms of the
Programma Agreement,

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

Subject to any applicable legal ar regulatory restrictions, any currency agreed
between tha lssuer and the relevant Dealer.

The applicabls Final Terms may provide that cerain Notes may be
redenominatad in euUrD.

The Noies will have such meturities as may be agreed betwesn the 1ssuer and
the relevant Dealer, subject to such minimum or maximum maturitias as may be
allowed or required from tima to time by the relevant central bank (or equivalent
beody) or any laws or reguiations applicable to the Issuer or the relevant
Specified Currency (as Indicated in the Final Terms).

Notes may be lssued an a fully-paid ar a parily-paid basis and at an Issue price
which Is at par or at & discount 10, oF premium Over, par.

The Notes will be issued In bearer or registered form as described in the
applicable Final Terms. Notes may be issuad in baarer formm only (Bearer
Notes), in bearer form exchangeavle for Registered Notes (Exchangeable
Bearer Notes) or In ragistared form only (Registered Notes).

Each Tranche of Bearsr Notes end Exchangeable Bearer Notes will ba
represented on issua by a Temporary Global Note (as defined below) if (i)
definitive Notes are to be made available to Noteholders (as defined below}
following the expiry of 40 days after thair issue date or (ii} such Notes have an
initial maturity of more then one year and are being issued in sompliance with
the D Rules (as defined in "Qveniew of the Programime - Selling Restrictions”
below), otherwise such Tranche will be represented by a Permanent Global Note
{as defined below). Reglstered Notes will be represented either {1) in certificated
form (cerificated Registerad Notes) or (i) in uncerificated form
{uncertificated Registered Notes) comprising those Registered Notes which
for the time being are uncertificated units of a security In accordance with the
Uncertificated Securities Regulations 2001 (the Uncertificated Seacurities
Regulations). Certificated Registered Notes will ba represented by Certificates
{as defined below), one Cerificate being issued in respect of each Noteholder's
entire holding of certificated Registered Notes of one Series.

On or before the issue date for sach Tranche, the Global Note representing
Bearer Notes or Exchangeable Bearer Notes may be deposited with a common
depositary for Eurociear (as defined below) and Clearstream, Luxembourg (as
defined below). Global Notes may also be deposited with any cther clearing
system or may be delivered outside any clearing system provided that the
method of such delivery has been agreed in advance by the Issuer, the Trustee,
the Principal Paying Agent (as defined below) and the retevant Dealer.

F-854
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Fixed Rate Notes:

Floating Rate Notes:

Index Linked Notes:

Other provisions In
relation to Floating
Rate Notes and Index
Linked Intarest Notes:

Dual Currency Notes:

Zaro Coupon Notes:

Redemption:

Denomination of Notes:
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Fixed interest will be payable on such date or dates as may be agreed between
the Issuer and the relevant Dealer and on redemption, and will be calculated on
the basis of such Day Count Fraction (as defined below} as may be agreed
between the Issuer and the relevant Desler.

Floating Rate Naotes will bear interest at a rate determined:

(a) on the same basis as the floating rate under a notlonal interesl rate
swap ‘ransaction in the relevant Specified Currency governed by an
agreement incorporating the 2008 ISDA Definitions (as published by
the Intemnationa! Swaps and Derivatives Association, Inc., and as
amended and updated as at the Issue Date of the first Tranche of the
Notes of the relavant Series); or

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

{e) on such other basis as may be agreed between the Issuer and the
relevant Daaler,

The margln (if any) relating to such floating rate will be agreed between the
1ssuer and the relevant Dealer for each Series of Floating Rate Notes.

Payments of principal In respect of Index Linked Redemption Notes or of imerest
in respect of Index Linked Interest Notes wilt be calculated by reference to such
index and/or farmula or to changes in the prices of securities or commodities or
ta such other factors as the !ssuer and the relevant Dealer may agree.

Floating Rata Notes and Index Linked Interest Notes may alse have a maximum
interest rate, a minimum Interest rate or both.

Interest on Floating Rate Notes and Index Linked Interest Notes in respect of
each Interest Pericd (as defined below), as agreed prior to issue by the Issuer
and the relevant Dealer, will bg payable on such Interest Payment Dates (as
defined below), and will be calculated on the basis of such Day Count Fraction,
as may be agreed between the Issuer and the relevant Dealer.

Payments (whether in respect of principal or interest and whether at maturity or
otherwlse) In respect of Dual Currency Notes will be made in such currencias,
and based an such rates of exchange, as the Issuer and the relevant Dealer
may agree.

Zero Coupon Notes will be offered and sold et a discount 0 thefr nominal
amount and will not bear interest.

The applicable Final Terms will indicate elther that the retevant Notes cannot be
redeemed prior to their stated maturity (other than in specified instalments, if
applicable, or for taxation reasons or following an Event of Default) or that such
Notes will bo redeemable at the option of the Issuer and/or the Noteholders upon
giving notice to the Noteholders or the Issuer, as the case may be, on a date or
dates specified prior to such stated maturity and at 2 price or prices and on such
other tarms as may be agread between the Issuer and the relevant Dealer.

The applicabie Final Terms may provide that Notes may be redeemable in two
or more instaiments of such amounts and on such dates as are indicated in the
appiicabie Final Terms.

Notes having a maturity of less than one year are subject to restrictions on their
denomination and distribution, see "Certain Restrictions: Notes having @ maturity
of less than one year” abova.

Notes will be issued In such denominations as may be agreed between the
Issuer and the relevant Dealer save thal the minimum denomination of each
Note will be such amount as may be aliowed or required from time to time by the
relevant cenfral bank (or equivalent bady} or any laws or regulations applicable
to the ralavant Specified Currency, see “Ceartain Rastrictions - Notes having 8

F-854
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Cross Default:

Status of the Notes:

Rating:

Listing:

Governing Law:

Selling Restrictions:

United States Selling
Restrictions:
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maturity of less than one year” above, and save that the minimum denomination
of each Note admitted to trading on e regulated market within the Europsan
Economic Area or offered to the public in @ Member State of the Eurcpean
Economic Arga in circUmstances which require the publication of a prospectus
under the Prospectus Directive will be €50,000 {or, if the Notes are denominated
in a currency othar than euro, the equivalent amount in such currency).

All payments in respect of the Nates will be mada without deduction for or an
account of withholding taxes Imposed by any Tax Jurisdiction, subject as
provided in Condltion 8. In the event that any such deduction is made, the issuer
will, save in certain limited circumstances provided in Candition 8, be required to
pay additional amounts to cover the amounts so deducted.

The terms of the Notes will comain a negative pledge provision as further
described in Condition 4.

The terms of the Notes will contain a cross defauit provision as further described
in Condition 10.

The Notes will constitute direct, unconditional, unsubordinated and, subjact to
the provisions of Condition 4, unsecured obligations of the issuer and will rank
pari passu among themselves and (save for certain obligations required to be
proferred by law) egually with all other umsecured aobligations (other than
subordinated cbligations, if any) of the Issuer, from time 1o time oultstanding.

‘The rating of certain Series of Notes to be issued under the Programme may be
specified in the applicable Final Terms. Notes issued under the Programme may
be rated or unrated. Where an issue of Notes is rated, its rating will not
necessarily be the same as the rating applicable to the Programene. A rating is
not a recommendation to buy, sell or hold securities and may be subject to
suspensien, change or withdrawal at any time by the assigning rating agency.

Application has been made to the UK Listing Autharity for Notes issusd under
the Programme to be admittad to the Official List and to the London Stock
Exchange for such Notes to be admitted to trading on the London Stock
Exchange's Gilt Edged and Fixed Interast Market.

Notes may be listed or admitted to trading, as the case may be, on other or
further stock exchanges or markets agreed between the Issuer and the relevant
Dealer In relation to the Series. Notes which are neither listed nor admitted to
trading on any market may also be issued.

The applicable Final Terms will state whether or not the relevant Notes are to be
listead and/or admitted to trading and, if so, on which stock exchanges and/or
markets.

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

Thero are restrictions on the offer, sale and transfer of tha Notes in the United
States and the European Economic Area (Including the United Kingdom} and
such other restrictions as may be raquired in connection wilh the offering and
sale of a particular Tranche of Notes, see "Subscription and Sale” below.

The Issuer is a Category 2 Issuer for the purposes of Regulation S under the
United States Securities Act of 1833, as amended.

The Notes will be issued in compliance with U.5. Treasury Regulations
§1.163-5(c}2)(IHD) {the D Rules) unless (i) the appllicable Final Terms states
that Notes are issued in compliance with U.S. Treasury Regulations
§1.163-5(c){2){H(C)} {the C Rules) or (i) the Notes are issued other than in
circumstances in which the Note will not constitute registration required
obligations under the United States Tax Equity and Fiscal Responsibility Act of
1982 (TEFRA), which circumstances will be referrad to in the applicable Final
Terms as a transaction to which TEFRA is not applicable,
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RISK FACTORS

The Issuer belleves that the following factors may affect its ability to fulfll its obligations under Noles
issued under the Programme. Most of these faclors are contingencies which may not occur. The Issuer is
not in & position to express a view on the likelihocod of any such contingency océurring.

in addition, Tactors which are meterial for the purpose of assessing the market risks associated with
Notes issued under the Frogramme are also described below.

The Issuer belioves tha! tha factors described below represent the princlpal risks inherent in
investing In Notes issued under the Programme, but the inability of the Issuer to pay interest, principal or
othher amounts on or in connection with any Notes may occur for other reasans and the Issuer does not
represant that the stalements below regarding the risks of holding any Notes are exhaustive. Prospective
investors should also read the detailad information set out elsewhere in this Base Prospectus and reach their
own views prior to making any investment dacision.

Factors that may affect the Issuer's ability to fulfil its obligations under Notes Issued under
the Programme

Level of competitive activity

The Group (as defined in "Description of the Issuer” on page 55) operates In the energy supply
markets in the UK, North America and Continental Evrope that are highly competitive specifically in the UK
and increasingly so in North America. Thesa markets are subject to customer churn rates that are sensitive to
price changes and leveis of customer sarvice.

The Group alse operates in the competitivea home services markets in both the UK and Nornh
America. In the UK, competilive pressures are increasing as existing energy providers and other service
providers, such as insurance companies, seek 1 strengthen their market position.

To ensure the retention of its competitive position, the Group needs to create aftractive customar
propeositions (including good customer service), maimtain an efficient cost structure and, for energy supply.
procure energy competitively. Accordingly the Group actively monitors customer trends and competitor
activity 10 respond to changing circumstances by developing retention campaigns and innovative eustomer
propasitions and has temporarily engaged additional staff to manage the implementation of a new billing
system for residential customers and to help improve levels of customer service. In tandem, the Group retains
a strong focus on reducing operating costs, as failure to sustain competitive cost levels will challenge the
achievement of operating margin objectives,

British Gas Brand

As part of tha dermerger in 1887 (see "Dascription of the Centrica Group” on page 38) the Issuer was
assigned ownership of the British Gas trade mark and related logos for use in tha UK. BG Group ple has the
right to call for a reassignment of this intellectual property if control of the Issuer is acquired by a third party. If,
@s a result of a change of control, the 1ssuer IS unable to continue to use the British Gas trade mark and
logos, this could adveraely affect its competitive position,

Security of supply

As the indigenous gas reserves have declined, the UK, and so the Group, has beceme increasingly
reliant on supplles from mainland Europe and other parts of the world, Accordingly, a key element of security
of supply Is access to these reserves and the reliability of the transmission and distribution networks operated
by third parties both in the UK and abread. The potential threat of terrorism in relation to certain markets and
assets is an increasing risk. Amy braak in this supply chain caused by asset, network or counterparty failure
could jeopardise the supply to end cusiomers. This could impact ¢ash flow forecasts and operating costs of
the Group.

To respond to this changing environment, the Group has supported new infrastructure devetopment
to bring gas to the UK. In addition the Group continues to take steps to acgulre assets and long term supply
contracts to replace its declining gas reserves. The Group will aim to continue to secura and develop such
gas and power assets in the UK and overseas and continually review the security arrangements to protect
those assets.
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Health, safety and the environment

The Group faces inherent health and safety risks due to the [arge scale onshore and offshore assets
that it opsrates. and the millions of home visits its service businesses in the UK and North America make to
customers each year. The Group is committed to maintalning high standards of health and safety, and
belleves it has well developed processes to reflect this risk. Although the likelihood of significant incidents Is
low, the risk context In which the Group operates means that the possibility of incidents cannot be entirely
ruled out. This could have a marked impact on ges and/or electricity production or brand damage in the
domestic gas home services sector,

The Group's activities have an impact on the environment and in eary 2006, the Group's Corporate
Responsibility Committee undertook a review of scientific, political and economic positions on climate change.
As a rosult, a high-lavel advisory group was established to review the Group's strategy for managing the riska
and opportunities ereated by climate change.

The climate change strateqy recognises both the risks and opportunities that will shape the Group's
future operating environment and ultimately the langer-term success of its business, These include regulatory
and legistative factors, reducing energy consumption patterns, growing demand for low carbon products and
sarvices, and the reputational benefits of taking a leadership position.

Outsoureing and offshoring

The Group has entared into a humber of outsourcing cantracts, some of which are cffshore, in
respect of certain support functions for its UK and North America businesses, As with any contractual
relationship, including outsourcing and offshoring, there are inherent risks to be considered and mitigated.
The oversight and effective management of complex contracts across muitiple service providers in the UK,
North America and India is a significant area of focus for the Group's management team,

Information systems

Large and effective information systems are critical for the efficient management and accurate,
timely billlng of the Group's customers as well as supporting the upstream trading and optimisation activities
of the Group. Any significant disruption to these systems could affect the Group’s operations. Accordingly, the
Group continues to invest in such systems. These change programmes camy implementation risks and
therefore have strong project management and business continuity pfans.

Peoplo

The Group employs in the region of 30,000 people: the attraction and retention of skilled personnel
is 2 critical factor in the successiul execution of the Group strategy from the pravision of enhanced custoemer
service through new systems and processes to tha development and management of upstream assels.
Failure to retain key personnel or maintain employee relations could compromise achisvement of that
strategy. The Group therefore exercises a strong focus on ensuring it has appropriate reward schemes and
successlan plans in place to attract and retain key personnel,

Commodity prices

The Group's energy requiraments to serve its gas and electricity customers are dependent on the
wholesale commodity markets for gas. ail, ceal, carbon and power prices, all of which have been volatile in
recent years. While the outiook for e rest of 2007 and 2008 suggesis o relatively more stable market place,
particularly in gas, driven by greater supply as new pipetines to the UK have come into eperation, this will
always be subject to extenal market events. Further consolidation particularly betwesn companies with
significant upstream resources could lead to a less liquid market due to the reduction in available
counterparties with whom o trade.

To ritigate this risk, tha Group optimises.its asset and contract pertfolio based on analysis of its
supply and demand position and the commodity markets in which it operates, The management of tha risks
are overseen by the Financial Risk Management Commitiee. The Group’s policy is to hedge a propartion of
the exposure for a number of years ahead linked lo the underlying profiles of Its customers' energy
requirements supplemented by the use of financial instruments such oil and gas swaps, gas dertvatives and
bilateral agreements for gas and power. '

Consumption
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Gas sales volumes, and to a lesser extent electricity sales volumes, are affected by temperature and
other weather factors. In addition, customers’ demand behaviour will be influenced by the natienal economic
climate, gas and slectricity pricas and an increasing awaraness of the environmental impact of energy use.
Furthermora, the development and appiication of new techniologies, either from the use of domestic energy
generating units e.g. micro~combined heat and powsr units, and/or greater use of demand-side management
technology e.9. smart metering, could affect demand in the medium term and affect the Group's cash flow
forecasts. The Group monitors consumption Fends, develops weather hedge strategies and seeks to inform
customers through the provision of energy saving advica and producis.

Regulatory and political factors

The energy markets in the UK, North America ang Continental Europe are subject to comprehensive
operating requirements as defined by the relevant sactor regulators and/er govermnment departments. As
participants in thesa markets, amendments to the regulatory regime could have an impact on the Group
achieving its financial goals. Furthermore, the Group is obliged to comply with supply and wholesale industry
procadures, specifically around the customer transfer process and balancing mechanisms. Amendments
could be made to these procedures and processes without the Group’s support which could have an impact
on its operating costs. Tha Group is subject to regulated charges for transponation and distribution of energy.
Materal increases in these charges will increase the Group's cost of sales, W the extent that any such
increases are not able to be passed on lo customers. In the UK, Ofgem is currently engaged in the 2008 -
2043 Gas Distribution Price Control Review,

Foliowing the publication of the Energy White Paper in May 2007 which outlined its proposals for
future UK energy pelicy, the Govemment Is now consulting on policy issues such as the future of the
Renewables Obligation, the Carbon Emission Reduction Target (formerly known as the Energy Efficiency
Commitment), measures to improve the planning system for new energy infrastructure projects and proposals
for changes to energy billing and metering, all ¢f which could Impact upon the Group's operating costs.

In Europe, there are encouraging signs regarding the liberalisation of European energy markets. The
need for effective competition is emphasised by the current level of consolidation activity in Europe, which
could not only impact the Group’s participation in continental Europe but elso its abllity to source and
transpont gas across continental Europe to the UK,

In North America, the rsk of political or regulatory intervention in energy markets remains an
uncertainty and could have an impact on the projectad growth of the Group's operations. Whilst the 2007
session of the Texas Legislature concluded without any material changes to the electricity market or
competiion rules there, this issue remains in the politica!l spotlight and could be reviewed during the next
Legislative session which begins in early 2000. In addition, reviews regarding energy de-regulation,
particularly electricity, are underway or planned In a number of jurisdictions where tha Group is active in the
market, most netably in Alberta.

In order to mitigate these riaks, the Group continues 10 monitor poliical and regulatory
developmentsfagendas and engage with the relevant stakeholders through comprenensive ongoing contact
programmes in piace with regulators, government ministers and senior officials.

Cash forecasts and headroom

Cash forecasts identitying the lliquidity requirements for the Group are produced frequently. These
are stress-tested for different scenarios and are reviewed regularly by the Boeard to ensure that sufficient
headroom exists for at least a 12-month period. Any failure to maintain sufficient headroom could Impact on
the Group's operations. The Group's policy is to maintaln a minimum level of committed faciliies and ensure
that a proporticn of debt should be long-term and spraad over a range of maturities. As at 30 June 2007, the
Group had undrawn commiited facilities of £1.3 bllilon, which is used to support the US commercial paper
programme.

Currency

Through whoily-owned US and Canadlan subsidiades and wholly-owned and partly-owned
European entities, the Group has operational exposure in US and Canadian dollars and euros. The Group's
policy 1s to maintain the sterting value of its foreign cumency investment through balance sheet hedging
instruments. US dollar, Canadian dollar and euro balance sheet translation exposure is hedged by
malintaining a portfolio of US commercial paper programme borrowing ar foreign curency derivative financial
liabilities which approximate to the net asset value of the foreign cparations,
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Al other material ferelgn eurrency cash flow exposure is hadgaed where ¢ash flow hedge accounting
treatment can ba achioved. Where this cannot be achieved the Group's Financial Risk Management
Committee decides on the appropriate hedging treatment for other materlal expasures on a case by case
hasis.

interest rate

The Group's policy is to actively manage interest rate risk on long-tarm borrowings while ensuring
that the exposura to fixed rates ramains within a 30% to 70% range. This is achieved by using derivative
financial instruments, such as interest rate swaps, i¢ adjust the interest basis of the portfolio of long-term
debt. At the and of 2008, debt had been raised on both a fixed and floating rate basis.

Counterparty

The Board's policy is to limil counterparty exposures by setting credit limits for each counterparty,
where possible by reference to published credit ratings. Exposures are measured in relation to the nature,
market value and maturity of each contract or financial instrument. Surplus cash is invested in shor-temn
financial Instruments and only deposited with counterparties with minimum long-term and short-term credit
ratings of A3/A-/A-ar P1/A-1F1 from any of Moody's, S&P or Fitch Ratings. Energy trading activiies are
undertaken with counterparties for whom specific credit limits ere set, Exposures are reviewed by the
Financial Risk Management Commitiee,

Pensions

The Group maintains a variety of pension schemes including defined benefit schemes. The pension
fund liabllities are partially matched with a portfolio of assets, which leaves potential risk arcund the mortality
rate, wage inflation and returns on assets. In addition, actions by the Penslons Regulators or the Trustees
and/or any material revisions to the existing pension legisiation could require increased conti{butions by the
Group 1o the penston fund.

Credit rating

The currant sirong credit rating of the Group (long-term debt: A3 (Moody's Investors Service, Inc.
{Moody's)), A negative outlook (Standard & Poor's Rating Services (S&P)); short-term debt: P-2 (Moady's),
A-1 negalive outiook (S&P)}, means that it benefits from high levels of credit for its existing counterparty
relationships. Any materia! deterioration of this rating will mean that the Group will need to increase its levels
of secunity for existing enargy procurement contracts which may have a material effect on its cash position or
limi its abitity to trade in commodity markets.

