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“The £200,000,000 6,375 per cent. bonds due 2027 (the Bonds) issued by Daily Mail and General Trust ple
(the Isswer or DMIGT) will matore on 21 June 2027,

Payments of principal and interest on the Bonds will be made without deduction for United Kingdom
withholding taxes to the extent set out herein. Interest on the Bonds will acerue from 21 June 2007 and will
be payable annually in arrear on 21 June in each year.

The Issuer may, at its option, redeem all, but not some only, of the Bonds at any time at par plus accrued
interest, in the event of cenain tax changes os described under Condition 5(b). The holders of the Bonds will
have the option to require the Issuer 1o redeem the Bonds at their prineipal amount plus accrued interest upon
the accurrence of a Put Event, as described under Condition 5(c).

Application has been made to the Financial Services Authority in its capacity as competent nuthonty under
the Finoncial Services and Markets Act 2000 (the UK Listing Authority) for the Bonds 1o be admited 1o
tse Official List of the UK Listing Authority and to the Lendon Stock Exchange ple {the London Stock
Exchange) for the Bonds to be admitled to trading on the London Stock Exchange's market for listed
sectnties. Admission 1o the Official List together with admission to the London Stock Exchange's Gilt
Edged and Fixed Interest Masket. The London Stock Exchange’s Gilt Edged and Fixed Interest Market is a
regulated market for the purposes of Directive 9322/EEC (the Investment Services Directive).

An investment in Bonds invelves certain risks. Prospective investors should have regard to the factors
descritied under the hesding “Risk Faclors™ on papges 5 (o 9,

The Bonds will be issued in bearer form in the denominotion of £50,000 each,

The Bonds will initially be represented by a temporary global bond without nterest coupons (the
Temporary Global Bond) which will be deposited with a commeon depositary for Euroclear Bank SA/NY
(Euroclear) and Clearstream Banking. socifté anonyme (Clearstrenm, Luxembourg) on or about 21 June
20007 (ihe Closing Date). Interests in the Temporary Global Bond will be exchangeable for interests in a
permanent global bond without interest coupons (the Permanent Global Bond and, together with the
Temporary Global Bond, the Global Bonds) on or after 1 August 2007 upon certification as to non-US.
beneficial ownership. Definitive Bonds in beaser form, with interest coupons attached, will be available only
in the limited circumstances set oot under “Summary of Provisions relating to the Bonds while represented
by the Global Bonds"™.
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This Offering Circular comprises a prospectus for the purposes of Article 5.4 of Directive 2003/7T1/EC (the
Prospecius Directive). :

The Issuer accepls responsibility for the information contained in this Offering Circular, To the best of the
knowledge and belief of the Issuer (which has taken all reasonable care 1o ensure that such is the case) the
infermation contained in this Ofering Circolar is in pecordance with the focts ond does not omit anything
likely to affect the import of such information.

Cerinin information appearing on pages 26 1o 27 has been extmcted from reponis by Auodit Bureau
Circulstions Limited (ABC) and BPA Worldwide (BPA ). The Issuer confirms that such information las been
accurately reproduced and that, so fur as it is aware, and is able 1o ascenain from information published by
ABC and BPA, no facis hove been omitted which would render the reproduced information inoccurate or
maslending.

This Offering Circular is to be read in conjunction with all decuments which are deemed 1o be incorporied
herein by reference (see *Documenis Incorporated by Reference™). This Offering Circular should be read and
construed on the basis that such documents are incorporated and form part of the Dffering Circular.

Mo person is authorised by the Issver or the Trustes in connection with the issue, offering or sale of the Bonds
o give ey information or to make any representation not contained in the Offering Circular and any
information or representation not contained herein must not be relied upon as having been authorised by the
Issuer, any of the Managers (a5 defined under “Subscription and Sale™ below) or the Trustee, Neither the
delivery of this Offering Circular nor any subscription, sale or purchase made in connection herewith shall,
under any circumstances, constitule o representation or create any implication that the information herein is
cofrect as af any time subsequent to s date.

Mo action has been tnken ander any regulatory or other requirements of any jurisdiction other than the United
Kingdom or will be so taken 1o permit a public offering of the Bonds or the distribution of this Offering
Circular. The distribution of this Offering Circular and the offering of the Bonds in certain jurisdictions may
be restricted by law. Persons into whose possession this Offering Circular comes are required by the Issoer
and the Managers to inform themselves about, and to observe, any such restrictions. In particular, attention
is drawn 1o the restrictions set oot under “Subscription and Sale™ below. This Offening Circular does not
constitute an offer, and may not be used for the purpose of an offer to, or a sclicitation by, anyone in any
jurisdiction or in any circumstances in which such offer or solicitation is not anthorised or is unlowful.

This Offening Circular does not constitute an offer, and may not be used for the purpose of an offer 10, or a
golicitation by, anyone in any jurisdiction or in any circumstances in which such an offer or solicitation 18
not suthonsed or is unlawful,

IN CONNECTION WITH THE 1S5UE OF THE BONDS, HSBC BANK PLC AS STABILISING
MANAGER OR ANY PERSON ACTING ON BEHALF OF H5BC BANK PLC AS STABILISING
MANAGER MAY OVER-ALLOT BONDS OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICE OF THE BONDS AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL . HOWEVER THERE IS NO ASSURANCE THAT HSBC
BANK PLC AS STABILISING MANAGER (OR PERSONS ACTING ON BEHALF OF HSRC BANK
PLC AS STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE
FUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE BONDS IS MADE AND, IF
BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER
OF 30 DAYS AFTER THE ISSUE DATE OF THE BONDS AND 60 DAYS AFTER THE DATE OF
THE ALLOTMENT OF THE BONDS. ANY STABILISATION ACTION OR OVER-ALLOTMENT
MUST BE CONDUCTED BY HSBC BANK PLC (OR PERSON(S) ACTING ON BEHALF OF HSEC
BANK PLC) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

Meither the Managers nor Devtsche Trustee Company Limited (the Trustee) have independently verificd the
informatien contained herein. Accordingly, no representation, warranty or underiaking, express or implied,
is made and no responsibility or liability is accepled by the Managers or the Trustee as (o the accurcy or
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completeness of the information contained in this Offering Circalar or any other information provided by the
Issuer in connection with the Bands or their distribotion. :

Meither this Offering Cireular nor any other information supplied in connection with the offering of the
Bonds is intended to provide the basis of any credit or other evaluption and should not be considered as a
recommendation by the Issuer, any of the Managers or the Trustee that any recipient of this Offering Circular
or any other information supplied in connection with the offering of the Bonds should purchase sny of the
Bonds. Each investor contemplating purchasing Bonds should make iz own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer.

The Bonds have not been and will not be registered under the 1.5, Securites Act of 1933, as amended (the
Securities Act), or with any securities regulatory authority of any state or other jurisdiction of the United
States and include Bonds in bearer form that are subject to ULS. tax low requirements. Subject to certain
exceptions, the Bonds may not be offered, sold or delivered within the United States or 1o, or for the aceount
or benefit of, U.S. persons. For a further description of certain restrictions on the offering and sale of the
Bands and on distribution of this document, see “Subscripiion and Sale” below,

All references to “pounds sterling”, “pounds™, “sterling” or the sign “£” are to the lawful currency of the
United Kingdom, All references o the sign “AS" are to the lawful currency of the Commonwealth of
Australia and all references to “dollars™ or the sign “LiS$" are 1o the lawiul currency of the United States of
America,
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RISK FACTORS
The Lysuer believes that the following fectors may affece is ability to fulfil i obligarions under the Bonds,
All of these factors are contingencies which may or may not eccur and the frswer is not in a position fo
express a view on the kelikood of any such contfingency ocourring.

In addition, factors which are material for the purpese of assessing the market risks associoted with the
Bands are described below,

The lssuer believer thar the factors dercribed below represent the principal rizsks inferent in imvesting i the
Bowds, but the inabiliry of the Issuer to pay interest, principal or other amounts on or in connection with the
Bonds may oceur for other reasens swhich may not be considered significant risks by the Group bared on
information currently available to it or which it may not currenily be able fo anticipate. Prospective imvestors
should also read the detailed information set out elsewhere in this Ofering Circulor and reach their own
wiews prior to making any investment decirion,

Factors that may affect the Issuer's ability (o Tulfil its obligations ander the Bonds
Principal risks and srcerfainties

The principal risks and uncertninties the Group faces vory across the different businesses. These risks are
identified in a Groop Risk Register. The mnteriality of each risk is assessed against a framework (o delerming
its significance and likelihood of occurrence, The most material dsks identified in the Risk Register, together
with the steps taken o mitigate them, nre deseribed below,

The geographic spread and diverse portfolio of businesses within the Group helps o reduce the impoct of
many of the nsks identified below. Certain of these risks are interdependent and should not be considered in
isolation,

The impact of fechnological and mearket changes on the Group'’s competitive advaniage

The Group's businesses operale in highly competitive environments that can be subject to rapid change. The
Group's products and services, and their means of delivery, are affected by technological innovations,
changing legislation, competitor activity or changing customer behaviour, A structural change in the
mdvertising market resulting in significant advertising moving away from the Group's traditional products to
the intemet, could significantly affect the Group®s resulis.

The Group lns developed an internel strategy for each of its main segments of advertising revenue. The
Group has o decentrulised sutonomous colture that encourages an entreprensurial approach to the
development of new opportunities in response to these threats ond it must continue to invest and adapt to
remain competitive. The Group's strategy of diversification and willingness 1o take o long-term view helps
it to renct to these challenges and epportunities.

