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PROVIDED IN SECTIONS 165@AND 1287(a) OF THE INTERNAL REVENUE CODE.
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO

ISIN: XSOlO3338496

€ 503,078,000
(Incorpomtdwith limitedliabilityin Englandand Wales)

BG TRANSCO HOLDINGS plc

exceeding
This is to cert i i that the bearer is entitled to the principal amount referred to in the next paragraph not

Global Bond

7.0 per cent. Fixed Rate Bonds due 2024

THOUSAND POUNDS STERLING
FIVE HUNDRED AND THREE MILLION AND SEVENTY EIGHT

New York as trustee (the ' "hmtd) .
December 1999 (the 'Trust Deed") between BGTransco Holdingsplc (the ~ lssuef )and The Bank of
the Conditions. This Global Bond is issued subjectto, and with the benefit of, the Trust Deed dated 14
per cent per annum on such principalsum in arrear on each Interest Payment Datein accordance with
in ScheduleA upon presentation and surrender of this Global Bond and to interest at the rate of 7.0
with the terns and conditions(the "Conditionsn)of the Bonds designated above (the"Bondsn)set out
on 16 December 2024 (or suchearlierdate as such principal sum may become payable in accordance

Agent in relationto payments of interest on this Global Bond.
Bonds as described below. Schedule C shall be completed by or on behalf of the Principal Paying
purchase and cancellation of Bonds represented by this Global Bond or exchange for Registered
which shall be completed by or on behalf of the Principal Paying Agent upon the redemption or
exceeding f503,078,OOO as shall be shown by the latest entry in the fourth column of Schedule B,
The aggregate principal amount from time to time of this Global Bond shall be that amount not

This GlobalBond is exchangeablein whole but not in part (free of charge to the holder) for Registered
,' Bonds if: (i) Eurodear or Cedelbank (or any alternative clearing system on behalf of which the Global

Limitedrelatingto the Global Bonds. .

Deposit Agreement dated 14 December 1999 between the Issuer and Royal Bank of Canada (Cl)
Paying Agent. "GlobalReceipt" and 'Depositmry"have the meanings given to those tems in the
Depositary and a successor is not appointed within90 days by the holder giving notice to the Principal
(as defined below) notifies the Issuer that it is at any time unwilling or unable to continue to act as
Bondholders of its intentionto exchange the Global Bondfor Registered Bonds; or (iii) the Depositary
the Issueris delivered to the Trustee and the Issuer gives notice to the Principal PayingAgent and the
sufferedwere the Bonds indefinitiveregisteredform, a certificateto that effect signed by a Directorof
regulations (taxation or otherwise) of any jurisdiction referred to in Condition 8 which would not be
suffer a material disadvantage in respect of the Bonds as a result of a change in the laws or
does in fact do so by the holder giving notice to the Principal Paying Agent; or (ii) the Issuer would
(other than by reason of legal holidays) or announces an intentionpermanently to cease business or
Receipt (as defined below) may be held) is closed for business for a continuous period of 14 days

the order of the Principal Paying Agent. In exchange for this Qlobal Bond, the Issuer shall deliver, or
On or after the Exchange Date the holderof this Olobal Bond may surrender this Global Bond to or to
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Issuer.
persons and registered in such name or names as the holder of this Global Bond shall instruct the
definitivecertificates representing Registered Bondsin registered form issued to and delivered to such
procure the delivery of, an q u a l aggregate principal amount of duly executed and authenticated

are open.
in the case of exchange on the grounds specified in (ii) and (iii) above on which Euroclear and Cedel
open for business in the city in which the specified office of the Principal Paying Agent is located and
notice to the Trustee and the Bondholdersof the issue of Registered Bonds and on which banks are
"Exchange Date"means a day falling not less than 60 days after the date on which the Issuer gives

RegisteredBonds had been issuedon the date of this Global Bond.
benefits as if it were the holder of the Registered Bonds for which it may be exchanged and as if such
the Trust Deed and, until it is exchanged for Registered Bonds, its holder shall be entitled to the same
Except as otherwise described in this Global Bond, this Global Bond. is subject to the Conditions and

behalf of the PrincipalPayingAgent.
This Oilobal Bond shall not be valid or become obligatory for any purpose until authenticated by or on

act).
provisions relating to the U.S. Trust Indenture Act 1939, as amended, which will be governed by that
This Global Bond shall be governed by and construed in accordance with English law (except

By: P. HAMPTON

BG TRANSCO HOLDINGSplc

Dated 14 December 1999

Inwitness of which the Issuer has caused this Global Bond tobe signed on its behalf.