Factors which are material for the purpose of assessing the market risks assoclated with
Notes issuaed under the Programme

The Notes may not be a suitable investment for all Investors

Each potential investor In the Notes must determine the suitablilty of that investment in light of its
own eircumstances. In particular, each potantial investor should:

() have sufficient knowledge and experience to make a meaningful evaluation of the Notes, tha marits
and risks of investing in the Notes and the information contained or Incorporated by reference in this
Base Prospectus or any applicable supplement;

(it have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notas wiill have on its
overall investment portfolio:

(i) have sufficient financial resources and liquidity to bear all of the rigks of an investment in the Notes,
including Notes with principal or interest payable in one or mere currencies, or where the cumrency
for principal or interest payments is different from the potential investor's cumrency,

(v} ~ understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
indices and financial markets; and

{v) be able to evaluate (either alone of with the help of a financial adviser) peesible scenarios for
cconomic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.
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Some Notes are complex financial Instruments. Sophisticated nstitutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yleld with an understood, measured, appropriate addition of
risk to their overall porifolios. A potential investor should not invest in Notes which are complex financial
instruments unless it has the expertise {either alone or with a financial adviser) to evaluate how the Notes will
perform under ¢hanging conditions, the resulting effects on the value of the Notes and the impact this
Investment will have on the potentiat investor's overall Investment portfolio,

Risks related to the structure of a particular issua of Notes

A wide range of Naotes may be Issued under the Programme. A number of these Notes may have
faatures which cantain particular risks for potential investers, Set out below Is a deseription of the most
commaon such features:

Notes subject to opticnal redemption by the Issuer

An optiona! redemption feature of Notes Is likely to limit their market valug. During any period when
the Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the prica at which they can be redesmed. This also may be true prior to any redemption period.

Tha Issuer may be expected to redesm Notes when its cost of borrowing is lower than the interest
rate on the Notes. At those times, an investor generally would not ba able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may only
be able to do so at a significantly lowar rate. Potential investors should considar reinvestment risk in light of
other investments available at that time.

indax Linked Notes and Dual Currency Notes

The Issuer may Issue Notes with principal ar interest determined by reference to an index or formula,
to changes in the prices of securities or commodities, (0 movements in currency exchange rates or to other
factors (each, a Relevant Factor). In addition, the Issuet may Issue Notes with principal or interest payable
in one or more currencies which may be different from the currency in which the Notes are denominated.
Patential investors should be aware that:

()] the market price of such Notes may be volatile;

(ii) thay may receive no interest;

(i} paymant of principal or interest may accur at a different ime or in a diffarant currency than expected,
(iv) they may lose all or a substantial portion of thelr principa;

v a Relevant Factor may be subject to significant fluctuations that may not corelate with changes in

interest ratas, currencies or other indlcss;

{vi) if a Relevant Factor Is applied ta Notes in conjunction with a multiplisr greater than one or contains
some other leverage factor, the effect of changes In the Relevant Factor on prindpal or interest
payable will likely be magnified; and

{vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the
average level is consistent with their expectations. (n general, the earier the change in the Relevant
Factor, the greater the effect on yield,

The historical experiense of an index should not be viewed as an indication of the future
performance of such index during the term of any Index Linked Notes, Accordingly, prospective investors
should consult their own finzncial and legal advisers about the risk entailed by an Investment in any Index
Linked Notes and the suitability of such Notes in light of their particular circumstances.

Partly-paid Notes

The Issuer may issue Notes where ths issue price is payable in more than one instaiment. Failure to
pay any subsequent instalment cauld result in an invester losing all of his investment.
Variable rate Notes with a multipifer or othar leverage factor

Notes with variable interast rates can'be volatile investments. if they are structured to include
multipliers or other leverage factors, or caps or floars, or any combination of those features or other similar
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ralated features, their market values may be even more volalile than those for securitias that de not include
those features,

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an Interest rate equa! to a fixed rate minus a rate based upon a
reference rate such as LIBOR. The market values of those Notes typically are more volatile than market
values of other conventional floating rate debt securities based an the sarme reference rate (and with
otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in the
reference rate not only decreases the interest rate of the Notas, but may also refiect an increase in prevailing
interest rates, which further adversely affects the market value of these Notes.

Fixed/Floating Rale Notes

Fixed/Floating Rate Notes may baar interest at a rate that the Issuer may elect to convert from a
fixed rate to a floating rate, or from a ficating rate to a fixed rate, The lssuer's ability to convert the interest
rate will affect the secondary market and the market value of the Notas since the Issuer may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. Hf the Issuer converts from a
fixed rata to a floating rate, the spread on the Fixed/Floating Rate Notes may be less tavourable than then
prevailing spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new
floating rate at any time may be lower than the rates on other Notes. If the lasuer converts from a floating
rate to a fixed rate, the fixed rate may ba lower than then prevailing rates on its Notes.

Notes Issued at a substantial discount or premium

The market valuas of securities issued at a substantial discount or premium from their principal
amount tend to fluctuate mare in relation to general changes in interest rates than do prices for conventional
interest-bearing securites. Generally, the langer the remaining term of the securities, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Risks refated to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:

Maodification, waivers and substitution

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting thelr interests generally. These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant meeting end Noteholders who voted in a
manner centrary to the majority.

The condltions of the Notes also provide that the Trustee may, without the consent of Noteholdars,
agree to {i) any modification of, of to the walver or authorisation of any breach or proposed breach of, any of
the provisions of Notes or {ii) determine without the consent of the Noteholders that any Event of Default or
potential Event of Default shall not ba treated as such or (Ifl} the substitution of any successor in business to
the Issuer or of a Subsidiary either of the Issuer or any successor in business to the Issuer as principal debtor
under any Notes In place of the Issuer or any successor in business to the Issuer, in the circumstances
descriped in Conditions 15 and 16 of the conditions of the Notes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to an individual resident in that other Member State. However,
for a transitional period, Belgium, Luxembourg and Austria are Instead required (unless during that period
they elect olherwise) to operate s withholding system in relation to such payments (the ending of such
transitional period being dependent upan the canclusion of certaln other agreements relaling to Information
exchange with certain other countries). A number of non-EU countries and temitories including Switzeriand
have adopted similar measures (a withholding system in the case of Switzerland).

if a payment is made or collected through a Member State which has opted for a withholding system
and an amount of, or in respect of, tax is withheld from that payment, neither the Issuer nor any Paying Agent
nor any other person will be cbliged o pay additional amounts with respect to eny Note as a result of the
imposition of such withholding tax. If a withhelding tax is imposed on payment made by a Paying Agent, the
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Issuer will be required to maintaln a Paying Agent in a Member State that will not be obliged to withhold or
deduct tax pursuant to the Directive,

Change of law

The conditions of the Notes are based on English law in effect as at the date of this Base
Progpectus. No assuranca can be given as to the impact of any possible judiclal decision or changs to
English law or administrative practice after the date of this Base Prospectus.

Notes where denominations invoive integral multiples: definitive Notes

In rejation t© any issue of Notes which have denominations consisting of a minimum Specified
Denormination plus one or more higher integral multiples of another smaller amount, It Is possible that such
Notes may be traded in amounts that are not integral multiples of such minimum Specified Denomination. In
such a case a holder who, as a result of frading such amounts, holds an amount which is less than the
minimum Specified Denomination in his account with the relevant clearing system at the relevant time may
not receive a definitiva Note in respect of such halding {should definitive Notes be printed) and would need to
purchase a principal amount of Notes such that its holding amounts to a Specified Denomination.

If definitive Notes are issued, holders should be aware that definitive Notes which have a
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid and
difficult to trade.

Risks related to the markef generally

Set out below is a brief deseription of tha principal market risks, Inciuding liquidity risk, exchange rate
risk, Interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market when Issued, and one may never develop, If a
market does develop, It may not be very liquid. Tharefore, investors may not be able to sell their Notes sasily
or at prices that witl provide them wilh a vield comparable to similar investrnents that have a developed
secondary market. This is particularly the case for Notes that are especially sensitive o interest rate,
currency or market risks, are designed for specific investment objectives or strategias or have been structured
to meet the investment reguirements of limited categories of investors. These types of Notes generally would
have a more limited secondary market and more price volatility than conventional debt securities. |lliquidity
may have a severely adverse effect on the market value of Notes.

Exchange rate risks and exchange conimis

The Issuer will pay principal and interest on the Notes in the Specified Currancy. This presents
certain risks relating to currency conversions if an investar's financial activities are denominated principally in
a currency or currency unit {the Investor's Currency) other than the Specified Currency. These include the
risk that exchange rates may significantly change (including changes due to devaluation of the Speclfied
Currency or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the
Investor's Currency may impose or modify exchange controls. An appreciation in the value of the Investor's
Currency refative 1o the Specified Currency would decrease (1) the Investor's Cumrency equivalent yield on
the Notes, (2) the Investor's Currency equivalent value of the principal payable on the Notes and (3) the
Investor's Currency equivalent market value of the Notes.

Government and monetary authorities may impose {as some have done in the past) exchange
controls thal could adversely affect an appllcable exchange rate. As a result, investors may receive less
interest or principal than expected, or no intarest or principal.
interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes In market interest rates
may adversely affect the value of the Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Notes, The ratings
may not reflect the potential Impact of all risks related to struclure, market. additional factors discussed
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above, end other factors that may affect the vaiue of the Notes., A credit rating is not a recommendation to
buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time,

Legal investment considerations may restrict certain investments

The investmaent activities of certain investors are subject to legal investment laws and regulations, or
raeviaw or regulation by certain authorities. Each potential Investor should consult its legal advisers to
determine whether and to what extent (1) Notes are legal investments for it, (2) Notes ¢an be used as
collateral for various types of bomowing and (3) cther restrictions apply to its purchase or pledge of any
Notes. Financlal Institutions should consult their legal advisers or the appropriate regulators te determine the
appropriate treatment of Notes undar any applicable risk-based capital or similar rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or are published simultanecusly
with this Base Prospectus and have been filed with the Financial Services Authority shall be Incorporated in
and form part of, this Base Prospectus:

(a) the auditors’ report and audited consclidated and non-consgelidated annual financial statements for
the financial year ended 31st December, 2006 which appear on pages 42 to 110 of the annual report
for the year ended 3'1st Dacember, 20086;

(b)Y the auditors' report and audited conselinated and non-consolidated annual financial statements for
the financial year ended 31st December, 2005 which appear on pages 38 to 118 of the annual report
for the year ended 31st December, 2003; and

(c) the unaudited Interim financial statements of the Issuer for the six months ended 30th June, 2007.

Following the publication of this Base Prospectus a supplement may be prepared by the Issuer and
approved by the UK Listing Authority in accordance with Artiele 16 of the Prospectus Directive. Statements
contained in any such supplemsnt (or contained in any document incorporated by reference therein) shall to
the extent applicabls (whether expressly, by implication or otherwiss) be deemed ta modify or supersede
slatements contained in this Base Prospectus or in @ document which is incorporated by reference in this
Base Prospectus. Any stalement so modified or superseded shall not, except as so modified or superseded,
constitute a part of this Base Prospactus.

Coples of documents incorporated by refarence in this Base Prospectus can be abtained from the
registered office of the Issuer and from tha specified office of the Paying Agent for the time being in London,

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating 10
information included In this Base Prospectus which is ¢apable of affecting the assessment of any Notes,
prepare a supplement to this Bage Prospectus or publish a new Base Prospectus for use in connection with

any subsequent issue of Notes.

The Issuer has undertaken to the Dealers in the Programme Agreement (as defined in "Subscription
and Sale™ below) that it will comply with section 87G af the Financial Services and Markets Act 2000.
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FORM OF THE NOTES

BEARER NOTES
initial Issue

Each Tranche of Bearar Notes {including Exchangeable Bearar Notes) will be issued in the form ofa
tamporary global note (a Temporary Global Note) or if so specified In the epplicable Final Terms a
permanent global note (a Permanent Global Note together with a Temporary Global Note, the Global
Notas, each a Global Note) which will be dellvered an or prior to the original issue date of the Tranche to a
common depositary (the Commeon Depaositary) for Euroclear Bank S.AJ/N.V. (Euroclear) and Clearstream
Banking, société anonyme (Claarstream, Luxembourg).

Upon deposit of the Temporary Global Note(s) with the Common Deposltary, Euraclear or
Clearstream, Luxembourg will ¢redit each subseriber with a nominal amount of Notes equal to the nominal
amount therecof for which it has subscribed.

Whilst any Note is represented by a Temporary Global Nots, payments of principal, interest (if any)
and any other amount payable in respect of the Notes cua prior 10 the Exchange Date (as defined below) will
be made against presentation of the Temporary Global Note only to the extent that certification (in a form 1o
be provided) to the effect that the beneficial cwners of interests in such Note ara not U.S, persons or persons
who have purchased for resale to any U.S, person, as required by U.S. Treasury regulations, has been
raceived by Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxambourg, as
applicable, has given a like certification (based on the certifications it has received) to the Princlpal Paying
Agent,

Any reference hereln to Euroclear and/or Clearstream. Luxembourg shall, whenever the coniext so
permits, be deemed to include a reference to any additional or alternalive clearing system specifiad in the
applicable Final Terms.

Relationship of Accountholders with Clearing Systems

Each of the persens shown in the records of Euroclear and/or Clearstream, Luxembourg as the
holder of a Note represented by a Global Note must look solely to Euroclear and/or Clearstream, Luxembourg
for his sharg of each payment made by the Issuer to the bearer of such Global Note and in relation to ali other
rights arising under the Global Notes, subject ta and in accordance with the respective rules and procedures
of Eursclear and/or Clearstream, Luxembourg. Such persons shall have no claim directly against the lssuerin
respect of payments due on the Notas for so long as the Motes are represanted by such Global Note and
such obligations of the Issuer will be discharged by payment 1o the bearer of such Globa! Note in respect of
each amount so paid.

Exchange

Temporary Global Noles

Each Temporary Global Note will be exchangeable (free of charge to the holder) on or after the
Exchange Date either:

(i) if the applicable Final Terms indicates that such Global Note is issued in compliance with
the C Rules or in a transaction to which TEFRA is not applicable, in whole, but not in part,
for definitive Bearer Notes; or

(i) otherwise, in whole or in part, upon certification as to non-U.S. beneficial ownership (in 2
form to be provided) for interests in a Permanent Glabal Note or, if so provided in the
applicable Final Terms, for definitive Bearer Nates of, if the Temparary Global Note is also
an Exchangeable Bearer Note, certificatad Registered Notes.

40589-00162 ICM:5264915.4 18
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Permanent Global Notes

Each Permanent Global Note wili be exchangeable (free of charge to the holder) on or after the
Exchange Date in whole but not, except as provided under "Partial Exchange of Permanent Global Notes"
below, in part for:

(a) definitive Bearer Notes with, where spplicable, receipts, Interest coupons and 1alons
attached, upon:

0] not less than G0 days' written notice from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any holder of an interest in such
Permanent Global Nota) to the Principal Paying Agent as described therein; or

{ii only upon the ccourrence of an Exchange Event; for these purposes, Exchange
Event means that (i) an Event of Default (as defined in Condition 10} has occurrad
and Is continuing or (i) if the Permanent Global Note is held on behalf of Euraclear
and Clearstream, Luxembourg, the Issuer has been notified that both Euroclear
and Clearstrearn, Luxembourg have been closed for business for a continucus
period of 14 daya (cther than by reason of holiday, statutory or atherwise) or heve
announted an intention permanently to cease business or have in fact done so
and no successor clearing system is available, The Issuer will promptly give notice
to Noteholders in accordance with Gondition 14 if an Exchange Event occurs. in
the event of the occurrence of an Exchange Event, Eurociear and/or Clearsiream,
Luxembourg {acting on the instructions of any holder of an interest in such
Permanent Global Note) may give notice to the Principal Paying Agent requesting
exchange, or

(iii) at any time sl the Issuer's request; or

(b) if the Permznent Global Note is an Exchangeable Bearer Note, certificated Registered
Notes upon the holder of an interest in such Permanent Global Note giving notice to the

Principal Paying Agent of its election o exchange the whole of such Global Note for
cerlificated Registered Notes.

Payments of principal, interest {if any) or any other amounts on a Permanent Global Note will be
made through EuroGlear and/or Clearstream, Luxembourg against presentation or surrender {as the casa
may be) of the Permanent Global Nate without any requirement for certification,

Partial Exchange of Permanent Global Notes

For so iong as a Permanent Global Note is held on paehalf of a clearing system and the rules of that
clearlng system permit, the Parmanent Global Note will be exchangeable (free of charge to the halder) on ar
after the Exchange Date in part on one or more occasions for:

(a) if the Permanent Global Note Is an Exchangeable Bearer Note, certificated Registered
Notes upon the holder of an interest in such Permanent Global Note giving notice to the
Principal Paying Agent of its election to exchange a part of such Global Note for certificated
Registered Naotes; or

{b) definitive Bearer Notes if so pravided in, and In accordance with, the Conditions (which will
be set out in the applicable Final Terms) ralating to partly-paid Notes.

Exchange Date means, in relatlon to a Temporary Global Note, the day faliing after the expiry of 40
days after lts issue date and, in relation to a Permanent Global Nate, a day falling nat less than 80 days, or In
the case of an exchange for cerlificatad Registered Notes five days, after that on which notice requirng
exchange is given and on which banks are apen for business in the city in which the specified office of the
Principal Paying Agent Is located and In the city in which the relevant clearing system is located.
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centrica
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FAX MESSAGE

To: Office of International Date: 2 October, 2007
Coarporation Finance, SEC

Fax: 001 202-772-9207 Ref: Stock Exchange Announcement

From: Secretariat No. of pages 68 (incl. this one)

Please find attached a recently released Stock Exchange
Announcement. '

Secretariat

This fax and any attachments are intended only for the use of the individual or entity to which it is addressed and
may contain information that is confidential and covered by legal professional or ather privitege. If you are not the
intended recipient, or @ persan responsible for delivering it to the intended reclpient, you afe not autharised to
and must not disclose, copy, distribute, or retain this message or any part of it

Secrotaniat 2© Flaor Millsiream Maldenhead Road Windsor Berkshire SL4 5GD
Telephone: 01753 494000 Facsimile; 01753 424019
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Legend

The following legend will appear on all Bearer Notes which have an original maturity of more than
365 days and on all receipts and interast coupons relating to such Notes:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WiLl BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE

LIMITATIONS PROVIDED N SECTIONS 165(j) AND 1287{a) OF THE [INTERNAL REVENUE
CODE.*

The sections referred to provide thal United States holders, with certain exceptions, will not ba
entitled to deduct any loss on Notes, receipts or interest coupons and will not be entitied to capital gains
treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such Notes,
receipts or Interest coupons.

Transfers

Notes which are represented by a Global Note will only be transferable in accordance with the rules
and procedures Tor the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Partly-paid Notes

The provisions relating to parly-pald Notas are not set out in this Base Prospectus but will be
containgd in the applicable Final Terms and thereby in the Glebal Notes. While any instalments of the
subscription meneys due from the holder of partly-paid Notes are overdus, no interest in a Global Note may
be exchanged for an interest in a Permanent Globa! Note or for definitive Bearer Notes or certificated
Registered Notes (as the case may be). If any Noteholder fails to pay any instalment due on any partly-paid
Notes within the time specified, the Issuar may forfeit such Notes {subject to the provisions of the applicable
Final Terms and relevant provigions of law) and shall have no further obligation to their holder in respact of
them.

REGISTERED NOTES
Initial Issue
Each Tranche of Reglstered Notes will initially be issued in elther:

{i) uncertificated form (uncertificated Registered Notes), comprising Registered Notes which
are for the time being uncertificated units of a security in accordance with the Uncentificated
Securities Regulations 2001 (as amended from time to dma), or

(i} certifisated form {(certificated Registered Notes).

Uncertificated Registered Notes wiil initially be credited to the subscribers’ CREST accounts on the
issue datle thereof upon certification as to non-U.S. beneficial ownership,

Certificated Registered Notes will be represented by registered certificales (Certificates) and will
initially be delivered to the subscribers thereof upon certification as to non-U.S. beneficial ownership. Each
Certificate shall represent the entire holding of certificated Registered Notes of each Series by the same
hotder,

Certificates will, on issue, be delivered to the subsecnbers thereof upon certification as to non-U.5.
peneficlal ownership,

Transfers

Title to Registered Notes will pass upon registration in the register (the Register) which the Issuer
shall procure to be kept by the Registrar in accordance with the provisions of the Agency Agreement, unless
applicable law provides otherwise or provides for additional formalities for ransfer of title.

405859-00162 ICM:5264915.4 20
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APPLICABLE FINAL TERMS

Set out below is the form of Final Terms which will be compieted for each Tranche of Notes issued under the
Programme.

[Date] CENTRICA PLC
Issue of [Currency] {Aggregate Nominal Amount of Tranche] [Title of Notes] dua [ ]
under the 1).5.%4,000,000,000
Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditlons set
forth in the Base Prospectus dated 28th September, 2007 which conslitutes a base prospscius for the
purposes of the Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This document
constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus
Directive and must be read in conjunction with the Base Prospectus. Full information on the Issuer and the
offer of the Notes is only available on the basis of the combination of these Final Terms and the Base
Prospectus, The Base Prospectus is available for viewing during normal business hours at and copies may
be obtained from the registered office of the Issuer at Millstream, Maidenhead Road, Windsor, Berkshire SLa
5G:D and from HSBC Bank pl¢ at 8 Canada Square, London E14 SHQ.

[The following alternative language applies if the first tranche of an Issue which is being increased
was issued under a Base Prospectus with an earfier date.