Pension seheme shortfails

The Group operates defined benefit schemes for 115 newspaper divisions and cennin senior executives.
Reported eamings may be adversely affected by changes in its pension costs and funding requirements due
to lower than expecled investment returs, changes in demographics and higher life expectancy. These risks
are being worked on with the scheme trostees to agree an appropriate funding approach and an assetl
allocation strategy designed to reduce and diversify the risk inherent in the investment portfolios. These
measunes are in sdbdition (o the mreduction last yeoar of a two-ticr benefit sireciure in the defined benelit
schemes providing greater employee choice with incressed member contributions in the wop tier. These
actions, together with the operation of defined contribution pension plans in all other divisions and overseas,
have helped 1o reduce pension liabilities and control the pension costs incurred by the Group,




Crrrency risk

The Group seeks 1o diversify away from the UK. Whilst most of the Group’s businesses do nol transact cross-
border, the Group's interests puiside the UK result in correney exchange rate [luciuations having an impact
on the Group's reporied enmings. In particular, over 40% of the Group's operating profits are generated from
revenues invoiced in US dollars. The impact of cumency rate luctustions iz partly offset by the levels of US
dollar debi incurred, Generally, the proportien of foreign curmrency debi (after allowing for any hedging
mstrument) 1o total net debt is managed to be approximately equal to the proportion of foreign EBITDA,
compared 1o hotal Groop EBITDA. A substantial proportion of US dollar and Australian dolinr debt labilities
are created through the wse of foreign exchange derivatives and trented ns net investment bedges. The
consequence of this policy is that the forgign eamings hedged are limited to less than 209%. Therefore most
of the Group's foreign earnings are ool hedged back o stering.

Impact of a mafor disaster or outhreak of disease

Any disaster, such as a geopolitcal event or a pandemic, soch as avian Mo, which significantly affects the
witler environment or infirstruciure in a sector where the Group has muierial opermtions could sdversely
affect the Group. Although plans and procedures are in place to manage the impact of such risks, the event
might affect the Group®s ability to produce and deliver its products, or reduce the demand for them. The
importance of travel 1o many of the Group’s evenl businesses increases the sensitivity of its resulis to
incidents that may affect confidence in travel to specific destinations.

Acquisition risk

As well o launching and building new besinesses, an integral par of ihe Group's success has, and will
continue to be, the acquisition of businesses that complement the Group's existing products or expand the
scope of expemise into new markets. A number of risks are inherent within any strategy o acguire. The
Group generally acquires businesses with a high potential for growth in relmed markets. This results in the
majority of scquisitions considered being smaller add-on aequisitions, which reduces the size of the nsk of
each acquisition to the Growp. The Meial Bulletin scouisition is the Group's Arst acqoisition over £100
million since 1988,

Exposure to changes in the economy and customer spending patterns

Creneral economic conditions and the fnmneial health of e Group's customers affect the performance of ol
of the Group's businesses to some degree. A significant proportion of the Group's revenue is derived from
advertising spending which has historically been cyclical, with companies spending less on advertising in
times of economic slowdown, The Group's commitment 1o investment in its core brands and products helps
it 10 peduce the effect of thess Muctuations by mainiaining the strength of its prodects in their markets,

Dependence on information technology and the integrity of data

All of the Group’s businesses are dependent on technology to some depree. Disruption to the Group's
information technology infrastructure or breaches in (e Group's dia security systems could adversely affect
its businesses and domage its reputntion. This could arise from loss of service from third panties, operational
filures, or sabotage (including virus and hacker aitacks). The infarmation security and business continuity
risks and mitigating controls vary for the Groop's different businesses and so responsibility rests with each
of the divisional management teams. Both of these risks were a focus of the Risk Committee during the year.
Assessments were compleled to understand the effectiveness of the mitigating contrals in each area and 1o
highlight any areas for improvement.

Price velatility of newspring

Mewsprint represents o significant proportion of the Group's cosis within the Mewspaper divisions.
Mewsprint prices are subject to volatility arising from variations in supply and demand. Whilst generally




these varations are not Large and therelore not signilficant 1o the Group, there have been periods historically
where the impact to the Group was materisl and o repeast of such evenls connot be ruled oul. P

Relfanee on key managenent and staff

In order (o pursue ils strategy, the Group is reliant on key management and siaff across all its businesses. The
Giroup cannol predict with certninty thaot it will enjoy continoed success in its recruitment and retention of
high quality management and creative talent.

Fuctors which are material for the purpose of asscssing the market risks nssociated with the Bonds
The Bonds may nol be a suitable investment for all investors

Each potential investor in the Bonds most determine the suitability of that investment in light of its own
circumstonces. In particular, each potentnl investor shoukd:

(i}  have sufficient knowledge and experence to make o meaningful evaluation of the Bonds, the merits
and risks of mvesting in the Bonds and the information contuined or incorporated by reference in this
Offering Circular or any applicable supplement;

(ii})  have access o, and knowledge of, approprinle analytical tools to evaluate, in the context of its
panicular financial situntion, an investment in the Bonds and the impact the Bonds will have on its
overall investment portfolio;

(iii)  have sufficient financial resources and lguidity to bear all of the risks of an investment in the Bonds,
including where the currency for principal or interest payments is different from the potential
invesior's Currency;

(ivl wnderstand thorooghly the terms of the Bonds and be familiar with the behaviour of any relevant
[indices and] financinl markets; and

(v} be ohle to evaluate (either alone or with the help of a financial adviser) possible scenarios for
eeonomic, interest rate and other fclors that may affect i1 investment and i1s abality o bear the
applicable nsks.

Rizks refared ro the Bonds penerally
Set out below is a bnel description of cenain fsks relating to the Bonds generally:

Modiffcamon, weaivers amd siebaririetion

The conditions of the Bonds contnin provisions for calling meetings of Bondholders to consider maliers
affecting their interesis generally. These provisions permit defined majorities to bind all Bondholders
inclading Bondholders who did not attend and vote at the relevant meeting and Bondholders who voted in o
manner conimry o the majpornty.

The conditions of the Bonds also provide that the Trosiee may, withouot the consent of Bondholders, agree to
(i) any modification of, or to the waiver or suthorisstion of any breach or proposed breach of, any of the
provisions of Bonds or (i) determine without the consent of the Bondholders that any Event of Default or
potentinl Event of Defaalt shall not be treated as such or (iii) the substitution of another company as principal
debtor upder any Bonds in place of the Issuer, in the circumstances described in Condition 13 of the
conditions of the Bonds,

ELU Savings Directive

Under EC Council Directive 2003/48FEC on the taxation of savings income, Member States are requined,
from 1 July 2005, to provide to the 1ax authorities of another Member State details of payments of interest
{or similor income) paid by a person within s junsdiction o an individual resident in that other Member
State. However, for a transiiional perod, Belgium, Luxembourg and Austna are instead required (unless




during that period they elect otherwise) to operate a withholding system in relation to such payments (the
ending of such transitional period being dependeni upan the conclusion of cerain other agreemens relating
to information cxchange with cerain other countries). A number of nop-EU coonirics and temitonies
including Switzerland have agreed 10 sdopd similar measures (a withholding system in the case of
Switzerland) with effect from the same date.

If, following implementation of this Dircctive, & payment were to be made or collected ihrough o Member
State which has opted for a withholding system and an amount of, or in respect of tax were to be withheld
from that payment, neither the Issuer nor any Paying Agent nor any other person would be obliged to pay
additional amounts with respect 1o any Bond as a result of the imposition of such withholding tax. If a
withholding tax 15 imposed on payment made by a Paving Agent following implementation of this Directive,
the Bssuer will be required vo maintain o Poying Agest in a Member Stne that will not be obliged 1o withhald
or deduct tax pursuant (o the Directive.

Change of law

The comditions of the Bonds are based on English law in effect as at the date of this Offering Circular. No
assurance can be given as 1o the impact of any possible judicinl decision or chanpe to English law or
administrative practice after the date of this Offenng Circular.

Risks related to the market penerally

Set out below is a briel desenption of the principal market risks, inclsding Hauidity risk. exchange rte risk,
interest rate risk and credit fsk:

The secondary marker generally

The Bonds may have no established irading masket when issued, and one may never develop. Il o market
dioes develop, it may not be very liquid. Therefore, investors may not be able to sell their Bonds easily or at
prices that will provide them with a yield comparable to similar imvestmenis that have a developed secondary
market.

Exchange rote risks gnd exchange confrols

The Issuer will pay principal and interest on the Bonds in pounds sterling. This presents certain risks relating
to cumency conversions if an investor’s financial activitics are denominated principally in o cumency or
curmency unit {the Investor's Currency) other than pounds sterling. These incluede the rsk thal exchange
rotes may significantly change (incloding changes due (o devaloation of the pounds sterling or revaluation of
e Invesior's Corrency) and the fsk thot authonties with jurisdiction over the Investor's Cumency may
impose or modify exchange controls. An appreciation in the valoe of the Investor's Currency relotive to the
Specified Currency would decrease (1) the Investor’s Corrency-equivalent yield on the Bonds, (2) the
Investor’s Currency equivalent value of the principal payable on the Bonds and (3) the Investor's Currency-
equivalent market value of the Bopds,

Government and monetary anthorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal
than expected, or no interest or principal.

Tntferest rare risks

Investment in the Bonds involves the sk that subsequent changes in market interest mies may adversely
affect the value of them.

Lepal invesirment consfderalions miay restrict cerfain frvestmenis

The investment activities of certnin investors are subject to legal investment laws and regulations, or review
or regulation by cerain authorities. Each potentinl investor should consult ity legal advisers to determine




whether ond fo what extent (1) the Bonds are legal investments for it, {2) the Bonds can be used as collpteral
for various types of borrowing and (3) other restrictions apply 1o its purchase or pledge of the Bonds.
Financial institutions should consult their legal advisors or the approprise regulators 1o defermine the
appropriste treatment of the Bonds under any applicable risk-based capital or similar mles.




DOCUMENTS INCORPORATED BY REFERENCE g

The auditors” report and audited consolidated annual financial statements for the financial years ended
2 October 2005 and 1 October 2006 of the Issuer which have previously been published and have been filed
with the Financial Services Authority shall be incorporated in, and form part of, this Ofenng Circular.