- .

)

.............................

D. HALL

By:

This GlobalBond is authenticatedby or on behalf of the Principal PayingAgent.

Authorised Signatory
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Terms and Conditionsof the Bonds
ScheduleA

Bond (asdefinedbdw)m the h b d C ~ J ~ S ~ M C ~ Sasdescribedin the Fixed Rate GlobalBond. the terms and amdiiimof
&e Bonds in registered f m n ('FixedRatekgstered Bonds') are issuedupcm exchangeof interestsin the F& Rate Global
and conditions (the 'ConditiOnS') M u d e Wfmwies of, and are subject to, thedetailed provisions o f the Trust Deed. lf FIX&
Agent and the other Payulg & W t Sreferredto in Condition 5 (together the 'Paying A g e n t s ' ) ) . The Statements in these r e m
Canada Square,London El4 5 A L at the date of theTrust Deed. and at the spechied ofke of each of the PrincipalPaying
and the Trustee a r e adabk for ' a t t h e r e g i s t e r e d a f f i c e f o r t h e t i n e b e i n g o f t h e T r u s r e e i n L o n d o n , b e i n g ~
dated 14 December 1999 (the 'PayingAgency Agmment') betweenthe Issuer, the initialPaymg Agents (as defmed WOW)

accordancewith the prodsionsOf the Tnst Deed ( c o p i e s of which, together with copies of the Paymg Agency Agreement
~ m s tb e d (asdefined below)).The Trustee shall act as trustee for the holders(asdefinedbdcrw) of me Fixed Rate Bondsm
l.ssuer and The Bank of bkw York (me 'Trustee', which includesall persons f o r the time being the trustee o r trusteesof the
series of Fixed Rate Bmds constituted by a bust deed dated 14 December 1 9 9 9 (the 'Trust Deed' ) and made betweenthe
&ndition 10and fofminga single series with them, the Fixed Rate Bmds') of BG Transco Holdingsplc (the 'Issuer') form a
The up to S503 255000 7.0 per cent. FaedRate Bonds due 2024 (together with any futtwbonds constitutedpursuant to

TrustDeedhaw?the~Ineat7i~mthCS8(hndikm
deemed to have notice of those pravisions of the PayingAgency Pgeement a p p l i i to them. Expressicmdetined in the

the Fwed Rate Registered Bondswill be as sat out m the Trust Deed.The Bondholders(asc M n e d below) a r e deemed to
havenotceol,areboundby,andareentitledtothebenefitof,alloftheprovisionscontainedmmeTrustOeedandare

event of insolvency, only to the extent Permittedby applicabte laws relatingto creditors' nghts.
at least equally with its Other presentand futureumeCwed c b l i i t k m s (otherthan subordinated obligations, if any)but, in the
Rate Bonds shall (subject to such Wxptions as are from time to time a p p l i i under the laws of England) at all times rank
rank pan passu without any prekmce o r Wot i ty among themselves.The paynent oblgationsof the lssmunder the Faed
The Fwed Rate Bmds cmsthte direct. unconditionaland unsecuredo b l i i t i o n s of the I s s u e r and rank and shall at all times
l status