Terms used herein shall be deemed o be defined as such for the purposes of the Conditions (the
Conditiong) set forth in the Offering Circular dated [original date). This document constitutes the Final Terms
of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive (Directive
2003/71/EC) (the Prospectus Directive) and must be read in conjunction with the Base Prospectus dated
28th September, 2007 which constitutes a base prospectus for the purposes of the Prospectus Directive,
save in respect of the Conditions which are extracted from the Offering Circular dated [original date] and are
attachad hereto. Full information on tha Issuer and the offer of the Notes 1s only available on the basis of the
combination of these Final Terms, the Base Prospectus dated 26th Sepiember, 2007 and the Offering
Circular dated [orfginal date]. Copies of such Base Prospectus and Offering Circular are available for viewing
during normal busingss hours at and coples may be obtained from the registered office of the Issuer at
Millstrearmn, Maidenhead Road, Windsor, Berkshire SL4 5GD and from HSBC Bank plc at 8 Canada Square,
London E14 SHQ.]

[include whichever of the following apply or specHfy as "Not Applicable” (N/A). Note that the
numbering should remain as sel out below, even if "Not Appglicable” is indicated for individual paragraphs or
sub-paragraphs. italics denole dirgctions for completing the Final Terms.]

[When adding any other final terms or informalion consideration should be given as to whethsr such
terms or information constitute "significant new facturs” and consequently friggar the need for 3 supplement o
the Base Prospectus under Article 16 of the Prospectus Direclive,]

If the Notes have a maturity of [ess than ona year, the minimum denomination must be £100,000 or
its aquivalent in any ather curency,

1. Issuer: Centrica ple
2. 0] Series Number: [ ]
(i) Tranehe Number: [ ]

(if fungible with an existing Serias, details of
that Series, including tha date on which the
Notes become fungible)

Specified Currency or Currencles: 1 1
4. Aggregate Nominal Amount:

)] Serles: { ]

(i) Tranche: { ]

40589-00162 1CM:5264915.4 21
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5 {1} Issue Price:
6. H Specifiad Danomination{s):
(5) Calculation Amount:
7 )] Issue Date [and Interest
Commencement Date];
{il) interest Commencament Date (if
different from the Issue Date):
8. Maturity Date:
9. Interest Basis:
10. Redemption/Fayment Basls:

40589-00162 ICM:5264915.4
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[ ] per cent. of the Aggregate Nominal
Amount [plus accrued interest from [insert daig}
(if applicable)

[ 1

(Note — where multipie denominations above
€50,000 or equivalent are being used the
following sample wording shoufd be folfowed:

“€50,000 and integral multiples of €1,000 in
excess thereof up to and including €99,000. No
Notlas in definitive form will be issued with 2
denomination above €99,000,%)

{N.B. if an issue of Notes is (i) NOT admitted to
trading on an Eurcpean Econornic Area
exchange: and (i} only offered in the European
Economic Area in circumstances where a
prospactus is not required to be published
under the Praspectus Directive, the €50,000
minirum denomination is not required)

{ )

{If only one Specified Denomination, insen the
Specified Denormination.

If more than one Specified Denomination, insert
the highest common factor. Note: There must
be a common facior in the ¢ase of two or more
Specified Denominations.)

[ !

[Specifyllssue Date/Not Applicable]

(N.B, An Interast Commencement Date will not
be relevant for cerfain Notes. for example Zero
Coupon Notes)

[Fixed rate - specify date/Floating rate - Interest
Payment Date falling in or nearest to [specify
month])

il 1 per cent. Fixed Rate)
[LIBOR/EURIBOR] +/- |- ] per cent.
Floating Rate]

[2era Coupaon]

[Index Linked Interest]

[Duai Currency Interest]

[specify other — Including, f apprapriate, the
exercise price or the final reference price of the
undertying)

(further particulars specified below)

[Redemption at par]

[index Linked Redemption]

[Dual Currency Redemption)

[Partly Paid]

[Instalment)]

[specify other — including, if appropriate, the
oxercise price or the finalf reference price of the
underlyingl

F-856
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1.

12.

13.

14,

FROM-Centrica Secretariat

Change of Interast Basis or
Redemption/Payment Basis:

Put/Call Options:

0] Status of the Notes:

{ii} [Pate [Board] approval for issuance of
Notes obtained:

Method of distribution:

T-805 P.005/026

{N.B. If the Final Redamption Amount is not
100 per cenl. of the nominal value the Notes
will be darivative securities for the purposes of
the Prospectus Directive and the requirements
of Annex Xil to the Prospectus Directive
Regulation will apply)

|Specify details of any provision for change of
Notes into another Interest Basls or
Redemption/Paymen! Basis)

[Invester Put]
flssuar Call]
[{further paniculars specified below)}

Senior

[ 1

(N.B. Only refevant where Board f{or similar)
authorisation is required for the particular
tranche of Noles)

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

18,

16.

Fixed Rate Note Provisians

(i} Rate(s) of Interest:

{ii) interest Payment Date(s):

(lity Fixed Coupon Amoum(s):
(Applicable to Notes in definitive form)

(iv) Broken Amount(s);

{Applicable to Notes in definitiva form)
v) Day Count Fractian:
{vi) [Determination Date(s):

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

Floating Rate Note Provisions

40589-00162 ICM:5264515.4 23

[Applicable/Not Applicable]
(if not applicable, delete the remaining
sub-paragraphs of this paragraph}

[ ] per cent. per annum [payable
[annually/semi-annually/quarterlyl/other
(specify} in arrear] {If payable other than
annually, consider amending Conditiorn 5)

[t ] in each year up to and including the
Maturity Date}/[specify other]

(NB: This will need to be arnended in the case
of long or short coupons)

[ ] per Calculation Amount

{ ] per Caloulation Amount, payable on
the Interest Payment Date falling {infon] [ 1)

[30/380 or Actual/Actual (ICMA) or {specify
other])

| ] in each year

(Insert reguiar inferast payment dates, Ignoring
issue date ar maturily date in the case of a long
or short Tirst or last coupon

(NB: This will need to be amended in the case
of regular interest paymaent dates which are not
of equal duration

(NB: Only relevant where Day Count Fraction is
Actual/Actual (TCMA)}}

[None/Give details)

[Applicable/Not Applicable]
(if not applicable, delete the remaining
sub-paragraphs of this paragreph)

F-858
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(i

(ii)
(iity

w)
)

v}

{vii)

(viii}

{ix)
(x)

(xd)
(i)

{iif)

Specified Period(s)/Specified Interest
Payment Dates:

First Interest Payment Date:

Business Day Convention:

Additional Business Centre(s).

Manner in which the Rate of Interest
and interest Amount is to be
determined:

Party responsible for calculating the
Rate of Interest and Interest Amount
{if nat the Agent):

Screen Rate Determination:

— Reference Rate:

— Interest Detarmination Date(s):

— Relevant Screen Paga:

ISDA Determination:

— Floating Rate Option!
— Designated Maturity:
—= Reset Date:

Margin{s).

Minimum Rate of Interest:
Maximum Rate of Interest:
Day Count Fracticn:

Fall bagk provisions, rounding

40589-00162 ICM:5264915.4 24
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{ ]

[ )

{Floating Rata Convention/Following Business
Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/[specify cther])

{ 1

[Screen Rate Determination/ISDA
Determination/specify other]

[
{Either LIBOR, EURIBOR or cther, although

additional information is required if other -
including fall back provisions in the Agency
Agreement} .

[ ]

(Second London business day prior to the start
of each Interest Period if LIBOR fother than
Steriing or euro LIBOR), first day of each
interest Period if Sterling LIBOR and the
second day on which the TARGET Systern Is
opan prior to the start of each Interest Pericd i
EURIBOR oreuro LIBOR)

[ ]

{In the case of EURIBOR, if not Reuters
EURIBORO1? ensure it is & page which shows &
composite rale or amend the faliback provisions

appropriately)

f+h){ 1 per cent. per annum
[ ] per cent. per annum

[ 1 per cent, per annum

[Actual/Actual (ISDA)

Actualf365 (Fixed)

Actual/365 (Storing)

Actual/360

30/360

30E/360

30E/360 (ISDA)

Other]

(See Condition 5 for alternatives)

[ 1
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17.

18.

19.

FROM=Centrica Secretariat

provisions and any other terms
relating to the methed of caleulating
interest on Floating Rate Nates, if
different from those set out in the
Conditions:

Zero Coupon Note Provisions

i Accrugl Yield:

(iny Referance Price:

(i) Any other formula/basis of determining
amount payable;

(iv) Day Count Fraction in reiation to Early
Redemption Amounts and late
payment:

Index Linked Interast Note Provisions

()] Index/Formula:

(i) Name and address of Calculation
Agent:

i) Party responsible for caleulating the

Rate of Interest (if not the Calculation
Agent) and the Interest Amount (if not
the Agent):

(iv} Provisions for determining Coupon
where calculation by reference to
Index and/or Formula is impossible or
impracticable:

v} Specified Period(s)/Specified Interest
Payment Dates:

(vi} Business Day Convention:

{vii} Additional Business Centre(s).

{viil} Minimum Rate of Interest:
(ix) Maximum Rate of interest:
(x) Day Count Fraction:

Dual Currency Note Provisions

40589-00162 [CM:5264915.4 25
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[Applicable/Not Applicabie]
(f not applicabie, delete the remaining
sub-paragraphs of this paragraph)

[ ] per cent. per annum

(1
(1

[Conditions 7(e){iii) and {j) apply/specify other]
{Consider applicable day count fraction if not
U.S8. doliar denominated)

[Applicable/Not Applicable]
{If not applicable, delete the remsining
subparagraphs of this paragraph)

(N.B. If the Final Redemption Amount Is other
than 100 per cent. of the nominal valuea the
Notes will be derivative sacuritles for the
purposes of the Prospectus Directive and the
requirements of Annex XIl to the Prospectus
Directive Regulation will apply)

[Give or annex details]

(

[Veed to include a description of marke!
disruption or sefflement disruption events and
adjustrnent provisions)

(Floating Rate Convention/Following Business
Day Convention/Medified Following Business
Day Convention/Preceding Business Day
Convention/specify other]

[ ]
[ ] par cent. per annum
f ] per cent. per annum
[ 1

[Applicable/Not Applicable]
(If not applicable, delete the remalning
sub-paragraphs of this paragraph}

(NLB. |f the Final Redemption Amount i3 other

"than 100 per cent. of the nominal value the
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()] Rate of Exchange/method of
calculating Rate of Exchange:

(ii) Party. If any, responsible for
calculating the principal and/or interest
due (if not the Agent):

{iif) Provisions applicable where
calculation by reference o Rate of
Exchange impossible or impracticable:

(iv) Person at whose option Specified
Currency(jes} is/are payable:

PROVISIONS RELATING TO REDEMPTION

20,

21.

Issuer Call;

(i) Opticnal Redemption Date(s):

{il) Optional Redemption Amount and
method, if any, of calculation of such
amaunt(s).

(i) If redeemable in part:

{€) Minimum Redemption
Amount:

{d) Maximum Redemption
Amount:

{iv) Notice period {if ather than as set out
in the Conditions):

Investor Put

(i} Optional Redemprion Date(s):

an QOptional Redemption Amount and
method, if any, of calculation of such
amount{s):

{iin Notice period (if other than as set out
in the Conditions):

40585-00162 ICM:5264915.4 26
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Notes will be derivative securlties for the
purposes of the Prospectus Diraclive and tha
raquirements of Annex Xl to the Prospedtus
Directive Regulation will apply}

[Give or annex details]

[Need fo include & description of market
disruption or settlement disruption events and
adjustment provisions]

[ }

[Applicable/Not Applicable]
{/f not applicable, delete the remalning
sub-paragraphs aof this paragraph)

[ ]
[ ] per Caleulation Amount

(1

(N.B. If setting nolice periods which are
different from those pravidaed in the Conditions,
the lssuer is advised to ¢consider the
practicalities of distribution of information
through intermediaries, for example, clearing
systems and custodians, as well as any other
notice requirements which may apply, for
example, as between the Issuer and the
Principal Paying Agent or Trustee)

{Applicabla/Not Applicable]
{f not applicable, delcte the remaining
sub-paragraphs of this paragraph)}

(1

[ ] per Calculation Amount

{ )

{N.B. If setiing notice periods which are
different to those provided In the Condltions,
the Issuer is advised to consider the
practicalities of distribution of information
through intermediarias, for example, clearing
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23.

GENERAL PROVISICNS APPLICABLE TO THE NOTES

24,

FROM=Centrica Secratariat

Final Redemption Amount of each Note:

Early Redemption Amount of each Note
payable on redemption for taxation reasons or
on event of default and/or the method of
calculating the same (if required or if different
from that set out in Condition 7(e)):

Form of Notes:

4058900162 ICM:5284815.4 27
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systems and custadians, as well as any other
notice requirements which may apply. for
example, as betwean the Issuer and the
Principal Paying Agent or Trustee)

[ 1 per Calculation Amount/specify otherfsee
Appendix)

{N.B. If the Final Redemption Amount is not
100 per cent. of the nominal value the Notes
will be derivative securilies for the purposes of
the Prospectus Directive and the requirements
of Annax Xli to the Prospectus Directive
Regulation will apply)

I 1 per Calculation AmounYspecify
ather/see Appendix]

[Bearer Notes:

[Temporary Global Note exehangeable for a
Permanent Global Note which Is exchangeable
for definitive Bearer Notes [on 60 days' notice
given at any time/only upon an Exchange
Event/at any time at the request of the Issuer]]*

[Temporary Global Note exchangeable for
[definitive Bearer Notes/certificated Registered
Notes] on and after the Exchange Date)*

[Pemmanent Global Note exchangeablg for
[definitive Bearer Notes/certificated Registered
Notes] [on [E0/5] days' nofice given at any
time/only upon an Exchange Evant/at any time
at the request of the Issuer]]”

[The Notes are Exchangeable Bearer Notes)
[Registered Notes:
[certificatedluncertiicated] Registered Notes]

[Name and address of Reg/strar and Transfer
Agenlt(s)]

(Nole that, in the case of Registered Notes or
Exchangeable Bearer Notes, ft will be
necessary to appoint a Registrar and Transfer
Agenti(s})

{Ensure that this is consistent with the wording
in the "Form of the Notes” seclion in the Base
Prospectus and the Notes themselves. "N.B.
The axchange upon notice/at any time opfions
should not be expressad {o be applicabla if tha
Specified Denomination of the Notes in
paragraph 6 includes language substantially to
the following effect: "€50,000 and integral
multiples of €1,000 in excess thereof up to and
including €98,000.")).
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25, Additional Financial Centre(s) or other special
provisions relating to Payment Dates:

286. Talons for future Coupons or Receipts to be
attached to Definitive Notes {and dates on
which such Talons matura):

27, Details relating to Partly Paid Notes: amount of
each payment comprising the Issue Price and
date on which each payment is to be made and
consequences of failure to pay, including any
right of the Issuer to forfelt the Notes and
interest due on late paymeant:

28. Details relating to Instalment Notes:

(i) Instalment Amount(s):
(i} Instalment Date(s):

29. Redenomination applicable:

30. Other final terms:

DISTRIBUTION

. (i) If syndicated, names of Managers!
(iiy Stabilising Manager (if any):

(i) Date of [Subscription] Agreement:

32, if non-syndicated, name of relevant Dealer:

33, U.S. Selling Restrictions:

34 Additional selling restrictions:

LISTING AND ADMISSION TO TRADING

35,

) Listing and Admission to trading:
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[Not Applicable/give detaiis)

(Note that this paragraph relates to the place of
payment and not Interest Period end dstes to
which sub-paragraphs 16{iv) and 18{vil} relate)

[Yes/No. If yes, give datails]

[Not Applicable/give details. N.B. a new form of
Temporary Global Note andfor Permanernt
Global Note may be required for Partly Paid
issues)

[Not Applicable/give details)
[Not Applicable/give details]

Redenomination [nol] applicable

(If Redanomination is applicable, specily the
terms of the redeneminsation in an Annex lo the
Final Terms)

[Not Applicable/give details]

(When adding any other final terms
consideration should be given as to whether
such terms constifute "significant new factors”
and consequently trigger the need for a
suppiement to the Base Prospectus under
Article 16 of the Prospectus Direclive)

[Not Applicable/give names)

{Include names and addresses of entilies
agreeing ta underwrite the issue on e firm
commitment basis and names and addresses
of the entities agreeing to place the fssue
without a firm commitment or on a "best efforts”
basis if such entities are not the same as the
Managers.)

[Not Applicable/give name]

[ ]
[Name])

[Req. S Compliance Category; TEFRA
D/TEFRA C/TEFRA not applicable)

[Not Appiicable/give detalls]

[Application has been made by the Issuer (or
on its behalf) for the Notes to be admitted to
trading on [specify relevant requiated market
{for example the Bourse de Luxembourg, the
London Stock Exchange's Gilt Edged and Fixed
Interest Markst or the Regulated Market of the
Irish Stock Exchange) end, if refevant,
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admigsion to an officlal list (for exampie, the
Official List of the UK Listing Authority)] with
effect rom [ 1] (Application Is expected to be
mada by the Issuer (or on its benalf) for the
Notes to be admitted to trading on [specify
relgvant reguiated rmarket (for example the
Bourse de Luxembourg, the London Stock
Exchange'’s Giit Edged and Fixed interest
Marikeot or the Regulated Market of the Inish
Stock Exchange) and, if relevant, admission fo
an official list (for example, the Official List of
the UK Listing Authority]] with effect from [ 1]
[Not Applicable.)

(i Estimate of total expenses related to [ ]
admission to rading;

PURPOSE OF FINAL TERMS

These Final Terms comprise the final lerms required for issue and admission to trading on [specify
relevant regulated market (for exarnple, the Bourse de Luxembourg, the London Stock Exchange's Gilt Edged
and Fixed Interest Market or the Regulated Market of the Irish Stock Exchange) and, if relevant, admission (o
an official list (for example, the Official List of the UK Listing Authority)]] of the Notes described herein
pursuant to U.5.54,000,000,000 Euro Medium Term Note Programme of CENTRICA PLC.

RESPONSIBILITY

The Issuer accepts respansibility for the information contained In these Final Terms. [[Relfevant third
party information, for example in compliance with Annex XlI to the Prospectus Directive Regulation in relation
fe an index or fts components] has been extracted from [specify source]. The [ssuer confirms that such
information has been accurately reproduced and that, so far as it is aware and is able to ascertain from
information published by [specify source}, no facts have been omitted which would render the reproduced
information inaceurate or misleading.]

Signed on behalf of Cenirica plc:

BY. ittt e
Duly authorised
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PART B - OTHER INFORMATION

RATINGS

Ratings: The Notes to be issued have been rated:
(S&F: [ 1
Moody’s: |
{[Other): [ 1

{The above disclosure should reflect the rating allocated
to Notes of the type being issued under the Programme

generally or, whare the issue has baan specifically rated,
that rating)

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable o the [Managers/Dealers], so far as the Issuer Is aware, no persen

invalved in the issue of the Notes has an interast material to the offer. - Amend as appropriate if there are
other interests)

[When adding any other description, conslderation should ba given as to whether such matters

described constitute "significant new factors™ and consequently trigger the need for a supplement to the
Prospectus under Article 16 of the Prospectus Directive.)

3.

4,

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

0] [Reasons for the offer [ 1
(i) [Estimated net proceeds:] [ 1
(i} [Estimated total expenses:] [ 1

(N.B. If the Notes are derivalive securilies to which
Annex Xil of the Prospectus Directive Reguiation
applfes () above is raquired where the reasons for the
offer are different from making proff and/or hedging
certain risks and, where such reasons are inserted in (i),
disclosure of net proceeds and total expenses at (i) and
{iii) above are also required)

YIELD (Fixed Rate Notes oniy)
Indication of yield: [ 1

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

PERFORMANCE OF INDEX/IFORMULA, EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATED RISKS AND OTHER INFORMATION CONCERNING THE
UNDERLYING {Index-Linked Notes only)

[Need to include details of where past and future parformance and volatility of the index/formula can
be obtained.}

[Where the underlying is an index need to include tha name of the index and a description if
composed by the Issuer and if the index is not composed by the Issuer need to include dstails of
where the information about the index can be obtalned.]

(When compieting this paregraph consideration should be given as o whether such mattors
described constitule "significant new factors™ and consequently trigger the need for a8 supplement io
the Prospactyus under Anticle 16 of the Prospectus Directive.)

Tha Issuer [intends to provide pest — issuance information [specify what information will be reported
and where it can be obtained)] [does not intend to provide post issuance infermation]]

(N.B. The above applies if the Notes are derivative securities to which Annex Xii of the Prospectus
Directive Regulation applies.)
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6. PERFORMANCE OF RATE[S] OF EXCHANGE AND EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT (Dual Currency Notes only)
[Need to include deftails of where past and future performance and volatility of the relevant rates can
be obtained }
{N.B. The above applies if the Notes are derivative securitios to which Annex X!l of the Prospactus
Directive Reguiation applies.)
[(When completing this paragraph, consideratfon should be given as to whether such matlers
describgd constitute “significant new factors” and consequently trigger the need for a supplerment to
the Qffering Circular under Article 16 of the Prospectus Directive.)]
7. OPERATIONAL INFORMATION
i I1SIN Code: [
(i) {1

(i)

{iv)
v

(vi)

Common Code:

Any clearing system(s) other
than Euroclear Bank S.A/N.V.

and Ciearstream  Banking.
société  anonyme and the
relavant identification
number(s}:
Delivery:

Names and addresses of inltlal
Faying Agent(s).