Copies of documents incorporated by reference in this Offering Circular can be abiained from the registered
office of the Issver and from the specified office of the Paying Agent for the time being in London.




TERMS AND CONDITIONS OF THE RONDS ;

The following are the Terny and Conditions of the Bonds substantially in the form which will appear on the
Bowds in definitive form (if issieed).

The £200,000,000 6,375 per cent. Bonds due 2027 (the Bonds, which expression shall in thess Terms and
Conditions, onless the context piherwise requires, inchsde any further bonds issued pursuant o Condition 15
and forming a single series therewiih) of Daily Mail and General Trust ple (the Issver) are constifuted by a
trust deed duted 21 Jupe 2007 (the Trust Deed) between the Issuer and Deutsche Trustee Company Limited
(the Trustee, which expression shall include any successor). The Trustee will act s trustee for the holders
of the Bonds (the Bondholders). The issue of the Bonds was outhonised by o resolution of a duly authorsed
committes of the Bonrd of Directors of the Issuer possed on 30 My 2007, Cenain siatements in these
Conditions nre summanries of, and are subject to, e detailed provisions of the Trost Deed. The Bonds also
have the benefit of an agency agreement (the Agency Agreement) dated 21 June 2007 made between the
Issuer, the Trustee and the Paying Agent referred to below. Copies of the Trust Deed and the Agency
Agreement are availoble for inspection at the registered office of the Trustee, being at the date hereof at
Winchesier House, | Great Winchester Street, London EC2N 2DB and at the specified office of the Paying
Agent, The Bondholders and the holders of the eoupons (the Couponholders and the Coupons respectively)
are entitled to the benefit of, are bound by, and are deemed 1o have notice of, all the provisions of the Trust
Deed and the Agency Agreement.

1.  Form, Denomination amd Title

The Bonds are issued in bearer form, serially numbered. in the denomination of £50,000 each with Coupons
aitoched on issue. Title to the Bonds and Coopons passes by delivery.

2, Status

The Bonds ond the Coupons constitute unconditional, unsecared {subject to the provisions in Condition 3)
and unsubordinsed obligations of ihe Issuer ond rmnk pard passe without any preference among themselves.
The obligations of the Tssver in respect of the Bonds and ithe Coupons (subject as aforesaid) rank equally
with all other present and future unsecured and unsubondinnted obligations of the lssuer, other than
ohligations preferred by low.

3 MNegative Pledge

So long ns any of the Bonds remains outstanding (a5 defined in the Trust Deed), the Issuer will procure thin
(sove os provided below) no Relevant Indebtedness (as defined below) now or herealter existing of the Issuer
or any other person and no gunranies by the lssuer or any mber person of any such Relevant Indebtedness
will be secured by any morgage, charge, lien, pledge or other secunty interest upon, or with respect lo, the
whole or any part of the present or futwre underinking, assets or revenues of the Issuer or any Subsidiary (as
defined below) of the Issuer (other than a security intenest over any assets (0 secure only an exchange Aght
pranted pursuant to on issue by ihe Issoer or any Subsidiary of exchangesble secunes (the Permilted
Security)) or will have the benefit of any guaraniee by the [ssuer or any Subsidiary of the Issuer (other than
any guaraniee (a Permitied Guarantee) of the Relevant Indebtedness of o Subsidinry of the Issuer by the
Issuer or sny other Subsidiary of the Issuer) or, in the case of Relevant Indebledness of, or in the case of
Relevant Indebtedness which is guaranieed by, the Issuer or any Subsidiary of the Issper, or in the case of
any guaranice by the Issver or any Subsidiary of the lssuer of any Relevant Indebtedness, will be secured by
mny mongage, charge, licn, pledge or other security interest upon, or with respect to, the whole or any part
of the present or future undenaking, ossets or revenues of, or will have the benefit of any guamntes by, any
person {other than the Permitted Security or a Permitted Guarantee), unless in any such case:

{a) the Issuer shall, simultnneously with, or prior to, the creation of such security interest or the giving of
such guamntee, take any and all action necessary to procure that all amoonts payable under the Bonds,




the Coupons and the Trust Deed are secured by such secunty interest or have the benelit of such
guarantee, as the case may be, in each case equally and ratcably, 1o the satisfaction of the Tristee; or

ib)  such other securty interest or guamniee 15 provided for such amoonis o5 the Trostee may in its
absolute discretion consider not materially prejudicial to the interests of the Bondholders or as shafl
be opproved by an Extrnordinary Resolution (as defined in the Trust Deed) of the Bondholders,
provided that the provisions of this paragmph shall not apply with regard 1o any secority in respect of
any Relevant Indebledness over the 2ssets of any company becoming a Subsidiary of the Issuer after
21 June 2007 which security exists at the time of such company becoming a Subsidiary of the lssuer
{other than any such security created in contemplation thereof) and any such security thereafter
created by such Subsidinry in substitution for the aforesaid security over assets the value of which
dioes niod materinlly exceed the current value of the assets subject o such securnity immediaiely prior
1o such substitution.

For the purposes of this provision:

Relevant Indebieidness memns any indebtedness now or hereafter existing which 8 in the form of, or
represented or evidenced by, any bonds, notes, debentures, loan stock or other securities which are, or ane
intended to be, quoted, listed or ordinarly dealt in or traded on any stock exclhange, over-the-counter or other
established market for secorities (whether or not initially issoed by way of private placing). Where Relevant
Indebtedness of any person is secured by any morigage, charge, lien, pledge or other security inlerest and is
guarnnteed by the lssuer or any Sobsidiary of the Issver, such guarantee shall itself for the parposes of this
provision be treated ns being so secured. Any reference in these Conditions (o an obligation being guaranteed
shall include a reference 1o an indemnity being given in respect thereof and 1w an obligation arizing under a
puarnntee being counter-guaranteed; and

Subsidiary means any company winch iz for (he time being a subsidiary (within the meaning of section 736
of the Companies Act 1985 of Great Britain) or a subsidinry underiaking (within the meaning of section 258
and Schedule 10A of the Companies Act 1985 of Great Britain).

. Inierest

The Bonds bear interest from, and including, 21 June 2007 at the mate of 6375 per cenl. per annum payable
annually in arrear on 21 June in each year (cach an Interest Payment Date). The first payment will be made
on 21 June 2008 in respect of the period from and incleding 21 June 2007 to but excluding 21 June 2008
and will amount to £3,187.50 per £50,000 principal amount of the Bonds.

Except as provided in the Trust Deed, the Bonds will cense to bear interest from the due date for redemplion
thereal.

Interest in nespect of a period of less than one year shall be computed on the basis of the actual number of
days from and incheding the most recent Interest Payment Date or, as the case may be, the lssue Date to but
excluding the relevant payment date divided by the actual nomber of days in the period from and including
the most recent Interest Payment Date or, a3 the case may be, the Issue Date to but excluding the next Interest

Poyment Date.
Al amounts of interest will be rounded vpwards, if necessary, 1o the newest penny,

5.  Redemption and Purchase
fa)  Final Redermpiion

Unless previously redeemed or purchnsed and cancelled as provided below, the Bonds will be redeemed by
the Issuer at their principal amount on 21 Jone 2027.
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{8 Redemption for Tazation Reasons

The Bonds may also be redeemied ot the option of the Issuer in whele, bot not in part, ot any time on giving
not lesz than 30 nor more than 60 days’ notice in accordance with Condition 12 (which notice shall be
irrevocable), at the principal amount thereof, together with interest sccrued (o the date fixed for redemption,
if {i} the Issuer satisfies the Trustee immediately prior 1o the giving of such notice that it hos or will become
obliged to pay additional amounts a8 provided or refermed 1o in Condition 7 as a result of any change in, or
amendment to, the lows or regulations of the United Kingdom or any palitical subdivision or any authority
thereof or therein having power to tnx, or any change in the application or official imerpretation of such lows
or regulations, which change or amendment becomes effective on or after 21 June 2007 and (i) such
obligation cannot be avoided by the Issuer taking reasonable measures available o it, provided that no such
notice of redemption shall be given earlier than 20 days prior to the earliest date on which the Issuer woukd
be obliged 1o pay such additional amounts were a paymen? in respect of the Bomds then due, Prior to the
publication of any notice of redemption pursuand to this paragraph, the Issuer shall deliver o the Trusiee a
ceriificnie signed by two directors of the Issuer stoting that the obligntion refermed 1o o (i) above cannot be
avoided by the Issuer laking reasonable measures available to it ond the Trusiee shall be entitled to accept
such cenificate as sufficient evidence of the satisfaction of the condiion precedant set oul in (ii) above, in
which event it shall be conclusive and binding on the Bondholders and the Couponholders.

fe)  Redemprion at the aption of the Bondholders {Change af Control)
(A A "Put Event” will be deemed to occur if:

()  amy person of any perRons octing in concernt (as defined in the Unbied Kingdom's City
Code on Takeovers and Mergers) or nny person or persons acting on behall of any such
person(s) (other than, in each case, 0 Rothermere Person) (the Relevant Person) at any
time directly or indirectly come(s) 10 own or acquine{s) soch number of shares in the
capital of the Issver carrying more than 50 per cent. of the todal voting rights attoched 1o
the issued or allotted shore capital of the Issuer that are normally exercisable 8 4 general
meeting of the Issuer (such event being a Change of Control), provided that a Change
of Control shall be deemed not to have occumed if all or substantally all of the
sharcholders of the Relevant Person are, or immediately prior to the event which would
otherwise have constituted a Change of Control were, the sharcholders of the Issuer with
the same {or subsiantially the same) pro rata interest in the shore capinal of the Relevann
Person as such shareholders have, or a5 the case may be, hod in the share eapital of the
Issoer; mndd