meansthebeareroftheFaedRateWbalBond.
requiredto obtaina n y proof of ownershipOr as to the identtty of the hokler. IntheseCondiions. 'Bondholder' and 'holder'
andregard lessofanynot iceof~ , tnrs toranymteres t in i t ,anywr i t ingOni t ,o r i ts the f tor loss)andsha l lnotbe
FocedRateGlobalBond~thetheeoHlnerofthatFaedRateGlobelBondforallpurposes(whetherwnotitiswerdue
requiredby law, the Issuer.the Tfustm and the Paying Agents shall be entitled to treat the holder (asdefmd below) of the
TitletotheFixedRaeGlobalBondwiflpassbydeliveryand,exceptasorderedbyacourtofcMpetentprisdictionOras
coupons attached(the'FtxedRate Global Bond') representingthe entire aggregateprincipalamount of the Fixed Rate Bonds.
The FixedRate Bondciare in the denominationof Cl 000 each and are represented by a global bond in bearer form without
2 Form, denominationand W e
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12.
(i).(ii)and (iii)above will be g m pmnptly by the Issuerto the Trusteeand to the Bondholders in accordance with Condition
interestsin the Fixed Rate Global Receipt. Noticeof the issue of Fixed Rate Registered Bonds in the circurnstances setout in
be based upon directionsmcewed by Euroclearand Cedelbankfrom accountholderswith respect to owneship of benefictal
the Fixed Rate Global Bond shall instruct the Registrar(asdefined in the Trust Deed):It is expected that such instructionswill
will be iswed to and delivered to such personsand registeredin such name or names,as the case m y be, as the holder of
(ii)and (iii)above any Fixed RateRegsteredBonds issuedm exchmgefor benefcklinterestsin the Fixed Rate Glcbal Bond
continue to act as Depostaryand a successor deposttafy is not appointedW i n 90days. In the circumstances set out in (0,
Bonds; or (iii)the Depositaty(as defined in the Trust Deed) n o t i the Issuer that it is at any time unwilling or unable to
hncipal PayngAgent and the Bondholders of its intentionto exchangethe Fixed Rate Glcbal Bond for Fixed Rate Registered
a certificateto such effect signed by a Dmctor of the Issuer is delweredto the Trustee and the Issuergnm notice to the
any jwk&tion referred to in Condition8 which would not be suffered were the Fixed Rate Bonds in definitive registeredfotm,
tjiw-w in respectof the Fixed Rate Bondsasa msult of a change in the laws o r regulations (taxatton or othetwise)of
o r anno- an intentionpemmnentlyto cease business o r does in fact do so o r ; (ii)the Issuerwould suffer a matenal
Receipt m y be held) is closed for business for a continuouspmod of 14 days or more (other than by mason of legalhohaays)
RegisteredBmds it (i) Euroclear o r Cedelbank (orany alttmatfveclearing systemon behalf of w h t c h the Fixed Rate Global
Tha F i x d Rate Global Bond will be exchangeablein whole but not tn part (freeof charge to the holder) for F~xedRate

) 3 Interest

Interest Paynmt Date and ending on the next succeeding Interest Payment Dateis cal led an 'Interest Period'.
periodbeginningon the lssue Date and ending m the first lntasst Payment Date and each successivepmod begmningon m
year consisting o f 12 monthsof 30 days each and, m the case of an incomplete month,the numberof days elapsed. The
refused. If interest is requiredto be calculated for a period less than one year, it will be calculatedon the basisofa 360-day
interest iromthe due date for redemptionunless, upon due pesentation.payment of principal i s impropdywithheld o r
period from and including 14 December1999to but excluding16 December 2000.Each Fixed Rate Bondwill cease to bear
'Interest Fhyment Date') save for me first payment of interest whichwill be madeon 16 December2000 in respect o f the
'Issue Date') at the rate of 7.0 per cent. per annumand such interest will be payableon 16 December in each year (each an
The Ftxed Rate Bonds bear interest on the outstandrng principalmount from the date of issue of the Fixed Rate Bcmds (the

4(e)and 4@,the Fixed Rate Bondswill be redeemed on 16 December 2024 at their pnncipal mount.
Unlesspreviously redeemed as provided underCondition4(b) or 4(c) o r pmhased and cancelledas prowded under Condition
(a) Final redemption
4 Redemption and purchase

integral multipleso f f 1 000 000 of the principal amount), at the Redemption Priceand accrued interest.
with Condition12 (whichnoticeshallbe immxble), redeem the Fixed Rate Bonds m whole o r in part (but, i f in part, in
The Issuer may, at any t ime , hamg given not less than 30 nor more than 45 days' noticeto the Eondholders in aamdance
(b) Redemptionat the optionof the lsww

Part 1 l m 4 , pages 162 to 166.
CkssikatitmCommitteeof the Instituteand Facultyof AcWwes as reported in the Journal of the Instituteof A c t m i e s , Vol. 111,
of Engtand Quarterly Bulletin, December 1983 as havingbeen adopted by the Sub-committee of the Joint Index and
redemptionyield o f the Fixed Rate Eondsand in respect of such stock shall be calculatedon the basis indicated i n the Bank
g R ~ m a r k e t m e k e r s a t o r a b o u t 3 p . m . m t h e D e t e m r i n a t i o n D a t e ( a s d e f i n e d ~ ) a n d o n t h e b e s i s t h a t t h e g r o s s
(asdefinedbelow)onthebaslsofthearithmeticmeenoftheofferedpricesquotedforsuchstockona~ngbasisbythree
outstandingto its ongtnalmaturity)would be equal to the gross redemptionyeld in respect of the Refemnce Fixed Rate Gilt
Fixed RateBondsand (ii)the price at which the gross mdmption yteld of the Fixed Rate Bond ( iit were to remain
For the purposesof these Conditions, the 'Redmption Price' shall mem the higher of (i)the nominal amount of the relevant