Names and addresses of
additional Paying Agent(s) (if
any)

40585-00162 [ICM:5254815.4

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] paymant
[ ]

3

F-856




07-10-02

11:86 FROM=Cantrica Secretariat T-805 P.014/026

TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into
each Global Note, each definitive Note snd each Certificats, in the case of definitive Notes and Certificates
only if parmitted by the relevant stock exchange (if any} and sgreed by the Issuer and the relevant Deeler at
the time of issue but, if not so permitted and agreed. such definitive Note or Certificate wili havs endorsed
theraon or attached thereto such Terms and Conditions. The applicable Final Terms in relation to any
Tranche of Notes may speclly other terms and conditions which shall, to the extent so specified or to the
extent inconsistent with the following Terms and Conditions, repiace or modify the following Terms and
Conditions for the purpose of such Notes. The applicabla Final Terms (or the relevant provisions thercof) will
be endorsed upon, or attathed 1o, each Global Note, definitive Note and Certificate. Reference should be
madg to the “Form of Final Terms” for @ description of the content of Final Terms which will specify which of
such terms and conditions are to apply to the ralgvant Notes,

This Note is one of a Series (as defined below) of Notes constiluted by a Trust Deed (such Trust
Deed as amended and/or supplemented and/or restated from tme to time, the Trust Deed) dated
7th September, 2001 between Cantrica ple (the Issuer) and The Law Debenture Trust Corporation p.l.c. (the
Trustee, which expression shall Include all persans for the time being rrustea or trustees under the Trust
Desd) as trustee for the Noteholders (es defined below). These terms and conditions (the Conditions)
include summaries of, and are subject to. 1he detailed provisions of the Trust Deed, which includas the form
of the Bearer Notes, Certificates, Receipts, Coupons and Talons referred to below.

References herein ta the Notes shall be references to the Notes of this Saries.

Tha Notas, the Recaipts (as defined below) and the Coupons (as defined below) have the benefit of
an amended and restated Agency Agreement (such Agency Agreement as amended and/or supplemented
and/or restated from time to tme, the Agency Agreement) dated 28th September, 2007 and made between
the Issuer, the Trustee and HSBC Bank plc as issuing and principal paying agent (the Principal Paying
Agent, which expression shall include any additional or successor issuing and principal paying agent) and the
other paying agents named therein {together with the Principal Paying Agent, the Paying Agents, which
expression shall include any additional or successor paying agents).

Interest bearing definitive Bearer Notes (as defined belaw) have interest coupons {Coupoens) and, il
indicated in the applicable Final Terms, talons for further Coupons (Talons) attached on issue. Any reference
herein to Coupons or coupons shall, unless the context otherwise requires, be deemed to include a reference
to Talons or talons. Definitive Bearer Notes repayable in instaiments have receipts (Receipts) for the
paymant of the instalments of principal {other than tha final instalment) attached on issue, Global Notes and
Certificates do not have Recelpts, Coupons or Talons attached on issue.

The final terms for this Note (or the relevant provigians thereof) are set out in Part A of the Final
Terms attached to or endorsed on this Note which supplerment these Terms and Conditions and may specify
other terms and canditions which shall, to the extent so specifind or to the extent inconsistent with these
Terms and Conditions, replace or modify these Terms and Conditions for the purposes of this Note.
References to the applicable Final Terms are to Part A of the Final Terms {or the relevant provisions
thereof) attached 10 or endorsed on this Note.

Subject as provided in Condition 1. any reference to Notehalders or holders in relation to any
Notes shall mean (in the case of Bearer Notes) the bearer of the Bearer Notes and (in the case of Registered
Motes) the parsons in whose names the Registered Notes are registersd, Any referenca herein to
Receiptholders shall mean the bearers of the Raceipts and any reference herein to Couponholders shall
maan the bearers of the Colupons and shall, unlass the context othearwise requires, include the bearers of the
Talons.

As used herein, Tranche means Notes which are identical in all respects (including as 10 listing and
admission 1o trading) and Serles means a Tranche of Notes together with any further Tranche or Tranches of
Notes which are {I) expressed to he consolidated and form a single series and (i) identical in ail respects
(including as to listing and admission (o trading) except for thelr respective Issue Dates, Interest
Commencement Dates and/or Issue Prices.

Copies of the Trust Deed and the Agency Agresment are available for inspection during normat
business hours at tha principal office of the Trustee, st Fifth Floor, 100 Wood Street, London EC2V 7EX, and
at the specified office of each of the Prineipal Paying Agant, the Registrar, the other Paying Agents and the
Transfer Agents (such Principal Paying Agent. Paying Agents. Transfer Agents and the Registrar being
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together referred to as the Agents). Coples of the applicable Final Terms are avallable for viewing at and
coples may be obtained from the registered office of the Issuer at Millstrearn, Maidenhead Road, Windsor,
Berkshire SL4 SGD and from HSBC Bank ple at 8 Canada Square, London E14 5HC save that, if this Note is
neither admilted to trading on a regulated market in the European Economic Area nor offered in the European
Eeconomic Area in circumstances where a prospectus is required to be published under the Prospective
Directive, the applicable Final Terms will only be obtainable by a Noteholder holding one or mare Notes and
such Noteholder must produce evidence satisfactory to the Issuer and the relevant Agent as o lts holding of
such Notes and identity. The Noteholders, the Receiptholders and the Couponholders are deemed to have
notice of, and are entitled to the benefit of, all the provisions of the Trust Deed, the Agency Agreement and
the applicable Final Terms which are applicable 1o them. The statements in these Terms and Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed and the Agency
Agreement.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the applicabla
Final Terms shall have the same meanings where used in these Terms and Conditions unless the context
otherwise requires or unless otherwise stated and provided that, in the event of inconsistency between the
Agency Agreement and the Trust Deed, the Trust Deed will prevail and, in the event of any inconsistency
between the Agency Agreement or the Trust Deed and the applicabla Final Terms, the applicable Final Terms
will prevail.

1. Form, Denomination and Title

The Notes are in bearer form (Bearer Notes, which expression Includes Notes that are specified to
be Exchangeable Bearer Notes) or in registered form {Reglstered Notes) as specified in the applicable Final
Terms and serally numbered, in the Specified Currency and the Specified Denomination(s). Notes of one
Specified Denomination may not be exchanged for Notes of another Specified Denomination.

Bearer Notes are represented either by a note in global form {Glabal Note) or by definitive Notes in
bearer form (definitive Bearer Notes).

All Registered Notes shall have the same Speeified Denomination. Where Exchangeable Bearer
Notes are issued, the Registered Notes for which they are exchangeable shall have the same Specified
Denomination ag the lowest Specified Denomination of the Exchangeable Bearar Notas.

The Registered Notes may be in uncertificated form (uncertificated Registercd Notes), comprising
Registered Notes which are for the time being uncertificated units of a security in accordance with the
Uncertificated Securities Regulations 2001 (as amended from time to time) (the Uncertificated Securities
Regulations) or in certificated form (certificated Registered Notes).

Certificated Registered Notes are represented by registered certificates (Certificates) and each
Cenificate shall represent the entire holding of cartificated Registered Notes of each Series by the same
holder.

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an index Linked
Interest Nate, a Dual Currency Interest Note or a combination of any of the foregoing, depending upon the
Interest Basis shown In the applicable Final Terms,

This Note may be an Index Linked Redemption Note, an Instalment Nate, a Dual Currency
Redemption Note, a Partly Pald Nole or a combination of any of the foregoing, depending on the
Redemption/Payment Basis shown in the applicable Final Terms.

Definitive Bearer Notes are Issued with Coupens attached, unless they are Zero Coupon Notes in
which case references to Coupons and Couponholdars in these Terms and Conditions are not applicable,

Subject as set out below, title to the Bearer Notes, Receipis and Coupons will pass by delivery. Title
to the Registered Notes will pass upon registration in the register (the Register) which the lssuer shall
procure 1o be Kept by the Registrar in accordance with the provisions of the Agency Agreement (unless
applicable law provides otherwise or provides for additional formalities for transfer of title) and on which shall
be entered the names and addresses of the haldars of Registered Notes and the particulars of the Registered
Notes held by them and of all tronsfers of Registered Notes, distinguishing between cerlificated and
uncertificated Registered Notes in accordance with the Uncertificatad Sacurities Regulations.

Tha Issuer, the Trustee and any Agent will {except as ctherwise required by law) deem and treat the
bearsr of any Bearer Note, Receipt or Coupon and the registered holder of any Registered Note as the
absolute owner thareaof (whether or not overdue and notwithstanding any natice of cwnerghip or writing

40588-00162 ICM:5264515.4 33

F-856




07-10-02 11:57 FROM-Centrica Secretariat T-805 P.016/026 F-B56

thereon (or on the Cerlificate representing it) or notice of any previous loss or theft thereof {(or of the related
Certificate)}) for all purposes but, in the case of any Global Nota, without prejudice to the pravisions set aut in
the naxt succeeding paragraph.

For so long as any of the Bearer Notes is represanted by a Glabal Note heid on behalf of Eurociear
Bank S.A/N.V, (Eureclear) and/or Clearstream Banking, société anonyma (Clearstream, Luxembourg),
each person (cther then Eurcclear ar Clearstream, Luxembourg) who is for the time being shown in the
recards of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount of such
Bearer Notes (in which regard any certificate or other document issued by Euroclear or Clearstream,
Luxambourg as to the nominal amount of such Bearer Notes standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error or proven error) shall be treated by
tha Issuer, the Trustee and the Agents as the holder of such nominal amount of such Bearer Notes for all
purposes other than with respect to the paymant of principal or interest on such nominal amount of such
Bearer Notss, for which purpese the bearer of the relevant Global Note shall be treated by the {ssuer, the
Trustee and any Agent as the holder of such rominal amount of such Notas in accordance with and subject to
the terms of the relevant Global Note and the expressions Noteholder and holder of Notes and refated
expressions shall be construed accordingly. Bearer Notes which are represented by s Global Note will be
transferable only in accordance with the rules and procedures for the time being of Euroclear and
Clearstream, Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits,
be deemed to inctude a raference to any additional or altematlve clearing system spacified in the applicabla

Final Terms.
2. Exchange of Exchangeable Bearer Notes and Exchange and Transfars of Reglstered Notes
(a) Exchange of Exchangeable Bearer Nules

Subject as provided in Condition 2(), Exchangeable Bearer Notes may be exchanged for the same
aggregate principal amount of certificated Registered Notes by submission of a duly completed request for
exchange {Exchange Request) substantally in the form provided in the Agency Agreement, copies of which
ara available from the specified office of the Registrar or any Tranafer Agent 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. Registered Notes may not be exchanged for Bearer
Notes. Bearer Notes that are not Exchangeable Bearer Notes may nat be exchangad for Registered Notes.

(b) Exchange and Transfers of Registaered Notes

Exchange of cenificaled Registered Notes for uncertificated Registered Notes and vice versa shall
be affacted In accordance with the Uncertificated Securities Regulations and the rules, practices and
procedures af a relevant system (as definad below),

One or more certificated Registered Notes may be transfarred upon the surrender (at the specified
office of the Registrar or any Transfer Agant) of the Certificate representing such certificated Registered
Notes to ba transfarrad, together with the form of transfer endorsed in such Certificate duly completed and
executed and such other evidence as the Raglstrar or Transfer Agent may reasonably require. In the case of
a transfer of part only of a holding of certificated Registered Notes represented by a Certificate. a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new Cartificate in
respact of the baiance of the holding not transferred shall be issued to the transferor.

Transfers of uncerificated Notes shall be effected by means of a reievant systemn.
No transfer of Registered Neotes will be valid unless and until entered on the Register.

In’" these Conditiens, relevant system has the meaning given to it in regulation 3 of the
Uncertificated Secvrities Regulations,

fc} Exgreise of Oplions or Partial Redemption in respect of Registered Notas

In the case of an exercise of the Issuer's or a Noteholder's option in respect of, or a partal
redemption of, a holding of cerificated Registerad Notes, a new Certificate, if required, shall be issued to the
holder to reflect the exercise of such option or in respect of the balance of the holding not redeemed.

New Certificates shall only be issued against the sumender of the existing Certificates to the
Reglstrar or any Transfer Agent. In the case of a transfer of certificated Registered Notes 10 a holder who is
already a holder of certificated Registered Notes, a new Cortificate representing the enlarged holding shall
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only be issued against surrender of the Certificate representing the existing holding to the Registrar or any
Transfer Agent.

{d) Delivery of New Certificates

Each new Certificate to be issued pursuant to Condition 2(2) or (b) shall be available for defivery five
business days after receipt by any Transfer Agent or the Registrar of the relevant Exchange Request or form
of transfar together, if applicable, with the Certificate for exchange or transfer. Each new Certificate to be
issued pursuant to Condition 2{c) shall be available for delivery from the relevant due date of redemption,
Delivery of the new Certificate(s) shall be made elther at the specified office of the Transfer Agent or of the
Registrar (as the ¢3se may be) 10 whom delivery or surrender of such Exchange Request, form of transfer,
Put Notice or Certificate has been made or, at the aption of the halder making such delivery or surrender as
aforesaid and as specified in the relevant Exchange Request, form of transfer, Put Nolice or otharwise in
writing, by uninsured post at the risk of the holder entitled to the new Certificate to such address as may be so
spacified, unlass such holder requests otherwise and pays in advance to the relevant Agent the costs of such
other method of delivery andfor such insurance as it may specify. In this Condition 2(d), business day means
a day, other than a Saturday or Sunday, on which banks are open for business in the place of the specified
office of the relevant Transfer Agent or the Registrar (as the case may be).

{8) Exchange free of charge

Exchange and transfer of Notes and Cenificates on registration, transfer, partial redermption or
exercise of an option ghall be effected without charge by or on behalf of the Issuer, the Registrar or the
Transfer Agents, but upon payment of any tax, duty or other governmantal charges that may be impased in
relation to it (or the giving of such indemnity as the Registrar or Transfer Agent may reasonanly require).

(/) Closed Penod

No Noteholder may raquire the transfer of a Registered Mote to be registered or an Exchangeahle
Bearer Note to be exchanged for one or more Registered Note(s):

(i) during the period of seven days ending on the due date for redemption of that Note;
(1} subject as provided below, after any such Note has been called for redemption,

{ilty during the period of seven days Immediately preceding any Record Date (as defined in
Condition 6(d)) and ending on (and including) tha next rnterest Payment Date or date for
payment of an Instalment Amount; or

(iv) in respect of which a Noteholder's redemption option pursuant to Condition 7(d) has been
exercised.

An Exchangeable Bearar Note called for redemptlon may, however, be exchanged for one or more
certificated Registered Notes in respect of which the Certificate is simultaneously sumendered nat Iater than
the relevant Record Date.

3 Status of the Notes

The Notes and any relative Recelpts and Coupons are direct, unconditional, unsubordinated and
(subject to the provisions of Condition 4} unsecurad obligations of the Issuer and rank par/ passy among
themselves and (save for certain abligations required to be preferrad by law) equally with all other unsecured
cbligations (other than subordinated obligations, if any) of the tssuer, from time o time outstanding.

4. Negative Pledge

S¢ long as any of the Notes remains outstanding the Issuer will ensure that mo Relevant
Indebtedness (as defined below) of the Issuer or any of its Principal Subsidiaries {as defined befow) will be
secured by any Securily Interest {as defined below)} upon, or with respect to, any of the present or future
business, undertaking. assets or revenues (including any uncalled capital) of tha Issuer or any ¢f its Principal
Subsidiaries unless the Issuer shall, in the case of the creatlon of the Securlty Interest, before or at the same
tme and, in any other case, prompily, take any and all action necessary to ensure that:

()] all amounts payable by it under the Notes, the Receip!s, the Coupons and the Trust Deed
are secured by the Security Interest equally and rateably with the Relevant Indebtedness to
the satisfaction of the Trustee; or

(i such other Security Interest or other arrangemant {whether or not it includes the giving of a
Securlty Interest) is provided eithar {A) as the Trustee shall in its reasonable discretion
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deemn not materially less beneficial to the interests of the Noteholders or (B) as shall be
approved by an Extraordinary Resolution (which is defined in the Trust Deed as a
resolution duly passed by a majority of not less than three-fourths of the votes cast thareon)
of the Noteholders.

For the purposes of these Conditions:
(a) Excluded Subsidiary at any time means a Subsidiary of the fssuer:

(1) (A} which 15 elther (x) a special purpose company whose principal assets are
constituted by a project or projects or (y) is incorporated and conducts its
business primarily outside the United Kingdom: and

| (B) nona of whose indebtedness Is directly or indirectly the subject of security

‘ or a guarantee, indemnity or any other form of assurance, undenaking or
support from the Issuer or any of its Principal Subsidiaries or, where such
security, guarantee or indemnity or other form of assurance, undertaking
or suppert is provided. the liability of the Issuer and its Principal
Subsidiaries thereunder is contractually limited to and cannat in any
circumstances exceed at any time an amount equal to £60,000,000 or its
equivalent in eny othar currengy or currencies; and

() which has been designated as such by the Issuer by written notice to the
Trustee; provided that the Issuer may give writen notice to the Trustee at
any tme that any Excluded Subsidiary is no longer an Excluded
Subsidiary, whereupon it shall cease to be an Excluded Subsidiary; or

2) which has a banking licence or its equivalent [n any jurisdiction;
{» Principal Subsidiary means a Subsidiary of the [ssuer (not being an Excluded Subsidiary):
(3] (A) whose total assefs represent not less than 20 per cenl. of the
cansolidated total assets of the Issuer and its Subsidiaries taken as a
whole; or
(8) whose external wrnover is more than 20 per cent, of the consolidated

turnover of the Issuer and its Subsidiaries,

all as calculated by reference to the then latest audited consolidated accounts of
the [ssuer and the then {atest audited accounts of its Subsidiaries: or

2) to which is transferred all or substantially all of the business, undertaking or assets
of a Subsidiary which immadiately prior to such transfer is 3 Principal Subsidiary
whereupon the {ransferor Subsidiary shail immediately cease to be a Principal
Subsidiary and the transferee Subsidiary shall Immediately become a Principat
Subsidlary but shall cease 1o be a Prncipal Subsidiary unoer this
sub-paragraph {2) (but without prejudice to the provisions of sub-paragraph (1)
above) upon publication of its next audited accounts.

A report by the Direclors of the Issuer that in thair opinion a Subsidiary of the Issuer is or
was or was not at any particular time or throughout any specified period a Principal
Subsidiary shall, in the absence of manifest errar, be conclusive and binding on all parties;

{c} Relevant Indebtedness means:

1] any indebtedness for or in respect of any notes, bonds or other debt securities
having an original maturity of more than one year which {with the consent of the
issuer of the indebtedness) are for the time being listed or traded on a stock
exchange or other recognised securities market, other than any notes, bonds or
other debit securities issued by an acquired Subsidiary prior to the date of the
acquisition and not issued in contemplation of such acquisition; and

(i) any guarantee or indemnily in respect of any such indebtedmess;

(d) Security Interest means any morigage, charge, lien, pledge or other security Interest, but
shall not include any security Interest over cash ¢reated or arising solely or principally in
connaction with, and for the purpose of, a defeasance arrangement; and
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{e) Subsldiary means a subsidiary within the meaning of Section 738 of the Companies Act
1885, as amended by Section 144 of the Companies Act 1989,

5. Interest
(a} interest on Fixed Rate Notes

Each Fixed Rate Note bears Interest from (and ingluding) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest Payment
Data(s) in each year up to (and including) the Maturity Date.

It the Notes are in definitive form, except as provided In the applicable Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on (but
excluding) such date will amount to the Fixed Coupon Amount. Payments of Interest on any Interest Payment
Date will, if so specified in the applicable Final Terms, amount to the Broken Amount so specified.

As used in these Terms and Conditions, Fixed Interest Period means the period from (and
including) an Interest Payment Date (or the Interest Commencemant Date) to {but excluding) the next (or first)
Inerest Payment Date.

Except in the case of Notes in dafinitive form where a Fixed Coupon Amount or Broken Amount is
specified in the applleable Final Terms, interest shall be calculated in respect of any period by applying the
Rate of Interast to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note (or,
if they are Parly Paig Notes, the aggregate amount paid up): or

(B} in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and reunding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance with applicable market convention. Where the Specified
Denomination of a Fixed Rate Note in definitive form comprises more than one Calculation Amount, the
amount of Interest payable in respect of such Fixed Rate Note shall be the aggregate of the amounts
{determined in the manner provided above) for each Caloulation Amount comprising the Specified
Denomination without any further rounding.

Day Count Fraction means, in respect of the calculation of an amount of interest in accordance with
this Conditicn 5(a):

{i) if "Actual/Actual (ICMA)" Is specified in the applicable Final Terms:

(a) in the case of Notes where the number of days in the relevant period from (and
Including} the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date {the Accrual
Period) i3 equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Acerual Period divided by the
preduct of (1) the number of days in such Determination Perod and (2) the
number of Determination Dates (as specified in the applicabte Finat Terms) that
would oceur in one calendar year; or

(b) in the case of Notes where the Accrual Period [s longer than the Determination
Perlod during which the Acgrual Period ends, the sum of:

(1} the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Pariod begins divided by the product of (x)
the number of days in such Determination Period and (y) the number of
Determination Dates [as specified in the applicable Final Terms) that
would oteur In one calendar year; and

{2) the number of days in such Accrual Perod falling in the next
Determination Period divided by the product of (x) the number of days in
such Determination Period and (v} the number of Determination Dates
that would occur in one calendar year; and
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(i} if "30/360" is specified in the applicable Final Terms, the number of days in the period from
(and Including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (bt excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with 12 30-day months} divided by 360.