(i1} onthe date (the Relevani Announcement Daie) that is the enrlier of (x) the dote of the
first public announcement of the relevant Change of Control; and (y) the dote of the
earliest Relevant Potentinl Change of Control Announcement (if any), the Bonds carry
from either of Moody's Investors Service Limited (Moody’s) or Standard & Poor’s
Rating Services, a division of The McGraw-Hill Companies, Inc. (S&F) or any of their
respective successors or any odher rting agency (each a Substitute Kating Agency) of
equivalent intemational standing specified by the Issuver (each, o rating apency):

(1} oninvesiment grode credil mating (Baad/BEE-, or equivalens, ar berter), nnd such
rating froam any such rating agency is within the Change of Conirol Period either
downgraded (o a non-investment grade credit mting (Bal/BB+, or equivalent, or
warse) or withdrown and is not within the Change of Control Perod subsequently
[in the case of & downgrade) updaied or (in the case of a withdrawal) reinstated
to an investment grade credit rating by such rating agency; or

(2) o non-investment grade credit rating (Baf/BB+, or equivalent, or worse), and
such mting from any such rmting agency is within the Change of Control Period
downgraded by one or more notches {for iflestration, Bal/B8+ o Ba2/BE being
on morch) or withdrawn and s nol wathin the Change of Control Period
subsequently (in the case of a downgrde) upgraded or {in the case of a
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(B)

()

(o)

withdrawal} reinsinted (o ts earlier credit rating or betier by such miing agency;
or

{3) no credit rating, and no mting agency assigns within the Change of Centrol
Period an investment grade credit rating to the Bonds, provided that if on the
Relevant Announcement Diate the Bonds caury o credit miing from more than one
rating agency, al least one of which is nvestment grade, then sub-paragraph (1)
only will apply; and

(131} in making the relevnn decision(s) referred o above, the relevani rating agency
announces publicly er confirms in writing 1o the lesuer or the Trusiee that such
decision{s) resulted, in whole or in part, from the eccorrence of the Change of Control
or the Relevant Polential Change of Control Announcement.

IT a Put Event occurs, the holder of any Bond will have the option to require the Issuer (o
redeem ar, af the Issuer’s option, purchase {or procure the purchase of) such Bond on the Put
Date (as defined below) at i1s principal amount together with interest scerved to but exclding
the date of redemplion or purchage. Such option shall operate as set oot below,

Promptly upon the Issoer becoming aware that a Put Event has occurred the: lssuer shall, and
o any time upon the Trostes becoming similarly so aware the Trostee may, and if so required
by the holders of at least one-quarier in nominal amount of the Bonds then onistanding or if 5o
direcied by an Extraordinary Resolution of the Bondholders shall {subject in each cose to being
indemnified andfor secured o ils satisfaction), give notice (o Put Event Notice) to the
Bondholders in accordance with Condition 12 specifying the nature of the Pot Event and the
procedure for exercising the option contained in this Condition 5(e).

To exercise the option (o require the redemplion or purchase of a Bond under this Condition
3{ch, the holder of the Bond must deliver soch Bond, @ the specified office of any Paying
Agent, at any time during normeal business hoors of the relevant Paying Agent falling within the
period (the Put Period) of 45 days afier a Put Event Motice is given, accompanied by a duly
signed and completed notice of exercise in the form {for the ime being current) obtainable
from the specified office of any Paying Agent (n Change of Control Put Netice). The Bond
should be delivered together with all Coupons appertaining thereto maturing afier the date
which is seven days after the expiration of the Put Period (the Put Date}, failing which the
relevant Paying Agent will requine payment of an amount equal to the face valoe of any such
missing Coupon. Any amount so paid will be reimbursed 1o the Bondholder against
presentation and surrender of the relevant missing Coupon (or any replacement therefor issued
pursuant to Comdition 11 at any time after such payment, bal before the expiry of the period of
five years from the Relevant Date (s defined in Conditian 7) in respect of such Coupon, bat
not thereafter. The Paying Agent to which such Bond and Change of Contral Put MNotice are
delivered will issue o the Bondholder concerned a non-transferable receipt in respect of the
Bond so delivered, Payment in respect of any Bond so delivered will be made either (1) on the
Put Date by transfer to the bank account (if any) specified in the relevant Change of Control
Put Motice; or (if) if no such bank account is 80 specified, on or after the Put Date against
presaniation and surrender or (s the cage may be) endorsement of such receipt m the specified
office of any Paying Agent, A Change of Control Pot Motice, once given, shall be imevecable.
For the purposes of these Conditions, pending redemption or purchase of the relevant Bonds
non-transferable receipts issved pursuant to this Condition 5{c) shall be treated as if they wers
Bonds. The lssuer shall redeem or, at its option, purchase (or procure the purchase of) the
relevant Boods on the Put Date unless previously redeemed and cancelled or purchased,

If 80 per cent. or more in nominal amount of the Bonds then outstanding on the day
immedintely prior to the Put Date have been redecmed pursuant to this Condition S(c), the
Issuer may, on not less than 30 or more than 60 days® notice to the Bondholders given within
30 days after the Put Date, redeem, at its oplion, the remaining Bonds as a whale at their
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principal amount together with interest acorued to but excluding the date of redemption or
purchase. 5

If the ratng designnnons emploved by either of Moody’s or S&FP are changed from those which
ire deseribed in paragraph (i) of the definition of “Put Event™ above, or if a rating is procured
from a Substitute Rating Agency, the Issuer sholl determing, with the agreement af the Trustes,
the mting designations of Moody's or S&P or such Substitute Rating Agency (a8 appropriate)
o5 are most equivalent to the prior rating designations of Moody’s or S&P and thiz Condition
5(c) shall be resd accordingly.

The Trustee is under no obligntion o ascertain whether a Pot Event or Change of Control or
any event which could lead to the occurrence of, or coubd constituie, o Put Event or Change of
Control has occurred and, until it shall heve actunl knowledge or notice pursunnt 1o the Trust
Deed 1o the contrary, the Trustee may assume that no Put Event or Change of Control or sich
other event has occurred.

(E} In these Conditions:

Change of Control Period means the period commencing on the Relevant Announcement
Date and ending 90 days after the Change of Control {or such longer period for which the
Bonds are under consideration (sueh consideration having been announced publicly within the
period ending 20 days after the Change of Control) for rting review or, as the case may be,
rating by a mating agency, such period not to exceed 60 days after the public announcement of
such consideration}; and

Roithermere Person shall mean (i) The Viscount Rothermere or any close family member of
the Viscouni Rothermere (logether, the Rothermere Familv) or (0) any trust or fund
beneficially owned or controlled by, or established principally fer the benefit of, any member
of the Rothermere Family or (i) any bedy corporate or partnership, directly or indirectly
controlled by any member of the Rothermere Family or by any trust or fund beneficially owned
or contrelled by, or established principally for the benefit of, any member of the Rothermere
Family or by any member of the Rothermere Family nnd such trust andfor fund jointly; and

Relevant Polentinl Change of Contrel Announcement means any public announcement or
statement by the Issuer, any actual or potentinl bidder or any advisor thereto relating to any
petentinl Change of Contrel where within 180 days following the date of such announcement
or statement, a Change of Control occurs,

{d)  Purchases
The Issuer or any Subsidiary of the Issuer may atl any time purchase Bonds a1 any price, provided that all
snmatured Coupons appenaining thereto are attached therelo or surrendered therewith.

fe}  Camcellation

All Bonds which are redeemed or which are purchased by or on behalf of the Issuer or any Subsidiary of the
Issuer may, at the option of the Issver or such Subsidiary, be held, resold or cancelled (together with all
unmatured Coupons attached thereto or delivered therewith).

i, Payments

Payments of principal and interest in respect of each Bond will be made against presentation and sumrender
{or, in the case of part payment only, endorsement) of the relevant Bond, except that payments of interest due
on an Interest Payment Date will be made against presentation and surrender (or, in the case of part payment
only, endorsement) of the relevant Coupon, in each case at the specified office outside the United States of

the Paying Agenl.
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Payments in respect of each Bond will be made af the specified office outside the United States of the Paying
Agent, at the option of the holder, by sterling cheque drawn on a branch of, or by trnsfer to a sterling
nccount maintained by the payee with, a bank in the City of London, subject in all cases 1o any applicable
fiscal or other laws and regulations, but without prejudice to the provisions of Condition 7.

Ench Bond should be presented for payment together with all relative unmatured Coupons appértaining
thereta, failing which the full amount of any relative missing unmatured Coupon (or, in the case of payment
not being made in full, that propertion of the full amount of the missing unmotured Coupon which the
amount 50 paid bears to the tofal amount due) will be deducted from the amount due for payment. Each
amount so deducted will be paid in the manner mentioned sbove against presentation and surrender (or, in
the case of part-payment only, endorsement) of the relative missing Coupon at any time before the expiry of
10 years after the Relevant Date (as defined in Condition 7) in respect of the relevant Bond {whether or not
the Coupon would stherwise have become vobd pursuant to Condition B), ar, if Inter, five years after the date
on which the Coupon woukd hove become due, but not thereafier,

A holder shall be entitled to present 3 Bond or Coupon for payment only on a Presentation Date and shall
not be entitled to any further interest or other payment if a Preseniation Date is afier the doe date.

Presentation Date means a day which (subject to Condition 8):

(a) is or falls after the refevant due date but, if the due date is not or was not o Business Day in the City
of London, is or falls after the next following such Business Doy, and

(b)  isa Business Day in the place of the specified office of the Paying Agent at which the Bond or Coupon
is presented for payment and, in the case of payment by transfer 1o a sterling account in the City of
London ps referred to above, in the City of London,

Business Day means, in relation to any place, a day on which commercial banks and foreign exchange
markels setile payments in that place.

The Issuer has initinlly appointed Deutsche Bank AG, London Branch as the Paying Agent acting through
its specified office oumside the United Siates or its possessions set out at the end of these Conditions. The
Issuer reserves the right, with the prior written approval of the Trustee, to terminate the appointment of any
Faying Agent and to appoint additional or other Paying Agents outside the United States or its possessions,
provided that:

{a} it will at all imes maintain a Paying Agent in the City of London approved by the Trusiee; and

(b)  the Issver undertakes that it will ensure that it maintaing a Paying Agent in a Member State of the
European Union that is not obliged to withhold or deduct tax pursuant to Buropean Council Directive
2003MB/EC.