for theFdRate Bonds).
Issuer,alterconsu)tationwiththeTrustee,may~)mayconsidertobethemostepprOpriatereferencegoMmmentstodc
o f t h r e e b r o k e r s e n d / o c g l t e d g e d m a r k e t m a k e r s ( a s u c h o m e r t h r e e p e r s o n s o p e r a t i n g m t h e g i l t ~ m a r k e t a s t h e
(0(,1SUChstOd<is~tinexistence,suchotherstodcissuedbyoronbehanofHMGovemmentastheIssuer,ontheedvice
redmptim mfmed to in this Condition 4(b) and the 'Refemnce Fixed Rate Gilt' means the8 per cent. Treaswy Stock 2021
For thii purpose, 'Determination Date' means the date falling four bus~nessdays prior to the publicationof the notice of

than 45 days before the date fixed f o r mdmptm. Each notice of redempt iwill spec i ty the date fixed for recienption,the
i n s u c h ~ ~ a s t h e T n w t e e m a y a p p r w e a n d i n s u c h m a n n e r a s t h e T r u s t e e s h a l l d e e m t o b e a p p r a p r i a t e a n d t e i r , n o 2 m a e
In the case of a pewtlalredemptionof Fixed Rate Bonds, Fixed Rate Bondsto be redeemedwill be selected m W d u d l y by lot



md the aggregate ptincii amount of the F ~ e dRate Bonds which will be outstanding after the partlal redemption.
relative redemption ptice, the aggregate piinupalamount and the m a l numbers of the Fixed Rate Bonds to be mdaemed

exdudmg the redempt i i date.
noticerefers at the Fbdemptionpriceapphbk at the date of such redemption togetherwith interest accrued tobut
u ~ t h e e x p i r y o f a n y n o t i c e a s s ~ t o a b w e t h e l s s u e r s h a # b e b o u n d t o r e d e e m t h e F i x e d R a t e B o n d s t o w h i c h t h e

r e d e m p t i o n . p r o v i d e d t h a t t h e d a t e f i x e d f o r r e d e m p t D n s h a l l n o t b e ~ t h a n 9 0 d a y s p r i a r t o t h e e t i i e s t d a t e o n ~ t h e
redeemall. but not a porbm.of the Fmed &ite Bondsat their principalamount together with interest accrued to the date of
m a y , havinggiven not less than 30 nor morethan 45 d a y s ' notice to the Bcmdhokbrsm accordance with Condition 12,
reBsonBM8 measures (such measures not irv.alvbg m y material additional paymentsby, o r expense for, the Issuer)the Issuer
amendment becomes effective on or after the Issue Date, and such inabiliicannot be avoidedby the Issuer taking
authority m the UnitedKingdom o r in the interpmatton o r a p p l i i t m of those laws o r regulations, whichchange o r
or amendment to. the laws o r mguMkn7S of the United Kingdomo r m y poliiicalsub-division of the UnitedKiqdom or taxing
additional amountsas describedhCof~diti i8. and such requirementarisesby reasm o f m y actual or proposed change m ,

payment m respect of the Fixed Rate Bonds the Issuer would be unable to make such payment without hamg to pay
If the Issuer satisfies the Trustee nnmediately p&x to the givingof the noticereferredto below that on the occasionof the n e x t
(c) Rechmption for taxationmasons

4c) shallbe irrevocable.
conclusive and bindingm the Bondhdders.Any noticeof redemptiongiven to Bondholdersby the Issuer under this Condition
to accept such ceriiicate as sufkient evidenceof the satkfactii o f thii cmditii precedent,m w h i i event it shall be
ref~toabovecannotbeavoidedbythelssuertakngreasonablemeasuesavailabletoitandtheTrusteeshallbeenMled
CoMtm4(c). the lssuer shall deliver to the Trustee a certkate sgned by two Directorsof the lssuer statmg that the inabili
payment in respect of the Fmed Rate Bondsthen due. Rior to the pWhtion of any notice o f redemptionpursuantto this