In these Terms and Conditions:

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 finai
Interest Payment Date is not a Detarmination Date, the period commencing on the first Determination Date
priof to, and ending on the first Determination Date falling after, such date): and

sub-unit means, with respact to any currency other than euro, the lowest amaunt of such currency

that is available as legal tender in the country of such currency and, with respect to euro, means one cent.

(b}
@

Interest on Floating Rate Notes and Index Linkad interest Notes
Interest Payment Datas

Each Floating Rate Nolte and Index Linked Interest Note bears interest from (and including) the
Interest Commencement Date and such interest will be payable in arrear on either:

{A) the Specified Interest Payment Date(s) In each year specifiad In the applicable Final Terms:
or
(8) it no Specified Interest Payment Date(s) is/are specifled in the applicable Final Terms, each

date (each such date, together with each Specified Interest Payment Date, an Interest
Payment Date) which falls the number of months ar other period specified as the Specified
Period in the applicable Final Terms after the preceding Interest Payment Date or, in the
case of the first Interest Payment, Date, after the interest Commencement Date,

Such interest will be payable in respact of each Interest Period {which expression shall, in these
Terms and Gonditions, mean the period from {(and including) an Interest Payment Date (or the
Interest Commencement Date) to (but excluding) the next {or first) Interest Payment Date).

Il a Business Day Convention is specified in the applicable Final Terms and (x) i there is no
numerically correspending day on the calendar month In which an Interest Payment Date should
occur of (y} If any Interest Payment Date would otherwise fall on a day which is not a Business Day,
then, if the Business Day Convention specified is:

{1} in any case where Specified Periods are specified in accordance with Condition S(b)(IXB)
above, the Floating Rate Convantion, such Interest Payment Date {I) in the case of (x)
above, shall be the last day that is a Business Day In the relevant month and the provisions
of {B) below shall apply mutalis mutandis or (ii) in the case of (y) above, shall be postponed
to the next day which is a Business Day unless it would thereby fall into the next calendar
month, in which event (A) such Interast Payment Date shall be brought forward to the
immediately preceding Business Day and (B} each subsequent Interest Payment Date shall
be the last Business Day in the month which falls the Specified Feriod after the preceding
applicable Interest Payment Date occured:; or

{2) the Following Business Day Conveniion, such Interest Payment Date shall ba postponed to
the next day which is a Business Day; or ‘

€))] the Modifled Following Business Day Convention, such Interest Payment Date shall b
postponed to the next day which is a Business Day unless it would thereby fall into the naxt
calendar month, in which event such Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or

{4) the Preceding Businesa Dey Convention, such Interest Payment Date shall be brought
forward to the immediately preceding Business Day.
In these Terms and Conditions, Business Day means a day which Is both:

(A) a day on which commercial banks and foreign exchange markels settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in London and each Addlitional Business Centre specified in the applicable Final
Terms; and
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(B) either (1} in relation to any sum payable in a Specified Cumrency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business {including desling In foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency (if other than
London and any Additional Business Centre and which if the Specified Currency is
Australian dollars or New Zealand dollars shail be Sydney or Auckland. respectively) or (2)
in relation to any sum payable in euro, a day on which Trans-Europsan Automated
Real-Time Gross Settlement Exprass Transfer (TARGET) System (the TARGET System)
is open.

Rate of interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes and Index Linked
Interest Notes will be determined in the manner specified In the applicable Final Terms.

(A) ISDA Determination for Fioating Rate Nofes

Where ISDA Datermination is specified in the applicable Final Terms as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Period will be the relevant
ISDA Rate plus ar minus {as indicated In the appilcable Final Terms) the Margin (If any). For the
purposes of this sub-paragraph (A). ISDA Rate for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Princlpal Paylng Agent under an interest rate swap
transaction if the Principal Paying Agent wara acting as Calculation Agent for that swap transaction
under the terms of an agreement Incorporating the 2008 ISDA Definitions, as published by the
Imternational Swaps and Derivatives Association, Inc. and as amended and updated as at the Issue
Date of the first Tranche of the Notes (the ISDA Definitions) and under which:

(1) the Floating Rate Option is as specified in the applicable Final Terms:
(2) the Designated Maturity is a period speclfied In the applicable Final Terms; and

(3) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based on the
London inter-bank offerad rate (LIBOR) or on the Euro-zone Inter-bank offered rate
(EURIBOR), the first day of that Interest Pariod or (il) in any other case, as specified In the
applicable Final Terms.

For the purposes of this sub-paragraph {A), Floating Rate, Calculation Agent, Floating Rate
Option, Designatad Maturity and Reset Date have the meanings given to those terms In the ISDA
Definitions,

Unless otherwise stated in the applicable Final Terms the Minimum Rate of Intarest shall be deemed
to be zero.

(B) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms as the manner in which
the Rate of Interest is 10 be determined, the Rate of Interest for each Interast Pariod will, subject as
provided below, be either:

1) the offered quotation; or

(2) the arithmetic mean (roundad If necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the offered quotations,

{expressed as a percentage rate per annum) for the Referanca Rate which appears or appear, as
the case may be, on the Relevant Screen Page as al 11.00 am. (London time, in the case of
LIBOR. or Brussels time, in the case of EURIBOR) on the Interest Determination Date in question
plus or minus (as indicated in the applicable Final Terms) the Margin (If any), all as determined by
the Principal Paying Agent If five or more of such offerad quotations are available on the Relevant
Screen Page, the highest (or, If there s more than one such highest quotation, one only of such
quotations) and the lowest (or, if there is more than one such lowest quotation, one only of such
quotations) shall be disregarded by tha Principal Paying Agent for the purpose of determining the
arithmetic mean (rounded as provided above) of such offered quotations.

Tha Agency Agreement contalns provisions for determining the Rate of Intarast in the event that the
Relevant Screen Page is not available or if, in the case of (1) above, no such offered guctation
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appears or, in the case of (2) above, fewer than three such offered quotations appear. in each case
as at the time specified in the preceding paragraph.

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the
applicable Final Terms as being other than LIBOR or EURIBOR, the Rate of Interest in respect of
such Notes will be determined as provided in the applicable Final Terms,

" Minimum Rate of Interest and/or Maximum Rate of Interast

If the spplicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period detenmined in accordance with
the provisions of paragraph (i) above is less than such Minimum Rate of Interest, the Rate of
Interest for such Interast Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specifies a Maximum Rate of interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Perlod determined in accordance with
the provisions of paragraph (I} above is greater than such Maximum Rate of Interest, the Rate of
Interest for such Interest Period shall be such Maximum Rate of Interest.

Datermination of Rate of Interest and caiculatlon of Interest Amounts

The Principal Paying Agent, in the case of Floating Rate Notes, and the Calculation Agent, in the
case of Index Linked Interest Notes, will at or as soon as practicable after each time at which thae
Rate of Interest is to be determined, determine the Rate of Interest for the relevant Interest Period. In
the case of Index Linked Interest Notes, the Calculation Agent will notlfy the Principal Paying Agent
of the Rate of Interest for the relevant Interest Period as socn as practicable after caleulating the
same.

The Principal Paying Agent will calculate the amount of intarest (the interest Amount) payable on
the Floating Rate Notes or Index Linked Interest Notes for the relevant Interest Period by applying
the Rate of Interest to:

{A) in the case of Floating Rate Notes or Index Linked Interest Notes which are represented by
a Global Note, the aggregate outstanding nominal amount of the Notes represented by
such Global Note {or, If they are Partly Pald Notes, the aggregate amount paid up); or

(B) in the ¢ase of Flosting Rate Notes or Index Linked Interest Notas in dafinitive form, the
Catoulation Amount;

and, in each case, multiplying such sum by tha applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accardance with applicasle market convention. Where the
Specified Denomination of @ Floating Rate Note or an Index Linked Interest Note in definitive form
comprises more than one Caloulation Amount, the Interest Amount payable in raspect of such Note
shall be the aggregate of ihe amounts (determined in the manner provided above) for each
Calculation Amount comprising the Spacified Denomination without any further rounding.

Day Count Fraction means, in respect of the caleulation of an amount of interest In accordance with
thizs Condition 5(b):

(i} if "Actualfacual (ISDA)", or "Actual/Actual” is specified in the applicable Flnal Terms, the
actual number of days in the Interest Period divided by 365 {or, if any portion of that Interest
Period falls In a leap year, the sum of (A) the actual number of days in that portion of the
Interest Period falling in @ leap year divided by 366 and (B) the actual number of days in
that portion of the Interest Period falling in a non-leap year divided by 385)

(i} if "Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number of days
in the Interest Period divided by 365;
{[)] if "Actual/385 {Sterling)” Is specifled in the applicable Final Terms, the actua! numbar of

days in the Interest Period divided by 365 or, in the case of an Interest Payment Date faliing
in a leap year, 366;

(iv} if "Actual/360" is specified in the applicable Final Terms, the actual number of days In the
interest Period divided by 360;
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if "30/360", "360/360" or "Bond Basis" Is specified in the applicable Final Terms, the number
of days in the Interest Period divided by 360,calculated on a formula basis as follows:

B60x (Y, - YN+ (30xM_-M)+ @, -D )]
360

Day Count Fraction =

where:
Y. is the year, expressed as a noumber, in which the first day of the Interest Period fallg;

Yz Is the year, expressed as a number, in which the day immediately following the last day
of the Interest Periog falls;

M is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

M: is the calendar month, expressed as a number, in which the day lrnmediately following
the last day of the interest Period falls;

D+ is the first calendar day, expressed as a number, of the Interest Period, unless sych
number iz 31, in which case D, will be 30; and

D, is the calendar day, expressed as a number, immedistely following the last day included
in the Interest Period, unless such number would be 31 and Dy is greater than 29, in which
case Dz will be 30;

if "30E/360" or "Eurcbond Basis* is specified in the applicable Final Terms, the number of
days in the Interest Period divided by 360.calculated on a formula basis as follows:

[360x (Y —¥Y)]+[30xM -M)I-D,-D))
360

Dray Counrt Fraction =

where:
Y, is the year, expressed as a number, in which the first day of the Interest Period falls;

¥z is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

M, Is the calendar month, expressed as a number, in which the first day of the Interest
Period falls:

M: is the calendar month, exprassed as a number, in which the day immediately following
the last day of the Interest Period falls;

D is tho first calendar day, expressed as a number, of the Interest Perdod, uniess such
number would be 31, in which case D4 will be 30; and

D2 ie the calandar day, expressed as a number, immediately following the last day included
in the Interest Period, unless such number would be 31. In which ¢ase Da will be 30; and

if "30E/360 (ISDA)" ig specified in the applicable Final Terms, the number of days in the
Interest Period divided by 360, calculaied on a formula basis as follows;

[360 = (¥, - ¥)]+[30x(M_—M)}+ (D, =D
360

Day Count Fraction =

where:
Yt is the year, expressed as a number, in which the first day of the Interast Period fails;

Y: is the year, expressed as a number, in which the day immediately following the last day
of the Interest Periad ralls,
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M, is the calendar month, expressed as a number, in which the first day of the Interest
Feriod falls;

M; is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interast Period falls;

Dy is the first calendar day, expressed as a number, of the Interest Period, unless (i) that
day is the last day of Fabruary or (ii) such number would be 31, in which ¢ase D, will be 30;
and

D: is the calendar day, expressed as a number, immediately fallowing tha last day includad
in the Interest Period, unless (i) that day is the last day of Fabruary but not the Maturity
Date or {ii) such number would be 31 and D2 will be 30,

Notification of Rate of Interest and Interest Amounis

The Principal Paying Agent will causae the Rate of Interest and each Interest Amount for each
Interest Perlod and the relevant Interest Payment Date 10 be notifled to the issuer, the Trustee and
any stock exchange on which the relevant Floating Rate Notes or Index Linked Interest Notes are for
the time being listed and notice thereof to be published in accordance with Condition 14 as soon as
possible after their determination but in no event later than the fourth London Business Day
thereafter. Each Interest Amount and Interest Payment Date so notified may subsequently be
amended (or appropriate alternative amangements made by way of adjustmant) without prior notice
in the event of an extension or shortening of the Interest Period. Any such amendment will be
promptly notified to each stock exchange on which the relevant Floating Rate Notes or Index Linked
Interest Notas are for thae tima baing listed and to the Noteholders in acsardanse with Conditlon 14,
For the purpeses of this paragraph, the expression London Business Day means a day (other than
a Saturday or a Sunday) on which banks and foreign exchange markets are open for general
business in London, '

Determination or calculation by the Trustee

If for any reason at any time the Princlpal Paying Agent or, as the case may be, the Calculation
Agent defaults in its obligation to oetermine the Rate of Intarast or calculate any Interest Amount in
accordance with sub-paragraph (li) or (lv), as the case may be, above, the Trustee shall determine
the Rate of Interest at such rate plus or minus (as appropriate) the relavant Margin (if any) in its
absolute discretion (having regand as & shall think fit to the foregoing provisions of this Condition 5
but subject always to sub-paragraph 5(i)(b)}{iii) above), it shail deem fair and reasonabla in all the
circumstances and/or, as the case may be, the Trustee shall calculate the Interest Amount in the
manner referred to In sub-paragraph (iv) above and such determination and/or calculation shall be
deemed to have been made by the Principal Paylng Agent or, as the case may be, the Calcufation
Agent.

Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or cbtalned for the purposes of the provisions of this Condition 5(b),
whether by the Principal Paying Agent or, if applicable, the Calculation Agent, shall {(in the absence
of wilful default, bad faith, manifest error or proven error) be binding on the Issuer, the Trustee, the
Principal Paying Agent. the Calcutation Agent (if applicable), the other Agents and all Noteholders,
Receiptholders and Couponheldars and (in tha absence as aforesaid) no liability to the lssuer. the
Trustee, the Noteholdars, the Receiptholders or the Couponholders shall attach to the Principal
Paying Agent or the Caleulation Agent (if applicabla) in connection with the exercise or non-exercise
by it of its powers, duties and discretions pursuant to such provislons.

Interest on Dual Currency Interast Notes
The rate or amount of interest payable in respect of Dual Currency Interest Notes shall be

determined in the manner specified in the applicabie Final Terms.

(@)

Interast on Partly Paid Notes
In the case of Parlly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),

imerest will accrue as aforesald on the paid-up nominal amount of such Notes and otherwise as specified in
the applicable Final Terms.
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{e) Accrual of interest

Each Note {or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest (if any) from the date for its redemption unless, upon due presentation of such Note {in
the case of Bearer Notes) or Certificate reprasenting the same (in the case of certificated Registered Notes)
or, in the case of uncertificated Registered Notes, In compliance with the rules from time to tima laid down by
the Issuer in a manner consistent with the nulfes, practices and procedures of a relevant system, payment of
principal is Improperly withheld or refused. In such event, interest will continue to accrue as provided in the
Trust Deed.

6. Payments
(a) Method of payment
Subjecl as provided below;

)] payments in 2 Specified Currency other than euro will be made by credit or transfer to an
gccount in the relevant Speclfied Currency {(which, in the case of a payment in Japanese
yen to a non-raesidant of Japan, shall be a non-resident account) maintained by the payee
with, or, at the option of the payee, by a cheque In such Specified Currency drawn on a
bank in the principal financial centre of the country of such Speciiied Currency (which, if the
Specified Currency is Australian dollars or New Zealand doflars, shall be Sydney or
Auckland, respectively) and

(i) payments In euro will be made by credit or fransfer to a eurg account (or any other account
to which euro may be credited or transferred) specified by the payea or, at the option of the
payee, by a euro cheque,

Payments will be subject in all cases to any fiscal or other [aws and regulations applicable thereto in
the place of payment, but without prejudice to the provisions of Condition 8.

{h) Presentation of definitive Bearer Noles, Receipts and Coupons

Payments of principal in respect of definitive Bearer Notes will (sulbject as provided below) be made
in the manner provided in paragraph (a) above only against presentation and surrender (or. In the case of part
payment of any sum due, endorsement) of definitive Bearer Notes, and payments of interest in respect of
definitive Bearer Notes will {subject as provided below) be made as aforesaid only against presentstion and
surrender {or, in the case of part payment of any sum due, endorsement) of Coupans, in each case at the
specified offica of any Paying Agent outside the United States (which exprassion, as used harein, means the
United States of America (Including the States and the District of Columbia, its territories, it§ possessions and
other areas subject to its jurisdiction)).

Paymants of instalments of principat (if any) in respect of definitive Bearer Notes, other than the final
ingtalment, will {subject es provided below} be made in the mannar provided in paragraph (a) above only
against presentation and surrender (or, in the case of part payment of any sum due, endorsement) of the
relevant Recelpt n accordance with the preceding paragraph. Payment of the final instalment will be made in
the manner provided in paragraph (a) above only against presentation and surrender (or, in the case of pari
payment of any sum due, endorsement) of the relevant definitive Bearer Note in accordance with the
precading paragraph. Each Receipt must be presented for payment of the relevant instalment togsther with
the definitive Bearer Note to which it apperiains. Receipts presented without the definilive Bearer Note to
which thay appartain do not constitute valid obligations of the Issuer. Upon tha date an which any definitive
Bearer Note becomes due and repayable, unmatured Receipls (if any) relating thereto (whether or not
attached) shall become void end no payment shall be made in respect thereot.

Flxed Rate Notes in definitive bearer form (other than Dua! Currency Notes, Index Linked Notes or
Long Maturity Notes (as defined below)) should ba presented for payment together with all unmatured
Coupons -appertaining thereto (which expression shall for this purpose include Coupons falling to be issued
on exchange of matured Talons), failing which the amount of any missing unmatured Coupon (or, in the case
of payment not being made in full, the same proportion of the amount of such missing unmatured Coupon as
the sum so paid bears to the sum dug) will be deducted from the sum due for payment. Each amount of
pringipal so deducted will be paid in the manner mentioned above against sumender of the relative missing
Coupon al any time before the expiry of 10 years after the Relevant Date {as defined in Condition 8) in
respect of such principal (whether or not such Coupon would ctherwise have become void under Condition 8}
or, if tater, five years from the date on which such Coupon would otherwise have become due, but in no event
thereafter.
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Upon any Fixed Rate Note in definltive bearer form bacoming due and repayable prior to its Maturity
Date, all unmatured Talons (if any) appertaining thereto wilt become vold and no further Coupons will be
issued in respect thereof.

Upon the date on which any Floatng Rate Note, Dual Currency Note, Index Linked Note or Long
Maturity Note In definitive bearer form becomes due and repayable, unmatured Coupons and Talons {if any)
relating thereto (whether or not attached) shall bacome vold and no payment or, as the case may be,
exchange for further Coupons shall be made in respect thereof. A Long Maturity Note is a Fixed Rate Note
{other than a Fixed Rate Nota which on issue had a Talon attached) whose nominal amount on issue [s lass
than the aggregate interest payable thereon provided that such Note shall cease to be a Long Maturity Note
on the Interest Payment Date on which the aggregate amount of interest rermaining to be paid after that date
is Iess than the nominal amount of such Note,

If the due date for redemption of any definitive Bearer Note is not an Interest Payment Date, interest
(if any) accrued in respect of such Bearer Note from (and including) the preceding Interest Payment Date or,
as the case may be, the Interest Commeancement Date shall be payable only against surrender of the relevant
definitive Bearer Note.

{c) Payments in respect of Global Notes

Payments of principal and interest (if any) in respect of Notes representad by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Bearer Notes and
otherwise in the manner specified in the relovant Global Note against presentation or surrender, as the case
may ba, of such Global Note at the specified office of any Paying Agent outside the United States. A racord of
each payment made against presentation or sumrender of any Global Note, distinguishing between any
payment of principal and any payment of interest, will be made on such Glohal Note by the Paying Agent to
which it was presented and such receord shall be prima facie evidence that the payment In question has been
made.

{d} Payments in respect of Reglstered Notes

Payments of principal and interest on each Registered Note will be made (subject, in the case of a
payment of principa! {other than instalments of princlpal prior to final instaiment) in respect of a cerificated
Registered Note, to the presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the relative Certificate at the specified office of the Registrar or any of the Paying Agents) by
transfer to the Designated Account (as definad below) of the holder {or the first named of joint holders) of the
certificated Registered Note appearing in the Register maimtained by the Registrar at the close of business an
the seventh business day (being for this purpose a day on which banks are open for businass in the city
where the specified office of the Registrar is located) before the relevant due date (the Record Date).
Notwithstanding the previous sentence, If {i) a holder does not have a Designated Account or (ii) the principal
amount of the Notas held by a holder is |ess than U.8.$250.000 {or its approximate equivalent in any other
Specified Cumrency), payment will instead be made by a cheque in the Specified Currency drawn on a
Designated Bank {as dafined below) and mailed by uninsured mail on the business day in the city where the
specified office of the Registrar Is localed immediately preceding the relevant due date to the helder (or the
first named of joint holders) of the Regislered Note appearing in the Register at the close of business on the
Record Date at his address shown in the Register on the Record Date and at his risk.

For these purposes;

Designated Account means the account maintained by the holder with 8 Designated Bank and
identified as such in the Register: and

Designated Bank means (in the case of paymaent in a Specified Currency other than eurc) a bank in
the principal financial centre of the country of such Specified Currency (which, if the Specified Currency is
Australlan dollars or New Zealand dollars, shall be Sydney and Auckland, respectively) and (in the case of
payment in eure) any bank which processes payments in euro.