Any termination or appointment shall only take effect (other than in the case of insolvency, when it shall be
of immediate effect) after not more than 60 or less than 45 days” notice thereof shall have been given 1o the
Bondholders in accordrnce with Condition 12,

7.  ‘Taxation

All payments of principal (inchuding purchase price payable pursuant o Condition 5{c)) and interest in
respect of the Bonds by or on behall of the Issuer will be made without withholding or deduction for, or on
account of, any present or future taxes, duties, assessments or governmental charges of whatever noture
imposéd or levied by or on behalf of the United Kingdom or any political subdivision or any authority thereof
or therein having power to tax, unless the withholding or deduction of soch taxes, duties, assessments or
governmental charges is required by law. In that event, the Issuer will pay such additional amounts as may
be necessary in onder that the net amounts received by the holders of Bonds and Coupons after such
withholding or deduction shall equal the respective amounts of principal and interest which would have been
recejvable in respect of the Bonds or, as the cose may be, Coupons in the absence of such withholding or

16




deduction, except that no such additionn] amoumts shall be payable in relation to any payment in respect of
any Bond or Coupon: ;

iy  to, or to a third panty on behall of, a holder who is liable to such taxes, duties, assessmems or
govemnmental charges in respect of such Bond er Coupon by reason of his having some connection
with the United Kingdom, other than the mere holding of the Bond or Coupon; ar

(i) made ngainst presentation of a Bond or Coupon at the specified office of the Paying Agent in the
United Kingdom; or

{iii) in the case of payments of principal or interest in respect of the Bonds, presented for payment more
than 30 days after the Relevant Date except to the extent that the holder thereol would have been
entitled 1o additional amounts on presenting such Bond or Coupon for payment on the final day of
such peried of 30 days assuming, whether or not such is in fact the case, such final day 1o be a
Presentntion Date; or

{iv) where such withholding or deduction is imposed on a payment to an individoal and is required to be
made pursuant o Exropean Council Directive 200348/EC or any low implementing or complying
with, or introduced in order to conform to, such Directive: or

{v) presented for payment by, or on behalf of, a holder who would have been able to mveid such
withholding or deduction by presenting the relevant Bond or Coupon 1o another Paying Agent in a
Member State of the European Union.

Relevant Date means the date on which such payment first becomes due or, if the full amount of the money
payable has not been received by the Paying Agent or the Trustee on or prior to soch due date, the date on
which, the full amount of such money having been so received, notice to that effect shall have been duly
published in accordance with Condition 12,

Any reference in these Conditions to principal, interest or any other amount payable pursuant to these
Conditions or to the Trust Deed shall be deemed also 1o refer to any additional amounts which may be
payable under this Condition in respect of payments of principal, interest and any other amounts payable
pursuant o these Conditions or to the Trust Deed respectively or any undenakings given in addition thereto
of in substitution therefor purswant to the Tnist Deed.

8. Prescription

Bonds and {subject 1o the provisions of Condition &) Coupons will become void unless surrendered for
payment within periods of 10 years and five years respectively from the Relevant Date therefor as defined in
Condition 7.

9. Evenis of Default

The Trastee may in its absolute discretion and, if 50 requested in writing by the holders of at least enc-guarter
in principal amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution of the
Bondholders, shall (but, in the case of the happening of any of the events mentioned in sub-paragraphs (i)
to (x) inclusive below (other than the winding up of, or the appeintment of an administrator or sdministrative
or other receiver or any munager over the whole or any part of the undertaking or assets of, the Issver), only
il the Trustee shall have certified in writing that such event is, in its opinion, materially prejudicial (o the
interesis of the Bondholders), subject in each case to being indemnified andfor secured to fis satisfaction,
pive notice to the Issuer that the Bonds are, and they shall accondingly thereby forthwith become,
immediately due and repayable (subject as provided below) at their principal amount, together with acerued
interes! as provided in the Trust Deed, if any of the following events shall occur and be continging:

(i) default is made for a period of 21 days or more in the payment of any interest on the Bonds or any of
them; or

(i} an order is made or an effective resolution = passed for winding up the lssver or any Material
Subsidiary (as defined below) (excepd, in the case of a Material Subsidiary, a winding up for the
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(i}

(v}

i)

(vi)

(i)

[viii)

(ix)

purpose of o reconstruction or amalgamation under which all or the major pan of the assets of the
Muterinl Subsidiary are transferred 1o the Issuer or any Subsidiary of the Issuer or o voluntary solvent
winding up in connection with the transfer of all or the major part of the business, undertaking and
assets of such Material Subsidiary 1o the Issuer or a Sobsidinry of the Jssuer); or

the lssuer or omy Matennl Sobsidiary stops or threatens 1o stop payment generally or ceases of
threstens to cense (o camy on its business or substantially the whole of its business (excepdt, in the case
of a Material Subsidiary, a cessation or threatened cessation for the purpose of o reconstriction or
amalgamation under which all or the major part of the assets of the Material Subsidiary are transfermed
{o the Issuer or any Subsidiary of the Issuer, or in connection with the transfer of all or the major part
of the business, vndertaking and assets of such Materin] Subsidiary to the 1zsuer or a Subsidiary of the
Issuer or 10 a third party on an &rm's length basis); or

n distress, execution or any similar proceeding 15 levied or enforced upon or sued oot against any of
the chattels or propeny of the Issuer or any Material Subsidiary (the valoe of which chotiels or
property is material in the context of the Issver and its Subsidiaries taken as a whole) and is not
discharged within 21 days; or

any administrator or administrative or other receiver or any manager is duly appointed in respect of
the lssuer or any Material Subsidiary or the directors of the Issuer or any Maoterinl Subsidinry request

any person io appoint an administrotor or such a receiver or mannger over any of their respective
properiies or assels; ar

any administrtor or administmtive or other receiver or any manager is duly appoinied over, or an
encumbrancer takes possession of, any material port of the propenies or asseis of the Issuer or any
Munterial Subsidiary, and such appointment or such encumbrancer is not discharged or removed within
21 davs; of

the Issuer or any Materal Subsidinry is deemed unable to pay its debis within the meaning of Section
1230130, () or (d) of ithe Insolvency Act 1986, or the Issver or any Material Subsidinry becomes
pnable 1o pay its debts as they fall due or the value of its assets falls to less than the amount of its
linhilities (taking into pccount for both these purposes ils contingent and prospective linbilities), or the
Issuer or any Matenal Subsidiary otherwise becomes insolvent (other than within the meaning of
Section 123(1){a) of such Act), or the lssuer or any Malerial Subsidiary suspends making paymenis
{whether of principal, premium or interest) with respect 1o all or any class of its debis or threatens (o
do 5o or if an administration order in relation to the Issuer or any Material Subsidiary is made or any
event occurs which under the law of any relevant jurisdiction hos an analegous or equivalent effect to
nny of the foregoing; or

any kind of composition, scheme of armangement, compromise or other similar ammngement involving
the Issuer or any Materal Subsidiary and the creditors of any of them generally (or any class of such
creditors) is entered into or made; or

any indebedness for Moneys Bormowed (as defined below) hoving an aggregale outstanding principal
amount of at least £10,000,000 (or its equivalent in any other currency or currencies at the date
declared due) of the lssuer andfor a Materinl Subsidiary shall be or be declared due and repavable
prior to the dote on which the same would otherwise become due and payable by reason of the
occurrence of an event of default in relation thereto or the Issver andfor any Material Subsidiary
defaults in the repayment of any indebiedness for Moneys Bormowed having an aggregate outstanding
principal amount of at least £10,000,000 (or its equivalent in any other curnency or currencies al the
date of moturity) at the moturity thereof or of the expiry of any applicable gmce period or any
guarantee of any such indeledness given by the lssuer andfor any Material Subsidiary shall not be
paid when due and called upon provided that: (a) no such event mentioned in this sub-paragraph shall
constitute an event of default where there is a bona fide dispute as to whether payment or repaymant
is due and (b} in this sub-parmgraph references to “indebiedness for Mopeys Borrowed” shall not
include ony such indebtedness incurred in comnection with the scguisition, construction or
development of any property or the establishment or development of a natural resource or other
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project in which the person or persons providing such financing expressly agree to have recourse only
to the property financed or the products of the natural resource and the revenues o be generated by
the use, exploitation, operation of, or loss of or domage to, such property or natural resource for
repayment of the moneys ndvanced and all other amounts payable in respect thereof; or

(x} default is made by the Issuer in the performance or observance of any obligation, condition or
provision binding on it under the Bonds or the Trust Deed {other than any obligation for the payment
of any principal or interest in respect of the Bonds) and, except where, in the opinion of the Trustee,
such default is not capable of remedy (in which case the Bonds will become due and repayable subject
to, and immediately upon, the Trustee eenifying and piving notice ns aforesaid), sech defaull
continues for 30 days after written notice thereof by the Truster to the lssuer requiring the same 1o be
remecied.

Moneys Borrowed means (a) borrowed moneys, and (b) liabilities under any bond, note, bill, debemture,
lnan stock or other security in ench case issued for cash or in respect of ncceptance credit facilities or as
consideration for asscls or services but excluding such linbilities incurred in relation to the acquisition of
goods or services in the ordinary course of trading.

Material Subsidiary means a Subsidiary (excleding Evromoney Institutional Investor PLC and any other
Subsidiary less than 75% of whose ordinary share capital is owned direcily or indirectly by ihe Issuer) of the
Issuer whose profits before tax and extroordinary ilems or whose net assets (in cach case attributable to the
lzsoer) calculated by reference 1o its Infest sudited sccounts represent 10 per cent. or more of the
consolidated profits before tax and extraordinary items or net assets, as the case may be, of the Issuer and its
Subsidiaries similarly caleulated, all as more particularly defined in the Trust Deed. A report by the Auditors
(s defined in the Trust Deed) that in their opinion a Subsidiary of the Issuer is or is not or was or was nol
al any particular ime or throughout o particular period a Matedal Subsidiary shall, in the absence of manifest
ernor, be conclusive and binding on all parties.