') l ssuerwouldbe~topaysuchaddi t iona lamountsormakesuchwi thho ld ingadeductm,asthecasemaybe ,w#ea

has not expired.
The Issuershall not give a noticeunder this Condition 4(c) if it has already given a notice underCondition40) above w h i i

refers at their prinapala m m t t- with interestaccruedto but exdudingthe redemption date.
Upon e x p i r y of any notice refemd to abom the Issuershall be boundto redeem the Rxed Rate Bonds to which the notice

otherstopurchaseforitsaccwntFixedRateBondsintheopenmarketorotherwiseatanyprice.
Thelssueroranysubsidiaryundertaking(asdefinedmtheTnrstDeed)ofthelssuermayatanytimepurchaseaprocure
(d) P u m h a s m s

purchaseby the Issuer,be cancelled fortwith.
All Fixed Rate Bmds redeemedor purchasedby the Issuer under this Condition4 shall. in the case of redemption ora
(e) Cancellation

Ir) Put iase by subsidhy undedakhgs

regadedasbeingmissue.
Rate Bondswill not, for the putposes o f the provisiomcontained m the Trust Deedconcerning meetingof Bondholders. be
wHInotentitletheBondhddertovateat,atobecwntedmthequorumfa,anymeetingofBondhddersmdsuchFuced

) AnyFocedRateBondspurchasedbyanysubsidiaryundertakingofthelssuermaybe~but,tiileheldbysuchperson,



(f) Ifme due date for paymentof any amount o f primpal o r interest in respect of the Fied Rate Global Bond is not at any

which dealings in f o r e i g n currencies may be camied m i n such place of presentation.
for businessm the relevant place of presentationand in London and (iithe place of presentation is not London) m
other payment in respect of any such delay. In this CaWon, 'tines day' means m y day on which banks are open
the amount due untilthe next f o U o w i n g business day at such place and will not be entitled to any further interest or
place of presentationof the Fixed Rate Gbbal Bonda busmess day, then the holder will not be entitled to payment of

(g) The Issuer reser~?sthe right at m y time to terninate the appcintment of any Paying Agent and, with the approval of

Bondholders in accordance with Condition 12.
30 days' prior noticeof that variation. tenninationo r appointment shal have been given by the Issuer to the
effect (other than m the case of insolvency, when i t shall be of immediite ef fec t ) after not more than 45 nor less than
Bondsare listedon the ~0nd0nstock f s c h a n g e , in London. Any variation, termination or appointment shall only take
offices in a maior city a p p m e d by the Trustee in Europe outsidet h e United Kingdom and. X, longas the F i d Rate
provided that it Wll at all times maintain a PfinclpalPayingAgent and Paying Agents having betweenthem specified
the Trustee. to vary the terms of the appointment of any Paymg Agent or to appomt additional or other Paylng Agents

(h) The holder of the Fixed Rate Global Bond S the only pascm entitled to receive payments of principaland interest m

Fixed RateGbbal Bond.
than the holder of the Fmed Rate Globai Bond shall haw any claim agaht the issuer for m y payments due on the
by payment to, o r to the order of, the hoider of the FiedRate Global Bond f o r each amount so paid. No personother
the Fixed Rate Bonds representedby the Fmed Rate Global Bond and the obligations of the Issuer W U be discharged

together with accruedinterest.
to such effect,the outstandingFmed Rate Bonds will become mmediiteiy due and repayable at their principalamount
Upon the happening of a n y of the events l i e d m (a) to fl of thii Conditiin and the Trustee givingwritten noticeto the Issuer
6 Repaymenton event of default and enforcement

indemnitiedto its satisfaction.
Resolution(asdefinedin the Trust Deed) of the Bondholdersshall. give such notice provided that the Trustee has been
quarter in principalamount of the Fixed Rate Bonds for the time being outstanding W if so directed by m E x t r a r x d i i
to such certification. the Trustee m a y , at its discretion, and i f so requested in writing by the holden of not less than me-
the lssuerthat the happeningof such event is in its opinionmateriaityprejudiiai to the interests of the Bondholders.Subjm
If the event falk within @) to 0ofthii Ccndition. no such noticem y be given by the Trustee unless the Twstee mtifmto