In the case of uncertificated Reglstered Notes, such steps will be taken as the Trustee shall consider
necessary having regard to the Uncertificated Securities Regulations and to the rules, practices and
procedures of a relevant system to indicate the making of such payment, and may include, if the Trustee
thinks fit, & requirement for such uncertificated Reglstered Note to be changed to a certifisated Registered
Note before payment,
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Holdars of Reglstered Notes will not be entitied to any interest or other payment for any delay in
receiving any amount due in respect of any Reqgistered Note as a result of a cheque posted in accordance
with this Condition arriving after the due date for payment or being lost in the post.

{e) General provisions applicable to payments

The holder of a Global Nota shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the |ssuer will be discharged by payment to, or to the order of, the
holder of such Global Note in respect of each amount s6 paid. Each of the persons shown in the records of
Euroclear or Clearstream, Luxembourg as the beneficial holder of a particular nominal amount of Bearer
Notes represented by such Global Note must look solely 1o Euroclear or Clearstream, Luxembourg, as the

case may be, for his share of each payment so made by the Issuer to, or 10 the order of, the holder of such
Global Note.,

Notwithstanding the foregoing provisions of this Condition, If any amount of principal and/or interest
in respect of Bearer Notes is payable in U.S. doltars, such U.S. dollar payments of principal and/or interest in
respect of such Bearer Notes will be made at the specified office of a Paying Agent in the United States if:

{i) the Issuer has appointed Paying Agents with specified offices outslde the United States
with the reasonable expectation that such Paying Agents would be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principal and interest on the Notes in the manner provided above when due;

(i) payment of the full amount of such princlpal and interest at all such specified ofiices outside
the United States is illegal or effectively precluded by exchange controls or other similar
restrictions on tha full payment or receipt of principal and interest in U.S. dollars; and

(i1 such payment is then permitted under United States law without involving, in the opinion of
the Issuer, adverse lax consequences to the Issuer,

n Payment Day

It the date for payment of any amount In respect of any Note, Receipt or Coupon is not a Payment
Day, the holder therect shall not be entitled to payment untll the next follawing Payment Day in the relevant
plase and shall not be entitled fo further interest or other payment in respect of such delay. For these
purposes, Payment Day means any day which (subject to Condition 9} is:

(] a day on which commargial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

(A) the relavant place of presentation;
8} London:
(C) each Additiona’ Financial Centre specified in the applicable Finai Terms; and
(i) either (1) in relation to any sum payable in a Specified Currency other than euro, a day on

which commaersial banks and foreign exchange markets sewtle payments and are open for
general business (including dealing in foreign exchange and foreign gurrency deposits) in
the principa! financial centre of the country of the relevant Specified Currency (If other than
the place of presentation, London and any Additional Financial Centre and which if the
Specified Currency is Australian dollars or New Zealand dollars shall be Sydney or
Auckland, respectively) or (2) In relation to any sum payable In euro, a day on which the
TARGET Systemn is opan.

(a) Interpretation of principal and interest

Any referenca in these Terms and Conditions to principal in respect of the Notes shall be deemed to
include, as applicable:

(i) any additional amounts which may ba payable with respect o principal under Candition 8;
(i) the Final Redemption Amount of the Notes;

11)] the Early Redemption Amount of the Notes;

v) the Optional Redemption Amount(s} (If any) of the Notes;
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{v} in relation to Notas redeemable in instalments, the Instalment Amounts;
(vi) in retatlon to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
7{e)): and
(vii) any premium and any other amounts (other than interast) which may be payable by the

Issuer under or in respect of the Notes,

Any refarence in these Terms and Conditions to interest in respect of the Nates shall be deemed to
inciude, as applicable, any additional amounts which may be payable with respect to interest under
Condition 8.

7. Redemption and purchase
{a) Redemption at maturity

Unless previously redeemed or purchased and cancelled ss specifind below, each Note {including
aach Index Linked Redemption Note and Dual Currency Redemption Note) will be redeemed by the Issuer at
s Final Redempton Amount specified in, or determined in the manner specified in, the applicable Final
Terms in the relevant Specified Currancy on the Maturity Date,

) Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time (if this
Note is neither a Floating Rate Note nor an !Index Linked Interest Note) or on any Intarest Payment Date (if
this Note is either a Floating Rate Note or an Index Linked Interest Note), on giving not less than 30 nor more
than 60 days' notlce ta the Printipal Paying Agent and, in accordance with Condition 14, the Noteholders
{which notice shall be irravocabla), if as soon as practicable before giving such notice:

m the Issuer satisfies the Trustee that, on the occasion of the next payment due under the
Notes, the Issuer has or will become obliged to pay addittonal amounts as provided or
referred to in Condition B as a result of any change in, or amendment to, the laws or
regulations of a Tax Jurisdiction (as defined in Condition 8), or any change In the
application or official interpretation of such laws or regulations, which change or
amendment becomes effective on or after the date on which agreement is reached to issue
the first Tranche of the Notes; and

(I} such obligation cannot be avolded by the Issuer taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than S0 days prior ta the earliest date on
which the Issuer would be obllged to pay such additionat amounis were a payment in respect of the Notes
then due.

Frior to the publication of any notice of redemption pursuant to this Condition, the 1ssuer shall deliver
to the Trustee a cerlificate signed by two Directors of the Issuer stating that the lssuer is entitled to effect
such radamption and setting forth a statement of facts showing that the conditions precedent to the right of
the lssuer so to redeem have occurrod, and the Trustee shall be entitled to accept such ceriificate as
sufficient evidence of tha satisfaction of the conditions pracedent set out above in which avent it shall be
conclusive and binding on the Noteholders, Receiptholders and Couponhoiders.

Notes redeemed pursuant to this Condition 7(b) will be redeemed at their Early Redemption Amount
referred to in paragraph (€) below together (il appropriate) with interest accrued to (but excluding) the date of
redemption.

(c} Redemption at the option of ihe issuer (Issuer Call)
If Issuer Call Is specified in the applicable Final Terms, the issuer may, having given:

{1 not less than 15 nor more than 30 days' notica to the Noteholders in accordance with
Condition 14, and

(ki) not less than 15 days before the giving of the notice refarred to in (i), notice to the Trustee,
the Principal Paying Agent and, in the case of a redemption of Registered Notes, the
Regislrar,

{which notices shall be Irrevocable and shall specify the date fixed for redemption), redeem all or soma only
of the Notas then outstanding on any Optional Redemption Date and at the Optional Redemption Amount(s)
specified in, of determined In the manner spacifiad In, the applicable Final Terms togethar, if appropriate, with
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interest accrued to (but excluding) the refevant Optional Redemption Date. Any such redemption must be of a
nominal amount Aot less than the Minimum Redemption Amount and not more than the Maximum
Redemption Amount, in each case as may be specified In the applicable Final Terms. In the case of a partial
redamption of Notes, the Notes to be redeemed (Redeemed Notes) will be selected individually by lot, in the
case of Redeemed Notes represented by definitive Notes, and in accordance with the rules of Euroclear
and/or Clearstream, Luxembourg, in the case of Redaemed Notes represented by a Global Note, not more
than 30 days prior to the date fixed for rademption (such date of selection being hereinafier called the
Selection Date), In the case of Redeemad Notes represented by definitive Notes, a list of the serial numbers
of such Redeemed Nates will be published in accordanca with Condition 14 not less than 15 days prior to the
date fixed for redemption. No exchange of the relevant Global Note will be permitted during the period from
(and Including) the Selection Date to (and including) the date fixed for redemption pursuant to this
paragraph {¢) and notice to that effact shall be given by the Issuer to the Noteholders in accordance with
Condition 14 at least five days prior to the Selection Data.

(g) Redemption at the option of the Notehoiders (Investor Put}

If Investor Put is specified in the applicable Final Terms, upon the halder of any Note giving to the
Issuer In accordange with Condition 14 not tess than 30 nor more than 60 days' notica the Issuer will, upon
the expiry of such notice, redeem, subject to. and in accordance with, the terms specified in the applicable
Final Terms, such Note on the Optional Redemption Date and at the Optional Redemption Amount together,
i appropriate, with interast accrued to (but excluding) the Opticnal Redemption Date. It may be that before
an Investor Put can be exercised, certain conditions and/or circumstances will need to be satisfied. Where
relevant, the provisions will be set out in the applicable Final Tarms. Registered Notes may be redeermed
undar this Conditlon in any multiple of their lowest Specified Deanomination,

To exercise the right to require redemption of this Note the halder of this Note must deliver such
Note or the Certificate representing the same at the specified office of any Paylng Agert (in the case of
Bearer Notes) or the Registrar (in the case of certificated Registered Notes) at any time during normal
business hours of such Paying Agent or, as the case may be. the Registrar falling within the notice period,
accompanied by a duly completed and signed notice of exercise in the form (for the time being current)
obtainable from any specified office of any Paying Agant or, as the case may be, the Registrar (a Put Notice)
and [n which the holder must specify (2) a bank account {or, it payment is required to be made by cheque, an
address) to which paymant is to be made under this Condition and (b) in the case of centificated Registered
Notes, the nominal amount thereof to be redeemed and, If less than the full nominal amount of the Registered
Notes so surrendered is to be redesmed, an addreas to which the new Certificate in respect of the balance of
such Ragistered Nates is to be sent subject to and in accordance with the provisions of Condition 2(b).

Any Put Nolice or other notice given in accordance with the standard procedures of Euroclear and
Clearstream, Luxembourg given by a holdar of any Note pursuant 1o this paragraph shall be imevocable
excapt where prior to the due date of redemnption an Evant of Default shall have occured and be continuing in
which event such holder, at its option, may elect by notice to the lssuer to withdraw the Put Notice and
instead to declare such Note forthwith due and payable pursuant to Condition 10.

A holder of uncertificated Registered Notes shall exercise the right to require redemption by
complying with the rules, practices and procedures of a relevant system.

{e) Early Redemption Amounts

For the purposa of paragraph (b} abeve and Condition 10, each Note will be redeemed at the Early
Redemption Amount calculated as follows:

(i} in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof,

(i) in the case of a Note (other than a Zero Coupon Note but including an Instalment Note and
a Partly Paid Note) with a Fing! Redernption Amount which is or may ba less or greater
than the lssue Price or which is payable in a Specified Currency cther than that in which the
Note Is denominated, at the amount specified in, or getermined in the manner specified in,
the applicable Final Termns or, if ne such amount or manner is so specifiad in the applicable
Final Terms, gt its nominal amount; or

(iil} in the case of & Zero Coupon Note, at an amount {the Amortised Face Amount)
calculated in accordance with the following fermula:
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Eary Redemption Amount = RP x (1 + AY)

where:

RP means the Reference Price;

AY means the Accrual Yield expressed as a decimal; and

y is a fraction the numerator of which is equal to the number of days (calculated on the basis of a
360-day year conslisting of 12 months of 30 days each) from (and including) the Issue Date of the
first Tranche of she Notes to (but excluding) the date fixed for redemption or (as the case may be) the
data upon which such Note becomes due and repayable and the denaminator of which is 360,

or on such other calculation basis as may be specified in the applicable Final Terms.
(/] Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instaiment Dates. in the
case of early redemption, the Early Redemption Amount will be determined pursuant ta paragraph (e) abova.

{g) Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provislons of this Condition and the applicable Final Terms.

(h) Purchases

The lssuer or any Subsidiary of the lssuer may at any time purchase Notes {(provided that, in the
case of definltive Notes, all unmatured Recelpts, Coupons and Talons appertaining thereto are purchased
therewith) at eny price in the open market or otherwiss. If purchases are made by tender, tenders must be
available to all Neteholders allke. Such Notes may ba held, reissued, resold or, at the option of the Issuer,
surrendered to any Paying Agent for cancellation.

(0] Cancallation

All Notes which are redeemed wilt forthwith be cancelled (together with all unmatured Receipts,
Coupons and Talons attached therelo or surrendered therewith at the time of redemption). All Notes so
cancelled and any Notes purchased and cancelled pursuant to paragraph (f) above (together with all
unmatured Receipts, Coupons and Talons cancelled therewith) shall be forwarded to the Princlpal Paying
Agent and cannot be reissued or resold.

)] Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to paragraph (a). (b), (¢) or (d) above or upon its becoming due and repayable as provided in
Condition 10 is tmproperly withheld or refused, the amecunt due and repayable in respect of such Zero
Coupon Note shall be the amount calculated as provided in paragraph (e){iii) above as though the references
therein to the date fixed for the redemplion of the date upon which such Zero Coupon Note becomes due and
payable were replaced by references to the date which is the earfier of:

() the date on which all amounts due in respect of such Zero Coupon Note have been paid;
and
(i} five days after the date on which the full amount of the moneys payable in respect of such

Zero Coupon Notas has been recelved by the Principal Paying Agent, the Trustee or the
Regisrar and notlse to that effect has besn given to the Noteholders in accordanee wihth
Condition 14,

8. Taxation

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer
will be made witheut withholding or deduction for ar on account of any present or futura taxes or duties of
whatever nature imposed or levied by or on behalf of any Tax Jurisdiction unless such withholding or
deduction is required by law, In such event, the Issuer will pay such additional amounts as shall be necassary
in order that the net amounts received by the holders of the Notes, Receipts or Coupons after such
withhelding or deduction shall equal the respective amounts of principal and interest which would ctherwise
have been receivable in respect of the Notes, Receipts or Coupons, as the case may be, in the absence of
such withhoiding or deduction; except that no such additional amounts shall be payable with respect to any
Note, Recelpt or Coupon:
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)] prasented for payment in the United Kingdom: or

(ii) presented for payment by or on behalf of a holder who s ilable for such taxes or duties in
respect of such Note, Receipt or Coupon by reason of his having some connection with a
Tax Jurisdiction other than the mere holding of such Note, Receipt or Coupon; or

{iif) prasemed for payment mora than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entiled to an additonal
amount on presenting the same far payment on such thirtieth day assuming that day to
have been a Payment Day (as defined in Condition 6(f)); or

{iv) where such withhoiding or daduction is impesed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any law
implementing or complying with, ¢r introduced in ordar ta conform to, such Directive: or

(v} presented for payment by or on behalf of @ holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note, Receipt or Coupon to ancther
Paying Agent in a Member State of the European Union.

As used herein:

(i) Tax Jurisdiction means the United Kingdom or any political subdivision or any authority
thereof or therein having power to tex; and

(it} the Ralevant Date maans the date on which such payment first becomes due, except that,
if the full amount of the moneys payable has not been duly received by the Principal Paying
Agent, the Trustee or the Registrar, es the cese may be, on or prior to such due date, it
means the date on which, the full amount of such moneys having been so received, notice
te that effect is duly given to the Noteholders in accordance with Condition 14 and, in the
case of Registared Notas, cheques shall have been despatched and/or payment made in
accordance with mandate instructons In accordance with Condition 6.

9. Prescription

The Notes (whather in bearer or registered form), Receipts and Coupons will become vaid unless
presented for payment within a period of 10 years (in the ecase of principal) and five years {in the case of
interest) after the Relevant Date (as defined in Condition 8) therafor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the
claim for payment in respect of which would be void pursuant to this Condition or Condition 6(b) or any Taton
which would be vold pursuant to Condition 6(b).

10. Events of default
(a) Events of Default

The Trustee at it= discretion may, and if so requested in writing by the holders of at least one-quarter
in principal amount of the Notes then outstanding or if so dirested by sn Extraordinary Resolution of the
Noteholders shall (subject in each case to being indemnified to its satisfaction), (but in the case of the
happening of any of the events mentioned in sub-paragraphs (i), (i) (other than the winding up or dissolution
of the Issuer), {iv), (v) and {vi) below only if the Trustee has certified in writing to the Issuer that such event is,
in its opinion, materally prejudicial to the interests of the Noteholders), give notice to the Issuer that the Notes
are, and they shall accordingly forthwith become, immediately due and repayable at their principal amount,
together with accrued interest as provided In the Trust Deed, if any of the following events (each an Event of
Default) occurs:

()] default is made in the payment of any principal or interest due in respect of the Notes or
any of them end the default continues for a period of 7 days in the case of principal or 14
days in the cage of interest; or

(i there is a failure in the performance of any obligation under the Notes or the Trust Deed
(other than an obligation to make paymemn of any principa! or interest thereunder} which:

{A) in the opinion of the Trustee, is incapable of remedy; or

(B) being in the opinion of the Trustee capable of remedy, continues for the pariod of
30 days {or such longer pericd as the Trustee may permit) after written notification
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requising such failure to be remedied has baen given to the Issuer by the Trustee;
or

Quiy {except for the purpose of 8 reconstruction, an amalgamation or, in the case of a Principal
Subsidiary. a voluntary winding up, in each case the terms of which have previously been
approved in writing by the Trustee) an order is made (and net discharged or stayed within a
period of 30 days) or an effective resolutlon [s passad for winding up the Issuer or any of its
Principal Subsidiaries of an administration order is made in relation to the Issuer or any of
its Principal Subsldlaries; or

{iv) an administrative or other receiver |s appointed of the whole or substantially the whole of
the assets of the Issuar or any of its Principal Subsidiaries and is not removed, paid out or
discharged within 30 days or, following such 30 day period, the appointment is not being
disputed in good faith; or

(v} the Issuer or any of its Principal Subsidiarles makes a general assignment for the benefit of
its creditors; or :

{vi) {A) any loan or other indebtedness for borrowed money (as defined in the Trust Deed)
of the Issuer or any of its Principal Subsidiaries, amounting in aggregate 1© not
less than £40,000.000 or its equivalent in other currencies, becomes due and
repayable prematurely by reason of an evant of default {however described) or is
not repald on its final maturity date {as extended by any applicable grece period);
or

(B) any security given by the Issuer or any of its Principa! Subsidiaries for any loan or
indebtedness for borrowed money amounting in aggregate to not less than
£40,000,000 or ita equivalent in other currencies becomes enforceable and steps
are taken to enforce the same; or

(<) default is made by the Issuer or any of its Principal Subsidiaries In making any
payment due under any guarantee or indemnity givan by it in respect of any loan
or indebtedness for borrowed meney amounting in aggregate 10 not less than
£40,000,000 or its equivalent in other currencies.

()] Enforcement

Tha Trustee may. in its discretion and withaut notice, take such proceedings against the 1ssuer as it
may think fit w enforce the provisions of the Trust Deed, the Notes, the Receipts and the Coupons, but it shall
not be bound to take any such proceedings or any other action in relation to the Trust Deed, the Notes, the
Receipts or the Coupons unless (i} it shall have been so directéd by an Extraordinary Resolution of the
Noteholders or so raquested in writing by the holders of not teas than one-quarter in principal amount of the
Notes then outstanding and (i) it shall have been indemnified to its satisfaction,

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against the
Issuer unless the Trustee, having become bound so to proceed, fails to do so within a reasonable period and
the failure is continuing.

11. Replacement of Notes, Recelpts, Coupons and Talons

Should any Bearer Note, Cenrlficate, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or
destroyed, it may be replaced at the specified office of the Principal Paying Agent (in the case of Bearer
Notas, Receipts or Coupons) or the Registrar (in the case of Ceriificates) upon payment by the claimant of
such costs and expenses as may be Incurred in connection therewith and on such terms as o evidence and
indemnity as the Issuer may reasonably require. Mutilated or defaced Cartificates, Bearer Notes, Receipts,
Coupons or Talons must be surrendered before reptacements will be Issued.

12, Agents
The names of the initial Agents and their Initial specified offices are set oul below.

The issuer is entitled to vary or terminate the appointment of any Agent and/or appeint additionat or
cther Agents and/or approve any change In the specified office through which any Agent acts, provided that:

(i) there will at all times be a Principal Paying Agent; and
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{ii) so long as the Notes are listed on any stock exchange, there will at all times be a Paylng
Agent (in the case of Bearer Notes) and a Transfer Agent (in the casa of Registered Notes)
with a specified office in such place as may be required by the rules and regulations of the
relevant stock exchange (or any other ralavant listing authority); and

F-857

(iii) there will at gll times be a Paylng Agent in a Member State of the European Union that will '

not be obligad to withhold or deduct tax pursuant to European Council Directive
2003/48/EC or any law Implementing or complying with, or introduced in order to conform
to, such Directive; and

{iv) there will at all times be a Paying Agent in a jurisdiction within Europe, other than the
jurisdiction in which tha Issuer is incorporated.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office In New York
City In the circumstances described in Condition 6(e). Any variation. termination, appointment ar changae shail
only take effect {other than in the case of insolvency, when it shall be of immediate effect) after not less than
30 nor more than 458 days' prior natice thereof shall have been given to the Notehaldaers in accordance with
Condition 4. .

In acling under the Agency Agreement, the Agents act solely as agents of tha lssuar and. in the
certain limited circumstances specified in the Agency Agreement and the Trust Deed, of the Trustee and do
not assume any obligation to, or relationship of agency or trust with, any Noteholders, Receiptholders or
Couponholders. The Agency Agreement contains provisions permitting any entity into which any Agent is
merged or converted or with which it is consolidated or to which it transfers all or substantially all of its assets
to become the successor agent.

13. Exchange of Talons

On and after the Interest Payment Date cn which the final Goupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office of
the Principal Paying Agent or any other Paying Agent in exchange for a further Coupon sheet including {if
such further Coupon sheet does not include Coupens to {and including) the final date for the payment of
interest due In respect of the Note o which it appertains) a further Talon, subject to the provisions of
Condition 8.