10,  Enforcement

Al any time after the Bonds shall have become doe and repayable, the Trustee may, in its sbsolute discretion
and without further notice, take such proceedings agninst the Tssuer as it may think fit to enforce repayment
of the Bonds together with any acerued interest, but it shall not be bound 1o take nny such proceedings unless
{a) it shall have been so directed by an Extraordinary Resolution of the Bondholders or so requested in
writing by the holders of o least one-guarter in principal amount of (e Bonds then outstonding and (h) it
shall have been indemnified andfor secured to its satisfaction. No Bondholder or Couponholder shall be
entithed 10 proceed directly against the Issuer unless the Trustee, having become bound so to proceed, fails
to do 50 within a reasonable period and such fulure shall be continuing,

11.  Replacement of Bonds and Coupons

Should any Bond or Coupon be lost, stolen, mnilated, defaced or destroyed it may, subject 1o all applicable
laws and stock exchange requirements, be replaced at the specified office of the Paying Agent in London,
upon payment by the claimant of the expenses, taxes and duties incurred in connection therewith and on such
lerms ag 1o evidence and indemnity as the Issver may reassonobly require, Mutilated or defaced Bonds or
Coupons must be surrendered before replacements will be issued.

12, Notices

Notices to the Bondholders will be valid if published in a leading English Innguage daily newspaper (which
18 expected 1o be the Financial Times) or in such other leading English language daily newspaper with a
circulation in Evrope as the Trustes may approve. Il such publication iz not practicable, netice will be given
in such other manner as the Trustee may approve. Such notices shall be deemed to have been given on the
date of such publication or, if published more than ance, on the date of the first such publication.

Couponholders will be deemed for all purposes to have notice of the conlents of any nolice given 1o
Bondhaolders in sccordance with this Condition.
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13.  Moeetings of Bondholders, Modification, Waiver and Substitution p,

‘The Trast Deed contains provisions for convening meetings of Bondholders to consider any matter affecting
Useir interests, including any modification of, or arangement in respect of, these Conditions or the provisions
of the Trust Deed. Certain special quoram provisions apply for meetings of Bondholders convened for the
purpese of amending cenain terms conceming {(fnter alia) the amount payable on and the currency of
payment of the Bonds and the Coupons. Any resolution duly passed at any such meeting will be binding on
all Bondholders, whether present or not, &nd on all Couponholders.

The Trust Deed further provides that a resolution in writing signed by, or on behalf of, the holders of not less
than 90 per cent. in principal amount of Bonds who for the timebeing are entitled 1o receive notice of a
meeting shall for all purposes be as valid and effective as a resolution passed al a mecting of such
Bondholders duly convened and held.

The Trustee may, without the consent of the Bondholders or the Couponholders:

iy agree to any alteration of the provisions of the Trust Deed, the Bonds or the Coupons which, in the
sole opinion of the Trustee, is of a formal, minor or technical noture, is made to cormect o manifest
error or (subject to certain exceptions) is not maledally prejudicial to the interests of the Bondholders:

(i} waive of autherise any breach or proposed breach by the lssuer of the provisions of the Trust Deed or
the Bonds or the Coupons, or determine that the occurrence of any Event of Default shall not be
treated as such, which, in the sole opinion of the Trustes, is not materially prejudicial to the inerests
of the Bondholders; and

(iii) agree lo the substitution of any Subsidiary or Holding Company (as defined in the Trust Deed) of the
Issuer as the principal debtor in place of the Issuer subject to the relevant provisions of the Trust Deed,
including (inter alia) such requirements as the Trustee may direct in the interests of the Bondholders
and the Couponholders and, in the case of any such Subsidiary, to the Bonds and Coupons being
unconditionally and irrevocably gunranteed by the Issuer,

In connection with the exercise by it of any of iz trusts, powers, autharities and discretions (including,
withoot limitation, any modification, waiver, authorisation, determination or substitution), the Trusiee shall
have regard to the interests of the Bondholders as a class and, in panicular but withow limitation, shall not
have regard to the consequences of the exercise of its trusts, powers, authorities and discretions for individual
Bondholders and Couponbolders resulting from their being for any purpose domiciled or resident in, or
otherwise connecled with, or subject to the jurisdiction of, any particular territory or any political sub-
division thereof and the Trustee shall not be entitled to require, nor shall any Bondholder or Couponholder
be entitled to claim, from the Issuer, the Trustee or any other person any indemnification or payment in
respect of any tax consequences of any such exercise upon individual Bondholders or Coupanholders except
W the extent already provided for in Cendition 7 andfor any undenaking given in addition to, or in
substitution for, Condition 7 pursuant to the Trst Deed,

Any modification, waiver or authorisation shall be binding on the Bondholders and the Couponholders and,
onless the Troustee agrees otherwise, any modificaion shall be notified by the Issuer to the Bondbolders as
soon as practicable thereafier in sccordance with Condition 12.

14. Indemmnification of ihe Trusice

The Trust Deed contains provisions for the indemnification of the Trustee and for its reliel from
responsibility, including provisions relieving it from taking proceedings to enforce repayment unless
indemnified to jts satisfaction.

15.  Furiher Issues

The Issuer is at liberty from time to time, without the consent of the Bondholders or Couponhalders, 1o create
and issue further bonds or notes (whether in bearer or registered form) either (a) ranking pari passu in all
respects (or in all respects save for the first payment of imerest thereon) and so that the same shall be
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consolidated and form a single series with the cutstanding bonds or notes of any series (inchading the Bonds)
constituted by the Trust Deed or any supplemental deed or (b) wpon such terms o 10 ranking, inierest,
conversion, redemption and otherwise as the Issuer moy determine at the time of the kssue. Any further bonds
ar noles which are to form o single series with the outstanding bonds or notes of any series {including the
Bonds) constituled by the Trust Deed or any supplemental deed shall, and any other further bonds or notes
may (with the consent of the Trustee), be constituted by a deed supplemental to the Trust Deed. Relerences
in these Conditions 1o the Bonds include (unless the context requires otherwise) nny other bonds issued
pursiant to this Condition and forming a single series with the Bonds. The Trust Deed contuins provisions
for convening a single meeting of the Bondholders and the holders of bonds or notes of other series in certain
circumstances where the Trustes so decides.

16. Rights of Third Parties

The Bonds confer no right under the Contracts (Rights of Third Parties) Act 1999 to enforee any term of the
Bonds, but this does not affect any right or remedy of a third party which exists or is available apart from
that Act.

17. Governing Law

The Trust Deed, the Agency Agreement, the Bonds and the Coupons are governed by, and shall be construed
in sccordance with, English law,




SUMMARY OF PROVISIONS RELATING TO THE BONDS
WHILE REFRESENTED BY THE GLOBAL BONDS

The fallowing is a summary of the principal provisions to be contained in the Trust Deed to constitute the
Bends and in the Global Bonds which will apply to, and in some cases modify, the Condivions of the Bands
while the Bonds are represented by the Global Bonds.

1.  Exchange

The Permanent Global Bend will be exchangeable in whole but not in part (free of charge to the holder) for
definitive Bonds only (i) upon the happening of any of the events defined in the Trust Deed as Evenis of
Default, (i) if either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period
of 14 days (other than by reason of holiday, statutory or otherwise) or announces an inténlion permanently
10 cease business or does in fact do so and no aliernative clearing system satisfactory to the Trustee is
available, or (iii) if the Issuer would suffer a disadvantage as a result of a change in lows or regulations
{toxaton or otherwise) or a5 a result of a chanpe in the practice of Buroclear ondfor Clearstream,
Luxembourg which would not be suffered were the Bonds in definitive form and a certificite 1o such effect
sigred by two Directors of the Issuer is given to the Trusiee, Thereupon (in the case of (i) and (if) above) the
holder of the Permanent Global Bond (acting on the instructions of (an) Accounthelder(s) (as defined
below)) or the Trustee may give notice 1o the Issuer, and (in the case of (iii) asbove) the Issuer may give notice
to the Trustes and the Bondholders, of its intention 1o exchange the Permanent Global Bond for definitive
Bonds on or after the Exchange Date {as defined below),

On or after the Exchange Date the holder of the Permanent Global Bond may or, in the case of (iii) above,
ghall surrender the Permanent Global Bond 1o or to the order of the Paying Agent, In exclunge for the
Permament Global Bond the [ssuer will deliver, or procure the delivery of, an equal aggregale principal
amount of definitive Bonds (having atteched to them all Coupons in respect of interest which hos not already
been paid on the Permanent Global Bond), security printed in sccordance with any applicable legal and stock
exchange requirements and in or substantially in the form set out in the Trust Deed. On exchange of the
Permanent Globnl Bond, the Issuer will procure that it is cancelled and, if the holder so requests, returned o
the holder together with any relevant definitive Bonds.