These events are that:



period of 60 d a y s .
&nds haw not given the Trustee a difeCtionthat, m the 0plfiOfl of the Trustee. is inconsistent with such request within this
to the Trustee's satisfaction; and (v) the Bondholdershokhnga rnajmity in principalbmunt of the outstandmg Fixed Rate
the Trustee has not ~Ompliiedwith that request within 60 days after receipt of the request and the offer of security o r indemnity
Bondholders haveoffered the Trustee secunty o r indemruty to the Trustee's satisfaction against loss, liabiii o r expense; (iv)
quarter in principalaITXWnt Of the Out&tV3ingFixed Rate Bonds have requestedthe Trustee to pursue the remedy; (iii)those
Bondholderhas previously given the Trustee noticethat an Event of Default is continuing; ( i i ) Bondholdersof at least one-
after the respective due dates. No Bondholder m y pursuem y remedywith respect to t h e Rxed Rate Bonds unless: (i) that
p a ~ t o f t h e p r i n d p a l o f . i n t e r e s t o n , w m y o t h a r a m o u n t s p a y a b l e u n d e r , t h e F i x e d R a t e B o n d s o f t h e B o n d h ~ o n o r
such failure o r neglect is continuing.This limitatm does not apply to a suit institutedby a Bondholderfor enforcement of
bound to do so in accadance with the t m s of the Trust Deed,f a i l s or neglects to do so within a reasonableperiodand
tights of the Bondholdersand no such holder will be entitled to proceed agmst the lssuer unless the Trustee, havingbecome

7 Prescription

years respec t i i from the Relevant Date h respect of them.
Claims in respect o f pnncipal ofand ifwest on 6xed Rate Bonds will becomevcid unless made within ten years and five

) 8 Taxation

made. except that no such additicmlmount shallbe payable in respect o f any Fixed Rate Bondpresentedfor payment:
whiih would otherwise have beet7 receivaMein respect of the FiedRate Bonds had no such withholding or deduction b e n
w i t 1 pay such additionalamounts of primpaland interest as will result m the payment to the Bondholders ofthe mounts
by law. In that event ( o t h e r than where the deductiin o r bvithholdtngis mrespect of Fixed Rate Registered Bonds)the Issuer
any authority of or in the United ffiWCktmh a w power to tax, unless the withholdingor deductionof such Taxes is required
collected,withheldo r assessdby Or on behalfof the Uniied tQngdom o r any politicalsub-divisionofthe United Kingdom, o r
any present o r future taxes, dutiis, assessmentso r Govemmentcharges of whatever nature ('Taxes') imposed; levied,
incometax requiredto be withheld o r deducted)freeand c l e a r of, and witkwt withhdding o r deductionfor, o r on account o f ,

mtemt h respect of fixed RateflegiierdBonds, whiih shall be made subject to the deduction of a n y United Kingdom
The Issuershallmake e4 paynents of prinapaland interest in respect of the FixedRate Bcmds (other than payments of

(a) by o r on behalf of a Bondhdchrwho is l i to such Taxes on such FixedRate Bond by reasonof his having some
connectionwith the United Kingdomother than the mere holdingof such Fixed Rate Bmd: o r

(b) in the UnitedKingdom;o r

(c) byoronbehatfofaBondhdderwhowaddnotbeliableorsubjecttosuchwithholdingordeductionbymakinga

periodof3odays.
b e e n e n t i t l e d t o s u c h a d d i t i o n a l e r o u n t s o n ~ t i n g w c h F i x e d R a t e B o n d f o r p a y m e n t a n t h e l a s t d a y o f s u c h

(cl) more than 30 days after the Relevant Date except to the extent that the holder of the Fixed Rate Bondwould have

dadaratiinof nm-residence or other sirdar d m for exemption to the relevant tax authonty; o r

Conditions,such payment W# be made, pmaded that payment is in fact made upon such presentation.
accordenoewithConditian12that,uponlutherpresentationoftheRxedRateBondbeingmademaccadsncswiththe
papmm t i n of the mmanstanch' n g i s m a d e o r ~ ~ t h e d a t e o n w h i c h n o t i c e i s d u l y g i v e n t o t h e B o n d h a l d e r s i n
respect of it first becomes due o r (Ifa n y amount of the money payable is impropedy withheld o r refused) the date mwhich
For the purposes of these Ccmditiins, 'Flelevant Date' in relation to any fixed Rate Bondmeans the date on which payment in

(a) The Trustee may, without the consent of the Bondholdm, agree to any mcdiication of the Trust Deed o r the Fixed
Q Modification, waiver, substitutionof principal debtor and meetingsof the Bondholders

b e p a ~ u n d e r C h k C o n d i t i o n o r a n y ~ u n d e r t e k ~ i n a d d i t i o n t o o r i n s u ~ f o r i t u n d e r t h e T r u s t D e e d .
Referenceshthese Conditionsto 'pdndpal' and 'htcm" shall be deemedako to refer to any additional amounts Which may