14, Notices

All notices regarding the Bearer Notes will be deemed to be validly given if published in a leading
English language daily newspaper of general circuletion in London, It is expecied that such publtication will be
made in the Financial Times in London. The Issuer shall also ensure that notices are duly published in &
manner which complies with the rules and regulations of any stock exchange (or any other relevant authority)
on which the Bearer Notes are for the time being listed. Any such notice will ba deemed to have been given
an the date of the first publication or, where required to be published in more than one newspaper, on the
date of the first publication in all required newspapers,

All notices regarding the Registered Notes will be deemed to be validly given if sent by first class
mail or (if posted to an address ovarsaas) by airmail to the holders (or the first named of jeint holders) at their
respeclive addresses recorded in the Reglster and will be deemed to have been given on the fourth day after
mailing and, in addition, for so long as any Registered Notes are listed on a stock exchange and the rules of
that stock exchange so raguire, such notice will be published in a daily newspaper of general circulation in the
place or places requlred by that stock exchange.

Until such time as any definilive Bearer Notes are issusd, there may, so long as any Global Notes
representing the Bearer Notes are held in thelr entirety on behalf of Euroclear and/or Clearstream,
Luxembourg, be substituted for such publication in such newspaper(s) the delivery of the relevant natica to
Euroclear and/or Clearsream, Luxembourg for communication by them to the holders of the Notes and. in
addition, for 80 long as any Notas ara listed on a stock exchange and the rules of that stoek exchanga (or any
other relevant authority) so require, such nolice will be published I a daily newspaper of general circulation in
the place or places reguired by that stock exchanga (or any other relevant authority). Any such notice shall ba
deemed to have been given to the holders of the Notes on the seventh day after the day on which the sald
notice was given ta Eurodesr and/or Clearstream, Luxembourg.

Notices 1o ba given by any Noteholder shall be In writing and given by lodging the same, together (in
the case of any Note in definitive form) with the relative Note or Notes, with the Principal Paying Agent (in the
case of Bearer Nates) or the Registrar (in the case of Ragistered Notes). Whilst any of the Bearer Notes are
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represented by a Global Note, such notice may be given by any holder of a Bearer Note to the Principal
Paying Agent through Euroclear and/or Clearstream. Luxembourg, as the ease may be, in such manner as
the Principal Paying Agent and Eurcclear and/or Clearstream, Luxembourg, 83 the case may ba, may
approve for this purpose.

15, Meetings of Noteholders, Modificatlon and Waiver

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of the
Notes, the Receipts, the Coupons, these Conditions or any of the provisions of the Trust Deed. Such a
meeting may be convened by the Issuer or Noteholders holding not less than ten per cent, in nominal amount
of the Notes for the Hme being remaining outstanding. The quorum at any such meeting for passing an
Extraordinary Resolution Is one or more persons holding ar representing not less than 50 per cent. in nominal
amount of the Notes for the time being cutatanding, or at any adjoumed meeting ohe or more persons being
or representing Nowholders whatever the nornlnal amount of the Notes so held or represented. An
Extraordinary Resolution passed at any meeting of the Noteholders shall be binding on all the Notehelders,
whether or not they are present at the meeting, and on all Receiptholders and Couponholders.

The Trustee and the Issuer may agree, without the consent of the Noteholders, Recaiptholders or
Couponholders, to:

(a) any modification of the Notes, the Receipts, the Coupons, thesa Conditions or the Trust
Deed which is, In the opinion of the Trustee, not matarially prejudicial to the interests of the
Noteholders; or

(b) any modification of these Conditions, the Notes, the Receipts, the Coupans or the Trust
Deed which is in the opinion of the Trustea of a formal, minor of technical nature or (s made
o correct a manifest or proven ernar or to comply with mandatory provisions of the law.

Any such medification shall be binding on the Noteholders, the Receiptholders and the
Couponholders and any such modification shall, unless the Trustee agrees otherwise, be notified to the
Noteholders in accordance with Condition 14 as soon as practicable thereafter.

The Trustee may =2lsa agree, without the consent of the Noteholders, Recelptholders or
Coupenhelders, to the waiver or authorisation of any breach or proposed breach of any of these Conditions or
any of the provisions of the Trust Deed or determine, without any such consent as aforesald, that any Event
of Dafault or Potential Event of Default (as defined in tha Trust Deed) shall not be treated as such, which in
any such case is not, in the eplrion of the Trustee, materally prejudicial to the intarests of the Noteholders.

In connection with the exercise by it of any of its trusts, powers, autharities or discretions (Including,
but without limitation), any madification, waiver, authorisatlon or determination), the Trustee shall have regard
to the general interest of Ihe Netaholders as a class but shall not have regard to any interests arising from
circumstances particular to individual Noteholders, Receiptholders or Couponholders (whatever their number)
resulting from their being for any purpose domiciled or resident in, or otherwise gonnected with, or subject
the jurisdiction of, any particular territory and the Trustee shall not be entitled to reqyire, nor shall any
Noteholder, Recaipthelder or Couponholder be entiled to clalim, from the issuer or any other persen any
indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders, Receiptholders or Gouponholders except, in the case of the lssuer, to the extent provided for in
Condition 8 and/or any wundentaking given in addition o, or in substitution for, Condttion 8 pursuant lo tha
Trust Deed.

16, Substitution

Subject as provided in the Trust Deed, the Trustee, if it is satisfled that so to do would not be
materially prejudicial to the interests of the Noteholders, may agree, without the consent of the Noteholders,
Receiptholders or Couponholders, to the substitution of any successor in business to the Issuer or of a
Subsidiary either of the lssuer or any succassor in business to tha Issuer In place of tha Issuer or any
suceesser in business to the Issuer as principal debtor under the Trust Deed, the Notes, the Receipis and the
Coupons, provided in the case of a Subsidiary either of the Issuer or of any successor in business to the
Issuer the obligations of such Subsldlary in respect of the Trust Deed, the Notes, the Recelpts and the
Coupons shall be guaranteed by the issuer or such successor in business in a form satisfactory to the
Trustee. Any such substitution shall be binding on the Noweholders, the Receiptholders and the
Coupenhaolders and, unless the Trustee agrees otherwise, any such substitution shall be notified by the Issuer
to the Noteholders as soon as praclicable thereafter in accordance with Condition 14.
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17, Indemnification of the Trustee and its Contracting with the Issuer

The Trust Deed containg provisions for the indemnification of the Trustee and for its relief from
respansibility, Including provisions relleving it from taking action uhless indemnified to its satisfaction,

The Trust Deed alsa contains provisions pursuant to which the Trustee s entitled, inter alfa, (I} to
enter into business transactions with the Issuer and/or any of its Subslidiaries and 10 act as trustee for the
hoiders of any other securities issued or guaranteed by, or relating to, the lIssuer and/or any of Its
Subsidiaries, {ii) to exereise and enforce its rights, comply with its abligations and perform its duties under or
in relation to any such transactions or, as the case may be, any such trusteeship without regard to the
Interests of, or consequences for, the Noteholders, Receiptholders or Couponholders, and (ilf) to retain and
not be liable to account for any profit made or any other amount or benefit received thereby or in connection
therewith.

18. Further Issues

The Issuer shail be at liberty from time to time without the consent of the Noteholders, the
Receiptholders or the Couponholders to create and issue further notes having termns and conditions the same
as the Notes or tha same in all raspects save for the [ssue Date, the amount and date of the first payment of
Interest thereon and/or the Issue Price and so that the same shall be consolidated and form a single Series
with the outstanding Notes. The Trust Deed coniains provisions for convening a single meeiing of the
Noteholders and the holders of bearer or registered notes of other Series in certain circumstances where the
Trustee so decides.

19. Contracts (Rlghts of Third Parties) Act 1999

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of the Notes, but this does not affect any right or remedy of any person which exists or is
available apart from that Act.

20. Govermning Law

The Trust Deed, the Agency Agreement, the Notes, the Receipts and the Coupons are govemed by,
and shall be construed in accordance with, English faw.
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USE OF PROCEEDS

The net proceeds from each issue of Notes will be applied by the Issuer for it$ general corporate
purposes (which include making a profit and making acquisitions). If, in respect of any particular issue of
Notes which ara derivative securities for the purposes of Article 15 of the Commission Regulation No.
80972004 implementing the Praspectus Directive, there is a particular Identified use of proceeds, this will be
stated in the applicable Final Tarmns.

40586-00162 ICM:5264915.4 54




07-i0-02 12:15 FROM-Cantrica Secretariat T-806 P.012/024 F-B57

DESCRIPTION OF THE ISSUER

The fegal and commercial nama of the Issuer Is Centrica plc. The Issuer was registerad and
incorparated in England and Wales under registration number 3033654 and operates under the Companies
Act 1985 as a public limited company. The Issuer was incorporated on 16th March, 1995 and its shares were
first traded on the London Stock Exchange on 17th February, 1997. The Issuer's registered office is located
at Milistream, Maidenhead Road, Windsor, Berkshire SL4 5GD and the telaphone number is 01753 494 000.

The Issuer is the parent company of the group (the Group) comprising Centrica plc and all its
subsidiary undermmkings. As the parent company of the Group, the Issuer is depandent on receiving
dividends and revanues from its subsidiaries.
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DIRECTORS AND SENIOR MANAGEMENT OF THE ISSUER

The directors and senior management of the |ssuer, their position and principal activities outside the
Group, where those are significant, are as follows:

Centrica plc Board of
Directors

Name

Position

Outside Directorshlps/Activities

Helen Alexander

Phil Bentley

Rogar Carr

Mary Francis

Sam Laidlaw

Nick Luff

Andrew Mackenzie

Paul Rayner

Jake Ulrich

Paul Waish

40589-00182 ICM:5264915.4

Non-execulive director

Managing Director, British Gas

Chairman

Senlor independent non-executive
director

Chief Executive

Group Finance Director
Non-executive director
Non-executive director
Managing Director, Centrica

Energy

Nan-executive director

36

Chiet Executlve, The Economist
Group

Non-executive director, Rolls-Royce
ple
Trustee, Tate Gallery

Non-executive director, Kingfisher
plc

Chalrman, Mitchells & Butlers plc

Deputy chalrman, Cadbury
Schweppes plc

Senior adviser, Kohlberg Kravis
Roberts & Co Lid.

Non-executive director, Bank of
England Court of Directors

Naon-executive director, Aviva plc
Director, Fund Distribution Limited

Non-executiva director, St. Modwen
Praperties Plc

Non-executive director, Alllance &
Leicester ple

Director, Alimeida Theatre

Trustee, RAFT

Director of the Business Coungcil of
International Understanding

Non-executive director, QinetiQ
Group plc

Chief Executive, Industrial Minerals,
Rio Tinto ple

. Finance director, British American

Tobacce ple

Chief executive, Diageo plc

Non-executive director, Federal
Express Carporation
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Centrica Executive Commitiee

Name
Phil Bantley

Grant Dawson
Deryk King

Sam Laidlaw
Nick Luff
Catherine May

Anne Minto

Jake Ulrich
Chris Weston

Position
As above

Group General Counsel and
Company Secretary

Managing Director, Centrica North
Amaerica

As above
As above
Group Director, Corporate Affairs

Group Director, Human Resources

As above

Managing Director, British Gas
Services

T-806 P.014/024 F-857

Governor, Hantey Management
Cente

Deputy Chairman, the Prince of
Wales Intermnational Business
Leaders Forum

Outside Diractorships/Activities
As above

As above
As above

Chairman, Centrica Pensions
Schames

Trustee, Engineering Development
Trust

The business addrass of the directors is c/o Centrica plc, Millstream, Maidenhead Road, Windsor,
Berkshire SL4 5GO. There are no polential conflicts of inlerest between the duties to the Issuer of the
directors and their private interests and/or other duties.
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' DESCRIPTION OF THE CENTRICA GROUP

Background

Formation

The 1ssuer was listed in 1997 following the demerger of tha gas supply, service and retail
businesses of British Gas plc together with its Morecambe pas field produciion activities, The Group at the
time camprised British Gas Trading Limited, British Gas Servicas Limited, British Gas Energy Centres Limited
and Acsard Energy Limited, together with the gas production business of the North and South Morecambe
gas fields owned through Hydrocarbon Resources Limited, and various other subsidlares, It also owned the
Goldfish brand.

Since 1997, the Group has made numerous acquisitions and disposals and has developed
organically. The principal operations of the Group are described briefly below.

Principal Operations

British Gas Residential Energy

Under the British Gas name in England, the Nwy Prydain and British Gas names in Wales, and
Scoftish Gas in Scotland, the Group supplies gas and electricity to residentlal customers throughout Great
Britain,

The gas supply market in Great Britain was fully beralised in May 1998. As at 30th June, 2007,
British Gas Residentlal Energy held a 48 per cent. share- of the residential gas supply market.

Since the residential electricity market opened to competition in 1998, the Group has galned
organically around 3.81 million customers (equivalent to a 22 per cent, share” of the residential electricity
supply market) to become one of the largest suppliers of efectricity to residentia! customers in Britain.

Britfsh Gas Services

British Gas Services Is one of the UK's leading national praviders of maintenance and breakdown
services for the home which It provides principally under the HomeCare range. In additian to central heating
care and on-demand services, Brilish Gas Services pravides HomeCare for plumbing and drains, home
electrics and kitchen appliances. It is also a national Installer of .central heating systems and domesiic,
monitored hame securily systems.

British Gas Services directly smploys more than 9,100 engineers nationwide to cary out its gas,
water and electrical services. in 2004 it acquired the franchise business Dyno-Rod, the UK's leading
on-demand draln repair speciallst as well as its related businesses in plumbing, locks and security services.

British Gas Business

Through British Gas Business. the Group supplies energy and related services to the UK commercial
energy sector,  As at 30th June, 2007, Bitish Gas Business suppliad gas and etectricity to approximately
956,000 supply points, representing approximately 29 per cent. of the total UK industrial and commarcial
energy market by number of supply points, 14 per cent. by volume-.

Centrica Energy

The Group sources the gas and electricity needed to supply residential and industrial customers in
Great Britain through Centrica Energy. Centrica Energy is responsible for upstream gas production, electricity
generation operations, wholesale and certain industrial gas sales activities, and energy procurement
optimisation and scheduling operations in all markets outside of Narth America.

Centrca Erergy is responsible for the efficlent management of the Group's portfolic of gas and
aleciriclty purchase contracts, and the operation of its offshore assats, including the Morecambe Bay gas
fields which are managed by Hydrocarbon Resources Limited. The Group alsc has interests in approximately
20 producing gas fields in the North $es and can supply around 25 per cent. of its annual gas requirements
from its own sources. The Group aiso holds a number of exploration licences, Although these are principalty
in the UK Continental Shelf, the Group has participated in consortia which successfully bid for interests in

Source: Group dar.
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Trinided and Egypt and the Group also holds & 80 per cent. interest in two exploration blocks in Nigeria and
has acquired an interest in four Norwegian exploration licences, In connection with these activities, the Group
opened offices in Nigerla and Norway during 2006.

In September 2007 the Group announced the acquisition of Newfleld UK Holdings Limited by virua
of which the Group will acquire cartain North Sea gas assets.

The Group ¢an supply around 54 per cent. of peak power demand for existing residential and
industrial and commercial electricity customers® through its ownership of seven gas-fired pawer stations, a2
tolling arrangement with the owners of an 860MW power station at Spalding and a coal priced electricity
supply contract with Drax Power Limited, owner of tha Drax power stotion in North Yorkshire, which starts in
October 2007 and wili provide Centrica with access 10 600MW of power. The Group awns a modemn 1285MW
comblned cycle gas turbine (CCGT) power station in Stalingborough, North Lincoinshire. The Group also
owns power stations at King's Lynn and Peterborough with a combined generating capacity of 745MW, a
26BMW combined cycle gas wrbine power station at Glanford Brigg, North Lincolnshire, the 229MW
Roosecote gas fired power station in Barrow-in-Furness, Cumbria, the 245MW Barry power station in Wales
and the 665MW Nerth Killingholme power station in Lincotnshire. An 885Mw CCGT plant in Langage,
Devon, is in Its construction phase and it is currently expected to commence commercial operations during
winter 2008/2009.

The Group is increasingly involved in LNG projects, bidding successfully in March 2005 and again in
May 2007 for Import capacity in the expansion of the Isle of Grain LNG terminal and participating in a project
exploring the possibllity of redaveloping an existing LPG terminal at Canvey Island into a modern LNG
recaption facility.

The Group s producing grean power from its 26MW onshore wind farm at Glens of Foudiand,
Abardesnshire and a 90MW Joint venture offshore wind farm at Barrow. The Group's construction of two
90MW offshore wind farms at Lynn and Inner Dowsing commenced in spring 2007 and first power from this
project Is expected in the third quarter of 2008. In January 2007 the Group submitied a planning application
for the 250MW Round Two Lincs offshore wind fam. The Group has also acquired 50 per coant. of the equity
of tha 72MW Braes of Doune wind farm which is expected 1o be completed with production commencing in
the near future.

In additicn the Group has entered inte a number of long term commodity purchase contracls
including gas and efectricity contracts with a numbser of intemational energy companies.

In November 2006 the Group acquired an 85 per cent. interest in Coastal Energy Limited which is
seeking planning permission to build a ¢lean coal power plant in Teesside, UK and a 55 per cent. interest in
Coots Limitad, a company developing a carbon sequastration business.

The Group's energy trading and wholasaling business, Acecord Energy, trades with all the major
participants in the wholesate British energy market and is an active player In the emerging European markets.
Geniica Energy also manages gas transportaton and shipping services through the UK-Continent
Interconnectar pipeline between Bacton on the Norfolk coast and Zeebrugge in Belgium.

Centrica Storage Limited

The Group acguired the Rough gas storage facility In November 2002. The facility consists of a
partially depleted gas fleld (the Rough fleld) in the Southern North Sea, approximately 18 miles off the east
coast of Yorkshire, together with an onshore gas processing terminel al Easington, approximately 27 miles
south east of Hull. The Rough facility is operated by Centrica Storage Limited. a wholly owned subsidiary of
the Issuer. It is currently the largest gas storage facility in the United Kingdom, able to meet approximately 10
per cent. of current national gas demand on a cold winter's day”.

Centrica Sterage Limited acts on behalf of a range of customers, which include other Group
companies. Following the acquisition by the Group of the Rough facility and the subseguent Competition
Commissien inquiry, "Undertakings” were agraad with the OFT which placa cartain obllgaﬁons on Centrica
Storage Limited and the Group in respect of the Storage business.

The undertakings require Centrica Storage Limited to ba legally, financially and physically separate
from all other Centrica businesses. The Company Secretary has responsibility for Centrica Storage Limited. In
particular, there are restrictions prohibiting the disclosure by Centrica Storage Limited of commercially

" Source: Uroup dara.
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sensitive information to other such parts of the Group. In line with its abligations Centrica Storage Limited
makes svailable the majority of capacity within the Rough facility to users other than Group companies.

Centrica North Armerica

In August 2000, the Group entered the North American market with the acquisition of Direct Energy
Marketing Limited (Direct Energy). Direct Energy remains the Group's principal operating company in the
region and has expanded significantly since 2000 through further acqulsitions and organic growth,

Diract Energy supplies energy and related services to residential and business customers in over
twenty markets in Canada and the United States and now has over 5 million customaer relationships. Direct

Energy is organised inta four pan-North American lines of business:

The first division, Mass Markets Energy, suppltas natural gas and electricity to approximately 3
million cesidential and small commercial customers, Its principal markets include Ontario, Alberta, Manlwoba,
Texas, Ohio and New Yark, with smailer sales in Michigan, Pennsytvania and British Columbia. The business
is based on three major acquisitions ~ Direct Energy in 2000, CPL Retail Energy LP and WTU Retall Energy
LP in 2002 and the acquisition of over 1 million residential gas and electricity customers in Alberta from the
ATCO Group in 2004 ~ and also organic growth through a8 variety of market channals.

The second division, Commercial and [ndustrial Energy. supplies natural gas and electricity to
medium and large sized businesses, institutions and government. [ts principal markets Include most
Canadian provinces, Texas and large parts of the north-eastemn United States.

The third division, Home and Business Services, provides heating, ventitation and alr-condltioning
services, plumbing, electrical appllance repair, home improvement, building autemation and energy advisory
activities. It also offers advice on energy efficlency. The business was hased on two primary acquisitions -
Enbridge Services Inc, an Ontario home and business services company, in 2002 and the Residential
Services Group, a homea services businass in the Unitad States, in 2004. [t has since diversified both
geographically and by product and now serves over 2 million customers in more than 20 states and
provinces.

Tha fourth divislon, Whaolesale Energy and Upstream, comprises natural gas production operations
in Western Canada, 1200MW of gas fired power genaration and cver BOOMW of wind farm offtake
agreements in Texas, energy management and procurement activities, wholesale energy tading and
midstream gas (storage and transportation). 1t also undertakes development activiies In carbon and
renswable energy credits trading.

Europe

tn Belgium, the Group jointly controls SPE SA In partnership with Gaz de France SA. SPE is the
second largest power generation company in Belgium with around 1.5GW of principally gas-fired production
capacity and around 400MW of capacity secured under long term procuremnent cohtracts. SPE SA cumently
has a customer base of around 1.5 million accounts comprising around 1 milllen mainly Flemish alectricity
customers and a further 500,000 Wallonian residential customers that transferred to SPE when the residential
energy market in Wallonia opened in January 2007.