Exchange Date means a day specified in the notice requiring exchange falling not less than 60 days after
that on which such notice is given and on which banks are open for business in the city in which the specified
office of the Paying Agent is located and in the city in which the relevant clearing system is located.

v Paymenis

Om and after 1 August 2007, no payment will be made on the Temporary Global Band unless exchange for
an interest in the Permanent Global Bond is improperly withheld or refused. Payments of principal and
interest in respect of Bonds represented by a Global Bond will, subject as set out below, be made against
presentation for endorsement and, if no further payment falls to be made in respect of the Bonds, surmrender
of such Global Bond 1o the order of the Paying Agent or such other paying agenl as shall have been notified
to the Bondholders for such purposes. A record of ench payment made will be endorsed on the appropriate
schedule 1o the relevant Global Bond by or on behalf of the Paying Agent, which endorsement ghall be prira
facie evidence that such payment has been mode in respect of the Bonds. Payments of interest on the
Temporary Global Bond will be made only upen certification as to non-1).5. beneficial ownership unless
such cenification has already been made,

A Nolices

For so long as all of the Bonds are represented by one or both of the Global Bonds and such Global Bond(s)
isfare held on behall of Euroclear andfor Clearstream, Luxembourg, notices to Bondholders may be given by
delivery of the relevant notice to Euroclear andfor Clearstream, Luxembourg (as the case may be) for
communication to the relative Accountholders (as defined below) rather than by publication os required by
Condition 12 provided that, so long as the Bonds are admitied to the Official List and o tading on the
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London Stock Exchange's market for listed securities, the UK Listing Authority so agress. Any such notice
shall be deemed to hove been given to the Bondholders on the second day after the day on which such notice
is delivered 10 BEuroclear anllor Clearstream, Luxembourg (as the case may be) as aforcsaid.

. Acecountholders

For so long as all of the Bonds are represented by one or both of the Global Bonds and such Global Bond(s)
isfare held on behall of Eoroclear andfor Clearstream, Luxembourg, each person whao s for the time being
shown in the records of Evreclear or Clearstream, Luxembeurg as the holder of o particular principal amoani
of such Bonds (each an Accounthelder) (in which regasd any cenificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the principal amount of such Bonds standing to the account of
any person shall be conclosive and binding for all purposes) shall be treated as the holder of such principal
amount of such Bonds for all purposes (including for the parposes of any quanim requirements of, or the
right 1o demand a poll a1, mestings of the Bondholders) other than with respect to the payment of principal
and interest on such Bomds, il right (o which shall be vesied, ns againg the Izsper and ihe Trosize, solely
in the bearer of the relevant Global Bond in accordance with and subject to its terms and the 1erms of the
Trust Deed. Each Accountholder must look solely to Euroclear or Clearstream, Luxemboung, as the case may
b, for its share of esch payment made to the bearer of the relevant Global Bond,

5 Prescription

Claims agninst the Isseer in respect of prncipal and intercst on the Bonds representad by o Global Bond will
be prescrbed after 10 years (in the case of principal) and five years (in the case of interest) from the Relevant
Dute (as defined in Condition 7).

0. Concellation

Cancellation of any Bond represented by a Global Bond and required by the Conditions of the Bonds o be
canceiled following its redemption or purchase will be effected by endorsement by or on behalf of the Paying
Agent of the reduction in the principal amount of the relevant Global Bond on the relevant schedule thereto,

7. Put Option

For 5o long as all of the Bonds are represented by one or both of the Global Bonds and such Global Bond{s)
isfnre held on behall of Evroclear andfor Clenrstream, Luxembourg, the option of the Bondholders provided
for in Condition 5(c) may be exercised by on Accountholder giving notice 1o the Principal Paying Agent in
accordance with the siandard precedures of Evroclear and Clearstream, Lusembowrg (which may include
notice being given on his instructions by Euroclear or Clearstream, Luxembourg or any common depositary
for them 1o the Principal Paying Agent by electronic means) of the principal amoont of the Bonds in respect
of which such option is exercised and at the same time presenting or procuring the presentation of the
relevant Global Bond to the Paying Agent for nodation accordingly within the time limits set forth in that
Condition,

3. Euroclear and Clearstream, Luxembourg

References therein to Euroclear and Clearstream, Luxembourg shall be deemed to include refercnces to any
other clearing system approved by the Trostee.




USE OF PROCEEDS

The Issuer will use the net proceeds of the issoe, estimated to amount to £197,764,000, for general corporte
purposes, which may include the repayment of bank indebtedness of Diaily Mail and other subsidiaries.
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DAILY MAIL AND GENERAL TRUST PLC 3

1. Daily Mail and General Trust ple

Daily Mail and General Trust ple (DMGT) was incorporated in 1922 under the Companics Acts 1908 to
1917 and continues W opermbe under the Companies Acts as amended ond re-enacted from time 1o tme. The
registiered sddress = Nonheliffe House, 2 Derry Streer, Kensington, London WE 51T and the telephone
pumber is 020 7938 600K, DMGT and its subsidiaries (the Group) awn severa] of the UK s most important
national and local newspapers. It has a leading position in specinlist financial publications and a significam
involvernent in information publishing and exhibitions, primarily in the English-speaking world. lis long-
lerm stralegy i to diversify away from UK newspapers into other media areas worldwide, Resolts for the
interim 2007 showed this sirategy is succeeding, with 52% of adjusted opermting prafit being generated ather
than by the Group's print newspaper titles, up from 44% last year,

DMGT s share capital s divided into two classes, Ondinary shares and “A” Ordinary Mon-Voting shares,
both of which are listed on the London Stock Exchange, The market capitalisstion of DMGT as of 1 June
2007 was approximolely £3.4 billion. Tumaver and profit before amortisation, exceplional ilems and fax
(Adjusted profit) for the vear ended 1 October 2006 were £2,176 million and £259.7 million, respectively.
DMGT net debt was £999 million a1t | Apel 2007,

I, Activities of the Grooup

The Group is divided indo six principal divisions:

(i}  Associmted Newspapers — national and London newspapers plus the Group's consumer digital
bosiness and Teletext

(i} Merthceliffe Medin — local newspapers and websites plus related activities mainly in the UK together
with Eastern Europe

(iii) EBuromoney Instlutional Investor — intermational business to business publishing, events and
electronic information

(v) dmg world media — consumer and wrade exhibitions and associmed publications worldwide
(¥} DMG Radio — radio operstor in Ausiralia, helding 10 licences
ivi) DMG Information — business-to-business information publishing, primarily involving datobases.

The operating profit before exceptional operating costs and amortisation and impairment of goodwill and
intangibles azeets for the yeur ended 1 October 2006 is stated below by division.

(£"m]
IR Y I NI . 1o i g v R B Y YRS e S R S B i g949.5
L T L R S O S N, LU L ATt LICUTT T e Lo C K TSI BR.O
O O e L iy 68.0
Enromoney s iutiofn] IV iON . e rrs s mrmris s mis s s s s i s m e e s s msmse s sm s st e i 38,1
dmg world media RN AN S N AE 24.4
FOIET TR0 i e S e - (4.9

3. Associated Newspapers

Associated Mewspapers publishes the Dacly Madl, The Mol on Sunday and Metre natienally in the Bntish
Isles plus the Evening Standard and London Lite in London. It is also responsible for Teferext and ihe Group's
UK consumer digital business operaied by Associsted Northeliffe Digital.

The Daily Mail was Tounded in 1896 and is published nationally in the UK on Monday to Saturday. It is a
market leader in its secior, with a circulation for the six months ended April, 2007 of over 2.3 million {(source:
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ABC). The Mail on Sunday was founded in 1982 and is also a morket keader in its sector, with circulation
over 2.3 million for the six months ended April, 2007 (source: ABC). ’

Metro was lnunched in London in the spring of 1999 with 85,000 copies ovailoble free to commuters using
the Underground network. The title has expanded via a franchise network over the lnst eight yenrs to cover
every major urban centre in the country, and currently circulates 1.1 million copies daily (source ARC: April
2007} In 2005 Metro launched o utle in Dublin as a joint venture with the frish Timer and Metro
International, which currenily disiributes 76,000 copies (source ABC: April 2007). London Lite waos
launched in August 2006 as Associnted’s free afternoon title. It circulnied 0.4 million copaes daily in April
2007 (source; ABC). In addition, Associated has an interest in a free newspaper in the UAE, 7Days, which
distributes 73,000 copics daily (source BPA: March 2007).

The Evening Standarnd is London's only paid for evening newspaper and is published Monday to Friday. It
had an overage daily circulation of 0.3 million for the six monihs to April, 2007 (source: ARC).

The Evening Standard and London Lite plus the majority of the Home Counties copies of the Daily Mail and
The Mail on Sunday are printed ol Associmted Newspapers® print centre at Harmswaorth Cuiays, which is one
of the lorgest newspaper Mexographic printing installations in the world, In addition, the Group’s titles ane
printed a1 20 other sites in the UK and overseas. Associated Newspapers is close to completing on £85
million new press facility in Didcot, Oxfordshire which, along with enhancements at Harmsworth Quays,
will ultimately allow 128-page full colour production.

Asgociated Nonheliffe Digitnl (AND) is the digitnl division of Associnted Newspapers. Its stralegy is to
levernge groop consumer assets and expand its network of sites, audiences and ndvenisers. It currently
reaches an estimaled 26% of all UK intemel wsers in e aulomolive, recraitment, property, dating and
personal finance onling sdverising markeis. The notable imernel companies within AND include Jobsite,
Primelocation, Findaproperty, Simply Switch, Allegran, Data Medin and Retail, Motors.co.uk and
Autoexposure.

Teletext is a consumer brand that provides distilled national and local news and information services on the
television (annlogoe and digital), on-line and on mohile devices. These services are supported by advertising
and mre free to the consumer. Teletext has retnined its position as a leading soarce of impartial holiday deals
and offers for consumers, on television and on the web. The company remains a public service brondeaster,
delivering the public Teletext service on ITV and Channel 4.

4.  Northeliffe Media

Northcliffe Media comprises a group of UK local newspapers and websites whose titles cover population
centres in the South Enst, South West, South Wales, the Midlands and Humberside/Lincolnshire. Northeliffe
Media publishes eighteen daily papers, twenty-nine paid-for weekly newspapers and over sixty weekly free
newspapers distributed in the same population centres served by the paid-for titles. Northcliffe Media also
publishes paid-for and free mche advertising publications.