n o t ~ t r s a t b d r r s s u c h ~ t h r t t h e f r w r t e e w i l n o t g c e r d s e s u c h p a w e r i n c o n ~ i o n o f a n y ~ d i r s c t k n
o f t h e c o v e n e n t s a ~ h t h e T n r s t ~ o r t h e F ~ R a t e B o n d s o r ~ ~ t h s t a n y E ~ o f ~ w O I
p r e i u d i d a l t o t h e i m ~ o f t h e B o n d h d d e r s , w a i v e o r a ~ a n y b r e e c h o r p r o p o s e d ~ h b y t h e l s s u e r o f a n y
a r o r . T h e T n r s t e e m a y , ~ t h e c o n s e n t o f t h e ~ d d w a t a n y t i m e , b u t O n l y n h i t s o p i n i o n n o t m e t e r i a l y
b y E x t ~ ~ ~ o f ~ e s r e f e n e d t o i n c o n d i t i o n g ( c ) ) o t h e r w i s e t h a n h t h e c a s e o f ~
s M I n o t s x t e n d t o a n y s u c h m o d i ( i c s t i o n ~ w w l d r e q u i r e a s p e c l a l q u o r u m C s u c h ~ ~ w e r e t 0 b e ~
RateBondswhichtheTnrstwconeidsrssnotmatenalhlprej~totheintenwtsoftheBondhddersbvtsuchpower

B o n d h o l d e r s a n d , n t h e T N s t e s ~ , w i l l b e n o ~ t o ~ B o n d h d ~ a s s o o n a s i s p r e c t i c p b l e . T h e T r u s t ~
~ b y ~ n ~ ~ . A n y s u c h ~ . e u t h a i s a t k n o r d e t e r m i n e t i o n w l l b e t i ~ o n t h e
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the European Community or otherwiseparticiites in European Economicand Monetary Unionin a similar manner.
Kingdom parttiPateSin the third stage of EurweanEconomic and Monetaty Union pursuant to the Treaty establishing
obliition to make any such proposak. For these purposes, 'Speciied Date' means the date on which the United
by the Trustee to be in mnfonnitywith then appbcath market c ~ v e n t k m )providedthat the Issuer shall be under no
be proposedby the Issuer (andconfinnedby an independent finawial institution appomted by the kswr and approved
principalamount of the F i dRate Bondsand associatedmconvedming. renominalisationand related matters as may
Trust Deed in order to facilitate payment of interest ine m and redemption at the e m equmlent of the sterllng
&ndhol&s. on o r afkw the Speafkd Date (as defmd below) to such modifications to theFied Rate Bmds and the
.contains, in addiiion, provwons permittingbut not requiring the Trustee to agree, without t h e consent of the

the Trust Deed) is the SucCessorh Business.
Rate Bondsbeinggumteed by the Issuer (or the Su~~essorin Business) unless the SubstitutedO b l i i (as de fhd in
the Trust Deed, to such requirementsas the Ttustee may direct mthe interests of the Bondholders and to the Fied

in Business as FNim2Pd debtor under the F i d Rate Bonds and the Trust Deed, subject to the relevantprovisions of
Business(asdefined in theTrust Deed) of the Issuer or any subskhy of the lssuer or any Subsidaryof the Successor
The Trustee rmy also agree, without any such consent, to the substitutionin place of the Issuer of the Successor in

oftheFixedRateBondswillbeth%ngonaUBondhdders.
m e e t i n g . T h e T r w t O e e d ~ t h a t a r e s o l u t i o n i n w r i t i n g s g n e d b y ~ e h a l d e n o f 9 5 p e r c e n t . i n p r i r o p a l a m w n t
p a s s e d a t a n y m e e t i n g o f ~ w i l l b e ~ d i n g w l a l l B o n d h o l d e r s , w h s t h e r o r n o t t h e y a r e p r e s e n t a t t h e
not less than 25 per Cent., mpnmpalamount of the FwdFtate Bonds for the t i e being outstanding. A resobtion
Sone or more persons present hddingor mpmsmting not less than 75 per cent., or at any adjourned such meeting
s p e d quorum (as definedb s b w ) , the necessaryquorum (a 'speaal quorum') for passing an ExtraordinaryResolution
maprityrequredtopassanExtrawdinety~vtion,wMtoamendtheprwisionsoftheTNstDeedrequiringa
Rate Bonds, ( i i ) to modi fy the pmvisbm concerningthe quorum required at any meetingof Bondholders o r the
cancelthepnclpalamouMoforirten#rtonthe~RateBonds.~ii)tochangethecunencyofpaymentoftheFaed
of theF ixedRateBondsor theda~onwhich in teres t ispaya~ inrespecto f theF ixedRateBands , rd ) toreduceor
at any meetingthe bushessof w h i i includes mnsidention o f p m p o s a l s , among other things, (i)to mod i f y the matunty
representingBondholderswhatever the principalatVmunt of the Fixed Rate Bandsso held or represented, except that
Rate Bonds for the timebeingoutstanding, W at any adjourned such meeting one or morepersonspresent being or
Resdut ion , is~ormorepeoMspreseMhddingorrepresen~gac learmajor i ty inpnc i~amountof theF ixed
outstandingprincipalamount of the Fixed Rate Bonds. The quorum at any such meeting for passingan Gctmodinary
M e e t i i may be convenedby the ksuer, the Trustee o r at the request of holdersof at least 10 per cent. in
interests, includingthe modifcation by E%traordmafyResolution of these Condaicm or the provisions of the TrustDeed.
The Trust Deed contains Provisions for conveningmeetingso f Bondholders to consider any matter affectingtheir