Since Its acquisition by the Group in June 2005, Oxxio BV, the fourth largest anergy retailer in
Holland, has grown from 540,000 customer anergy relationships to 669,000, To support future growth, the
company signed a tolling agreement with Intergen for the output of a 400MW naw build CCGT at Rijnmond
which is expacted to begin operations in 2008,

In the first half of 2007, the Group rebranded its Spanish operations to Centrica Energla. As market
conditions Improved, the Group successfully re-entered the Spanish electricity supply market and has
contracted 0.5TWh of annual consuniption,

In 2006 the Group created a German subsidiary, Centrica Energie GmbH, based in Dosseldorf, in
response 10 positive developments in the legal and regulatory framework for compatition in German energy
markats.
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UNITED KINGDOM TAXATION

The comments below, which are ef a general nature and are based on current United
Kingdom law and MM Revenue and Customns practice, describe certain aspects of the United Kingdom
tax treatment in respact of the Notes, Some comments do not apply to certain classes of persons
(such as dealers and persons conhected with the [ssuer) to whom special rules may apply.
Prospective holders of Notes who are In any doubt as to their tax position or who may ba subject to
tax In a Jurisdiction other than the United Kingdom are strongly advised to consuit thelr own
professional advisers.

Intarest on the Notes

M Payments of interest on the Notes may be made without withholding or deduction for or on account
of United Kingdom income tax as long as the Notes are and eontinue to be listed on a recognised
stock exchange within the meaning of section 1005 of the Income Tax Act 2007. The London
Stock Exchange is such a recognised stock exchange, Securities will be treated as listed on the
London Stock Exchange if they are included in the Official List (within the meaning of and In
accordance with the provisions of Part 8 of the Financial Services and Markets Act 2000) and
admited to trading on the London Stock Exchange. Provided, therefore, that the Notes remain sQ
listed, interast may be pald on the Notes without withholding or deduction for or on account of United
Kingdom income tax.

(3] Payments of interest may also be made without withholding or deduction for or on account of United
Kingdom income 1ax by a2 company If, at the time the payments are made, the Issuer reasonably
believes (and any person by or through whom interest on the Notes is paid reasanably believes) that
the beneficial owner of the Nota is within the charge to United Kingdom corporation tax in respect of
that interest, provided that HM Revenue and Customs has not given a direction (in circumstances
where it has reasonable grounds to believa that the above exemption Is not available in respect aof
such payment of Interest at the time the payment is made) that the interest should be paid under
deduction of tax.

3) In addilion to the exemptions referred to above, where the maturlty of the Motes is less than 365
days payments of interest may be made without withholding or deduction for or on account of United
Kingdom ingcome tax.

4) It none of these exemptions apply, interest will be paid under deduction of United Kingdom income
tax al the savings rate (currendy 20 per cent.) subject to any direction to the contrary fram HM
Revenue and Customs in respect of such relief as may be available pursuant to the provisions of
any applicable double taxation treaty.

{5) if Notes are redeemad at a premium, as oppased to being issued at a discount. then any such
eloment of premium may constitute a payment of interest. In that event, payments thereof would ba
subject to the treatrment outlined in paragraphs (1) to (4) above and to the reporting requirements
mentioned in paragraph (7) below.

(6) Notehelders who are individuals may wish to note that persons In the United Kingdom paying or
crediting interest to or recefving interest for or on behalf of a Noteholder or who either pays amounts
payable on the rademption of the Notes to or receives such amounts for the benefit of another
person may be required, in certain circumstances, to provide certain infermation to the United
Kingdom HM Revenue and Customs (including the name and address of the beneficlal owner of the
payment) regarding tha identity of the payee or person entitled 1o the payment. HM Revenue and
Customs also has power, in certain circumstances, to obtain information from sny person in the
United Kingdom who pays amounts payabla on the redemption of Notes which are deeply
discounted securities for the purposes of the Income Tax (Trading and Other Income) Act 2005 to or
rocelves such amounts for the banefit of another person, although HM Revenue and Customs
published practice indicates that HM Revenue and Customs will not exercise its power to obtain
tnformation where such amounts are paid or received on or before Sth April. 2008. In certain
circumstances, HM Revenue and Customs may exchange such informatlon with tax authorities of
other jurisdictions,

(N The interest or eny discount or premium on a Note issued by the Issuer has a United Kingdom
source and accordingly may be chargeable to United Kingdom income tax by direct assessment
even where the interest is pald without withhelding. Mowaever, neither the interest nor any disgount or
premium is chargeable to United Kingdom tax in the hands of a Noteholder (other than certain
trusteas) who is not resident for tax purposes In the United Kingdom unless that Noteholder carmies
on a trade, profassion or vocation in the United Kingdom through a branch or agancy In the United
Kingdom in connection with which the interest, discount or premium is received or 1o which those
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Notes are attributable {(and where that Noteholder is a company, uniess that Notaholder carries on a
trae In the United Kingdom through a permanent establishment in connection with which the
interest, discount or premium |s received or to which the Notes are attriputable. There are certain
exemptlons for interest, discounts and premiums recaived by certaln specified categorles of agant
(such as some brakers and investment managers).

(8) Noteholders should note that the provisions relating to additional amounts referred to In "Terms and
Conditions of the Notes — Taxation” above would not apply If HM Revenue and Customs sought to
asssess directly the person entiled to the relevant interest to United Kingdom tax. However,
exemption from, or reduction of, such United Kingdom tax liabillty might be available under an
applicable double texation treaty.

Other United Kingdom Taxation Considerations

(9) Holders of Notes which are companles within the charge to United Kingdom corporation tax may be
subject to United Kingdom corporation tax on their holding, disposal or redemption of Notes. The
nature of the tax charge will depend on the terms of the Naote in queston and the particular
circumstances of the relevant Noteholder. In particular, Notahalders within the eharge tw United
Kingdom corperation tax should have regard to the provisions of the "loan relationship® legislation
conlained in the Finance Act 1996,

{10) Holdars of Notes who are individuals or rustees and who are resident or ordinarity resident in the
United Kingdom or who carry on a trade in the United Kingdom to which the Notes are attributable
may be subject to United Kingdom income or capital gains tax on their holding, disposal or
redemption of Notes. The nature of the tax charge will depend on the terms of the Note in question
and the particular circymstances of the relevant Noteholder. In particular such Noteholdars should
have regard to the chargeable gains legislation, the "accrued income scheme” and the “deeply
discounted securities” legisiation,

EU Savings Directive

(11) Under EC Councll Directive 2003/48/EC on the taxation of savings income, Member States are
requirad to provide to the tax authorities of another Membar State details of payments of interest (or
similar income) paid by a person within its jurisdiction to an individual resident in thal other Member
State. However, for a transitiona! period, Belgium, Luxembourg and Austrie are Instead required
{unless during that period thay elect otherwlsa) to cperate a withholding system in relation to such
payments (the ending of such transitional period being dependent upon the conclusion of certain
other agreements relating to information exchange with certain other countries). A number of
non-EU countries and temitories including Switzerand have adopted similar measures (2 withholding
system In the case of Switzerland},
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SUBSCRIPTION AND SALE

The Dealers have. in a programme agreement dated 7th September, 2001, as supplementad,
amended and/or restated by the amended and restated programme agreement dated 28th September, 2007
(the Programme Agreement) agreed with the issuer a basis upon which they or any of them may from time
to time agres to purchase Notes. Any such agreement will extend to those maftters stated under "Terms and
Conditions of the Notes® above.

United Statas

The Notes have not been and will not be registered under the Securities Act and may not be offered
or sold within the United States or to, or for tha account or bensfit of, U.S, persons except in ceftain
transactions exempt from the registration requirements of the Securitles Act. Terms used in this paragraph
have the meanings given to them by Regulation S undar tha Securities Act,

The Notes are subject to U.S. 1ax law requirements and may not be offered, sold or delivered within
the United Statas or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. internal
Revenue Code of 1688 and regulations thereunder.

Eazch Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required 1o represent and agrae, that it will not offer, seli or dellver Notes (i) as part of their distribution
at any time or (i) otherwise until 40 days after the completion of the distribution, as determined and certified
by the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant lead manager,
of all Notes of the Tranche of which such Notes are & part, within the United States or t9, or for the account or
benafit of, U.5. persons. Each Dealer has further agreed, and each further Dealer appointed under the
Programme will be required 10 agree, that it will send to each dealer ta which it sells any Notes during the
distribution compllance period a confirmation or other notice setting forth the rastrictions on offers and salas
of the Notes within the United States or to, or for the account or benefit of, U.S. persons, Terms used in this
paragraph have the meanings given to them by Regulation S under the Securities Act.

Until 40 days after the commencement of the offaring of any Series of Nates, an offer or sale of such
Notes within the United States by any dealer (whether or not participating in the offering) may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance with
an available exemption from registration under the Securities Act.

Each Issuance of Index Linked Notes or Dual Currency Notes shall be subject 10 such additional
U.S. saliing restrictions as the Issuer and the relevant Dealer may agree as a term of the issuance and
purchase of such Nates, which additional seliing restrictions shall be set out in the applicable Final Terms.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the Eurcpean Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member State), each Dealer has represented and agreed, and each
furtner Dealer appointed under the Programme will be required to represent and agree, that with elfect from
and Including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
Ralevant Implementation Date} it has not made and will not make an offer of Notes which are the subject of
the offaring contemplated by this Base Prospectus as completed by the final terms in relation thereto to tha
public in that Relevant Member State except that it may, with effect from and including the Relevant
implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(a) at any time to legal entities which are authorised or regulated to operate in the financlal markets or, if
not So authorised or regulated, whose corporate purpose Is salely to invest in securilies;

[{<)] at any time to any iegal entlty which has two or mora of (1) an average of at least 250 employees
during the last financial year; (2) a tatal balance shest of more than €43,000,000 and (3) an annual
net tumaver of more than €50,000.000, as shown in its last annual or consolidated accounts;

(c) at any time to fewer than 100 natural or legal persons (other than qualified Investors as definad In
the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer or Dealers
nominated by the Issuer for any such ofter; or

(d) at any time in any other clreumstances falling within Article 3(2) of the Prospectus Directlva,
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provided that no such offer of Notes referred to in (a) to (d) above shall require the Issuer or any Dealer to
publish & prospactus pursuant to Article 3 of the Prospectus Direcive or supplement a prospectus pursuant {0
Anicle 16 of the Prospectus Directive.

For tha purposes of this provision, the expression an offer of Notes to the public in relation to any Notes in
any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offar and the Notes 1o ba offered so as to enable an investor to declde to
purchase or subscribe the Notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directve in that Member State and the expression Prospectus Directive
means Directive 2003/T1/EC and includes any relevant Imptementing measure in each Relevant Member
State.

United Kingdom

Each Dealer has represanted and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

(2) in relation to any Notes which have a maturity of less than ane year, (i) it is 8 person whose ordinary
activities involve it in acquiring, helding, managing or disposing of investments (as principal or agent)
for tha purpases of its business and (ji} it has not offered or sold and will not offer or sell any Notes
olher then to persons whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or as agent) for the purposes of their businesses or who It s
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for
the purposes of their businesses where the issue of the Notes would otherwise constitute a
contrevention of Section 18 of the Financia) Services and Markets Act 2000 (FSMA) by the Issuer;

(b) it has enly communicated or caused to be communicated and will only communicate or cause to be
communicated an Invitation or Inducement 1o engage In investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(c) it has complied and will comply with all applicabla provisions of the FSMA with respect to anything
done by it in relation 10 any Notes in, from or otherwise involving the United Kingdom,

General

Each Dealer has agreed and each further Dealer appointed under the Programme will be required to
agree that it will (1o the best of its knowledge and balief) comply with all applicable securities laws and
regulations in farce in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses or
distributes this Base Prospectus and will obtain any consent, approval or pemnlssion required by it for the
purchase, offer, sale or delivery by it of Notes under the laws and regulations in force in any jurisdiction to
which It Is subject or In which it makes such purchases, offers, sales or deliveries and neither the Issuer nor
any of the other Dealers shall have any responsibliity therefor.

None of the Issuer and the Dealers represents that Notes may at any time lawfully be soid [n
compliance with any applicable registrstion or othar reguirements in any Juriediction, or pursuant to any
exemption available thereunder, or assumes any responsibility for factitating such sale.

With regard to each Tranche, the relevant Dealer will be required to eomply with such other
restrictions as the Issuer and the relevant Dealer shall agree and as shall be set out in the applicable Final
Terms.
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GENERAL INFORMATION

Authorisation

The establishment and updates of the Programma and the issue of Notes have been duly authorised
by resolutions of the Board of Direclors of the Issuer dated 28th June, 2001, 4th September, 2002, 20th
October, 2005, 21st September, 2006 and 20th Septemnber, 2007.

Listing of Notes

The admission of Notes to the Official List will be expressad as a percentage of their nominal
amount (excluding acerued interest). it Is expected that each Tranche of Notes which Is to be admitted to the
Official List and to trading on the London Stock Exchange's Gilt Edged and Fixed Interest Market will be
admitted separately as and when issued, subject only to the issue of a Global Note or Notes initially
representing the Notes of such Tranche. Application has been made to the UK Listing Authority for Notes
issued under the Programme to be admitted 10 the Official List and to the London Stock Exchange for such
Notes to be admitted to trading on the London Stock Exchange's Gilt Edged and Fixed Interest Market. The
listing of the Programmae in respect of Notes s expected to be granted on or before 3rd October, 2007.

Documents Available

For the period of 12 months following the date of this Base Frospectus, copies of the following
documents will, when published. be available from the ragistered office of the Issuer and from the specified
office of the Paying Agent for the time being in London:

(a) the Memorandum and Articles of Assoclation of the Issuer;

(b} the consolidated sudited financial statements of the Issuer in respect of the two financial years
ended 31st December, 2005 and 2006 together with the audit reports prapared in conneclion
therewith;

(c) the most recently published audited annual financial statements of the Issuer and the most recently

published unaudited interim financial staternents (if any) of the Issuer, in each case together with any
audit or review reports prepared in connection therewith;

(d) the Programme Agreement, the Agency Agreement, the Trust Deed and the forms of the Glotal
Notes, the Notes in definitive form, the Receipts. the Goupons and the Talons;

(@) a copy of this Base Prospectus;

3] any future offering circulars, base prospactuses, Information memoranda and supplements including

Final Terms (save thal Final Terms refating to a Note which is neither admitted to trading on a
regutated market in the European Economic Area nor offered in the European Economic Area in
circumstances where a prospectus is required 1o be published under the Prospectus Directive will
ohly be available for inspection by a hoider of such Note and such holder must produce evidence
satisfactory to the Issuer and the Paying Agent as to its holding of Notes and identity) to this Base
Prospectus and any other documents incorporated herein or therein by reference; and

(g) in the case of each issue of Notes admitted to trading on the Gilt Edged and Fixed Interest Market
subscribed pursuant to a subscription agreement, the subscription agreement (of equivalent
document).

Clearing Systems

The Notes are expected to be accepted for clearance through Euroclear and Clearstream,
Luxembourg (which are the enlitigs in charge of keeping the records). The appropriate Common Code and
ISIN for each Trancha of Notes allocatad by Euroclear and Clearstream, Luxembourg will be specified in the
applicable Final Terms. if the Notes are to clear through an additional or aiternative clearing system the
appropriate information will be specified in the applicabla Finat Terms.
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The address of Euraclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert Il, B-1210 Brussels
and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L-1855
Luxembourg.

Conditions for determining price

The price and amount of Nates to be issued under the Programme will be determined by the Issuer
and the relevant Oealer at the time of igsue in accordance with prevailing market conditions.

Significant or Material Change

There has been no significant ¢hange in the financial or trading position of the Issuer and its
Subsidiaries 1aken 28 8 whole since 30th June, 2007 and there has bean no material adverse change in the
financlal position or prospecis of the Issuer and its Subsidiaries taken as a whole since 31st December, 2006.

Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the lssuer is aware), nor have thers been such proceedings in the 12
manths preceding the date of this document, which may have or have in such peried had a significant effect
on the financial position or profitability of the Issuar and/or the Group.

Auditors

The auditors of the Issuer are PricewaternouseCoopers LLP, Chartered Accountants, of One
Embankment Place, London WC2N BRH who have audited the Issuer's consolidated accounts, without
qualification, in accordance with generafly eccepted auditing standards in the United Kingdom for each of the
two financial years ended on 31st Decamber, 2005 and 31st December, 2006. Tha auditors of the Issuer
have no material interest In the Issuer. PricewaterhouseCoopers LLP is a member of the [nstitute of
Chartered Accountants of England and Wales.

Post-issuance information

The Issuer does not intend to provide any posi-issuance information in relation to any assets
underlying issues of Notes constituting derivative securities,
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Office of International Corporation Finance
Division of Corporation Finance

Securities and Exchange Commission

450 Fifth Street, N.W. -

Washington D.C. 20549

USA

Dear Sir/ Madam

Centrica plc

T-797 P.002/005 F-840

centrica

Centrica pic
Millstream
Maidenheaa Roag
Windsor

Berkshire SL4 5GD

Telephone 01753 454000
Facsimiie 01753 494001
www,Centiga.com

The enclosed documents are to be furnished to the Securities and Exchange
Commission (the "SEC") on behalf of Centrica pic {the "Company”) pursuant to
the exemption from the Securities Exchange Act 1934 (the "Act”) afforded by

Rule 12g 3-2 (b) thereunder.

This information is being fumished under paragraph (1) of Rule 12g 3-2 (b) with
the understanding that such information and documents will not be deemed to
be "filed” with the SEC or otherwise subject to the liabilities of Section 18 of the
Act and that neither this letter nor the fumishing of such Information and
documents shall constitute an admission for any purpose that the Company is

subject to the Act.

Yours faithfully

Derek Woodward
HEAD OF SECRETARIAT

For and on behalf of
Centrica plc

Encs

Contrd PO

Angiztersa in Enguend & Waiss No 3070854
Regittarea Ohice

Milatrenm, Malgionhnoad Roud

winggor, Brranae Sta 5G0
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NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS
DISCHARGING MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

This form is intended for use by an ivsuer 10 make a R/S notification required by OR 3.1.4R(1).

1) A fssuer making a notification in respect of a transaction relating to the shares or debentures
of the issuer should complete boxes 1 to 16, 23 and 24,

(2) An issuer making a notification in respect of a derivative relating the shares of the isswer
should complete boxes 1 1o 4, 6, 8, 13, 14, 16, 23 and 24.

€)] An issuer making a notification in respect of options granted 10 a direcror/person discharging
managerial responsibilities should complete boxes 1 to 3 and 17 10 24.

(4} An issuer making a notification in respect of a financial instrument relating to the shares of
the issuer (other than a debenture) should complete boxes 1 1o 4, 6, 8,9,11,13 14,16, 23 and
24,

Please complete all relevant boxes in block capiral letters.

1. Name of the isyuer

CENTRICA PLC
2. State whether the notificadon rclates to

(i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(if) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985, or

(ifi) both (i) and (i)
(i)

3. Nams of person discharging managerial vesponsibilities/director
PHII. BENTLEY

4. Stare whether notification relates lo a person commected wlth a person discharging managerial
responsibilities/director named in 3 and identify the connected person
N.A.

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest!
HOLDING IN RESPECT OF PHIEL BENTLEY

6. Description of shares (including cless), debentures or derivatives or financial instrurments relating to
sharex
ORDINARY SHARES OF 6 14/81 PENCE

7. Name of registered shareholders(s) and, if more than one, the number of vhares held by each of them
PHIL BENTLEY

8. State the nature of the transacton
EXERCISE OF SHARESAVE OPTLONS

9, Number of shares, debentures or financial instruments relating to shares acquired
5161
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10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
calculating percentage)
LESS THAN 0.00014

11. Number of shares, debentures or financial instuments relating to shares disposed
N.A.

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
caleulating percentage)
N.A.,

13, Price per share or value of ransaction
OPTION PRICE 182.6 PENCE PER SHARE

14, Dare and place of ransaction
28 SEPTEMBER 2007 '

15. Total holding following notification and total percentage holding following notification (any #reasury
shares should not be taken into account when calculating percentage)

618,298 ORDINARY SHARES

0.017%

16. Date issuer informed of transaction
28 SEPTEMBER. 2007

If a person discharging managerial responsibilities has been granted aptions by the issuer
complete the following boxes :

17. Date of grant
N.A.

18. Period during which or date on which it car be exercised
N.A.

19. Total amount paid (if any) for grant of the option
N.A.

20. Description of shares or debentures involved (class and oumber)
N.A.

21. Exercise price (if fixed at time of grant) or indication that price is to be fixed ar the rime of exercise
N.AL

22, Total number of shares or debentures over which options held following nodfication

N.A

23. Any additional information

N.A.

24, Name of contact and telephone number for querics
CENTRICA INVESTOR RELATIONS 01753 494900
CENTRICA MEDIA RELATIONS 01753 494085

Name and signature of duly sutherised officer or issuer responsible for making notification

ROBIN HEALY
DATE OF NOTIFICATION 28 SEFTEMBER 2007
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28 September 2007
Centrica ple (‘the Company')
Total Voting Rights

In conformity with the Disclosure and Transparency Rules (‘the Rules’), we
notify the market of the following:

At the date of this notice, the issued capital of the Company comprises
3,678,387,498 ordinary shares. All of these shares carry voting rights of one
vote per share.

The Company does not currently hold any shares in treasury.

The above figure of 3,678,387,498 may be used by shareholders as the
denominator for the calculations by which they will determine if they are
required to notify their interest in, or a change to their interest in, the Company
under the Rules.

Robin Healy
Centrica plc
01753 494 017