aceordamew i t h Conditii 12.
agreesothewise,any such m d i t i o n or s u b s t i i will be notified to the Bondholdersas soon as pmcticable in
Any such modKcation, waiver, aahorimion or substiMionwill be binding on the Bondholdersand, unless the Trustee

pupose-
not have regardto the conseqwnca of such exercise for individual Bondholders resulting from t t i i being for a n y
totheinterestsoftheBondholdersasadassMdmparticular,butwithwtprejudicetothe~elityoftheabove,wH
relationto a n y prcfxsed modifcation,waiver,authohtion. determination or substitution). the Trustee will have regard
In mnnectmwlth theex- of its powers,trusts, authorities o r discretions (including but not l i e d to those in

. . cr residant in, o r otherwise connected with, o r sub@t to the jurisdiction or, any pfirticulartmitory.



Mutilated o r defaced Fixed Rate Bonds must besumbefore replacementswill be i s s u e d .
otherwiseas the Issuer may require (pmidedthat the requnement is mawnable in the light of prevailing market practice).
costs as may be mcurred in connection with that repla-t and m such terms as to evidence. security, indemnlty and

once. on the date of me first such publication.
finmcia/ Times. Such noticewill ba deemed to have been g m on the date of such publication or, if published more than
languagenewspaperwithUmWiin Europeapproved by the Tnrstee. It is expectedthat publicationwill be made in the
circulationin Londonor, if m any case this S not, in the opinion of the Trustee, practicable. in at least one leading Uaily English
All notices to the Bondholdmwill be valid i f p u b l i i ma leadingdaily mvqmper in the En@ish language of general
1 2 Notices

respty-tsibihty. includingpmsions rekingit from takingpmceedingsto enforce obligations unless inckmnitiedto its satisfaction.
The Trust Deed containsprovisbns for the mdemnifcatimof'the Twtee m certain circumstancesand for its r&f from
13 Indemnificationof the Trustee

undertakings, joint ventures o r associated undertakings.
to act as trustee for the holdersof any other securities issuedby the issuer or any of its subsidiary underwings. parent
undertakings, jomt ventures o r assciated undettakings without accounting for any prcnit resultingfrom these transactions and
The Trustee is entitled to enter into business transactions with the Issueror any of its subsidiary underlakings. parent

provisionsrelating to the U.S. Trust indenture Act 1939, as mended. which will be governed by that act).
The FbedRate Bonds and the Trust Deed are governed by. and shall be construed in accordancewith, English law (except
14 Governing law
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Royal Bank of Canada Trust Company (Jersey) Limited
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CONFORMEDCOPY

Principal Amountof this Global Bond
Schedule B

cancellationof Bonds are entered in the second and third columns below.
Reductions in the principal amount of this Global Bond following redemption or the purchase and

this Global Bond' Global Bond of the Principal
the principal amount of reduction amount of this by or on behalf

Date Reason for reduction in Amount of such Principal Notation made

reduction
following such Paying Agent

lState whether reductionldlowing(1) redemptiond Bonda or (2)purchus and cmcdlation of Bonds.

AOO446947l2.CV26JM 2000
W I



CONFORMED COPY

InterestPaymentson this Global Bond
Schedule C

Bond have been made:
The following payments of interest on this Global Bond and the Bonds represented by this Global

Agent
Principal Paying
on behalf of the

Date made Amount of Interest due and Amount of interest Notation made by or
payable P M

“4684?/2.0126 JM 2000
- V -
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