Maortheliffe Medin owns a chain of relail outlets in the East Midlands and manages the Group’s publishing
and onling inferests in Hungary, Slovakia, Bulgara, Romania and France,

Maortheliffe Medin operates o network of 30 local thivds websites, digital operations linked 1o the newspapers,
attracting 2.1 million unique users with 32.1 million page impressions in Seplember 2006,

B Evromoney Institutional Investor PLC

Eoromoney Institutional Investor PLC (Enromaney) is an inernational business-to-business media groop
focosed primarily on the intermational finance, metals and commodities sector. It publishes more than 70
magazines, newsbetters and journals incloding Ewromoney, srimutional fnvestor and Metal Bulletin. It also
runs an extensive portfolio of conferences, seminars and training courses and is a leading provider of
electronic data and information covening emerging markets.




On 5 October 2006, Euromoney compleled the acquisition of Metal Bulletin ple for £240 million, the
Group's larpest sequisition to date, funded by & mix of debt snd te issue of new equity. ;

Evuromoney i listed on the London Stock Exchange and is a member of the FTSE 250 Index. The Group
owns 61 per cent of Euramoney. At 1 June 2007, Evromoney’s market capitalisation was approximately £698
million. At 31 Marche 2007, Euromoney had nel debt of £239.6 millicn, principally owed 1o the DMGT
o,

6.  dmg world media

cdmg warld media is a lesding inlemational exhibition and publishing business that prodsces mare thom 300
trade exhibition, consumer shows and fairs. The division also publishes 45 related magazines, directories and

market reports.

dmg world media maintains a worldwide presence through more than 30 offices around the world and serves
the following industnies: Agriculwre; Art & Antiques; Building & Design; Chemicals; Coatings;
Commodities; Engineering; Food; Oil & Gas; Gift; Grophics & Printing; Healthcare; Home and Garden;
Hospitality; Metals & Glass; Sports & Leisure; and Technology.

7. MG Radio
DMG Radio Australia holds interesis in ten radio licences,

DMG Rodio Avstralia’s Nova petwork of FM musie siations in Sydney. Melboume, Brishane and Adelaide
and Perth is the number one national network in its target audience of under 40, The company also operates
Yegn FM stations in Sydney and Melboume, together with talk stotion SAA in Adelaide and Star 1045 on
New South Wales' central coast.

DMG Radio Austrolia is o 50% shareholder in Brisbone's 97 3fm.

In the UK the Group holds a 14% interest in GCap Media plc, owner of 55 annlogue and 99 digital mdio
stations, including Capital Radio and Classic FM.

8. DMG Information (DAMGI)

DMGI provides business to business information to the property, insumnnce, financial, geo-spatial,
environmental and energy trading markets. It also provides graduate and educational recruitment information
andd services. The US accounts for the majory of revenues with the UK, Fronce, Germany, Japan, India and
Ausiralia representing the other significant geogruphic markets,

Risk Monagement Solutions, with operations in the US, Europe, India and Japan, provides o range of
products and services to help insurance, re-insurance and financial institutions betier manage risks ansing
from natural and other perils, primarily as these relate to property.

Environmental Daa Fesources has a strong market-lesding position in the provision of geographic-based
environmental infopmation to the commercial real estate morket in the US. In the UK, EDR Landmirk
provide environmental and mapping information for both residential and commercial property markets.

Genscape, Inc, purchased in April 2006, is the market-leading provider of real-time energy genermtion and
transmission information o the energy trading markeds in North America ond Europe.

Hobsons provide recruitment media and information services mainly for higher education establishments
primagily in the US, UK, Germany and Australia.

Other businesses within the division are: Sanbom, a U.S. based mapping business; Dolphin Soltware, a
supplier of information on the use, management and transport of hazardouws chemicals; Lewtan and Trepp,
financial information companies; and Propeny & Portiolio Research, a supplier of property research services
in the TS znd Eorope.
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DIRECTORS OF DAILY MAIL AND GENERAL TRUST PLC

The directors of DMGT are as follows:

Yiscounm Rothermene (Clialrnan)
L Sinclalr Chief Evecutive Officer
LB Williams Finance Director

LG, Hemingway Nown-Erecutive
5.0, Gray Nov-Execuiive

1.G. Park Now-Execunive
DM.M. Dutton Evecufive

PM. Docre Execulive

PM. Fallon Execntive

C.W. Dunstone Non-Execiiive

FF. Balscmao Nomn-Execntive

T.5. Gillespie Mon-Executive
D). Verey Mon-Execinive
K.J. Beanty Eveculive

M. Berry Mowu-Exvecutive

Principal External Directorships

T P Morgan Fleming Mercantibe Investment Trost ple
SVG Capital ple

Geap Media ple

Tbis Media VCT ple

Allied Irish Banks ple
Carphone Warchouse Group ple
HBOS plc

IMPRESA, 5.G.P.5.

European Publishers Council

Blackstone Group - UK

Stancrofi Trust Limited

Intersport Switzerland psc

Cluff Gold ple

Expomedia Group ple

J P Morgan Fleming Mercantile Investment Trust plc

The business address of ench of the nbove Directors is Northcliffe House, 2 Derry Street, London, WE 5TT.

This is also the registered office of DMGT.

There are no potential conflicts of interests between the duties to the Issuer of the persons listed above and

their privite interests or other duties.




UNITED KINGDOM TAXATION

#

The following applies only to persons who are the beneficial owners of Bonds and is 2 summary of the
Issuer’s understanding of corrent law and practice in the United Kingdom relating to certain aspects
of United Kingdom taxabion. Seme aspects do not apply to certain clusses of person {(such as dealers
andl persons connected with the Issuer) to whom special rules may apply. Prospective Bondhiolders
who may be subject o fax in a jurisdiction siher than the United Kingdom or who may be unsure as
o their lax position should seek their own professional advice.

A.

1.

Interest on the Bonds

Peryment of interest on the Bonds

Payments of interest on the Bonds may be made without dedoction of or withholding on account of
United Kingdom income fax provided that the Bonds continee to be listed on a “recognised stock
exchange” within the meaning of section 1005 of the Income Tax Act 2007 (the Act). The London
Stock Exchange is a recognised stock exchange. Under HM Revenve and Customs (HMRC)
published practice, securities will be treated s listed on the London Stock Exchonge if they are
pdmitied to the Official List by the United Kingdom Listing Authority and admitted to troding by the
London Stock Exchange. Provided, therefore, that the Bonds remain so hsted, imerest on the Bonds
will be payable without withholding or deduction on sccount of United Kingdom tax.

The United Kingdom Finance Bill 2007 conttins a proposcd new statutory meaning of references (o
securities which are “listed” on o recognised stock exchange. The draft legislation provides that
securities will be treated as listed on a recognised stock exchange if (and anly if) they are ademitted to
trsfing on that exchange and either they are included in the United Kingdom official list (within the
meaning of Pant & of the Financial Services and Markets Act 2000) or they are officially listed, in
accordance with provisions cormesponding 10 those generally applicable in European Economic Arca
states, in a country outside the United Kingdom in which there is a recognised stock exchange. It is
understood that this new definition is not intended to alter the position described above in respect of
securities that are listed and admitted to trading on o market of a stock exchange which was already
designated as 4 recognised stock exchange before 21 March 2007,

Interest on the Bonds may also be paid without withholding or deduction on pccount of United
Kingdom tax where interest on the Boncds is paid by a company and, at the time the payment is made,
the lssuer reasonably believes (and any person by or through whom interest on the Bonds is paid
reasonably belicves) that the beneficial owner is within the charge (o United Kingdom corporation tax
as regards the payment of interest, provided that HMRC has not given a direction (in circumstances
where it has reasonable grounds to believe that it is fikely that the above exemption is not available in
respect of such payment of interest ar the time the payment is mode) that the interest should be paid
ander deduction of tax.

In other cases, an amount must generally be withheld from payments of interest on the Bonds on
naccount of United Kingdom income tax ot the savings mile {cumently 20%). However, where an
applicable dooble tax wreaty provides for a lower rate of withholding tax (or for no tax to be withheld)
in relation to o Bondholder, HMRC can issue a notice to the Tssuer to pay interest to the Bondholder
without deduction of tax {or for interest to be paid with tax deducted at the rae provided for in the
relevant double tax treaty).

Bondholders may wish to note that, in certain circamstances, HMRC has power 10 obtain information
{including the name and address of the beneficial owner of the interest) from any person in the Unated
Kingdom who either pays or credits interest (o or receives interest for the benefit of a Bondholder.
Information so obtained may, in cernin circumstances, be exchanged by HMRC with the tax
authorities of the jurisdiction in which the Bondholder is resident for tax purposes,
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EU Zavings Directive

Under EC Council Directive 200348/EC on e taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest (or
simblar income) paid by a person within its jurisdiction 1o an individual resident in that other Member
State, However, for o transitional period, Belgium, Luxembourg and Austria are instead required
{unless during that period they elect otherwise) to operate & withholding system in relation to such
payments (the ending of such transitional period being dependent upon the conclusion of certain olher
agreements relating to information exchange with cerlain other countries). A number of non-EU
countries and termitories including Switzerland have agreed to adopt similar measures (o withholding
system in the case of Switzerland).

Further United Kingdom Income Tay Issues

Intesest on the Bonds constitutes United Kingdom source income for tax purposes and, as such, may
be subject to income tax by direct assessment even where paid without withholding.

However, interest with a United Kingdom source received without deduction or withholding on
account of United Kingdom tax will pot be chasgeable to United Kingdom fax in the hands of a
Bondholder (other than certain trustees) who is not resident for tax purposes in the United Kingdom
unless that Bondholder curries on a trade, profession or vocation in the United Kingdom through a
United Kingdom branch or agency in connection with which the interest is received or to which the
Bonds are attributable (and where that Bondholder is 2 company, unless that Bondholder carries on a
trade in the United Kingdom through a permanent establishment in connection with which the interest
is received or to which the Bonds are attributuble). There are exemptions for interest received by
certain categories of agent (such as some brokers and investment managers). The provisions of an
applicable double taxation treaty may also be relevant for such Bondholders.

United Kingdom Corporation Tax Payers

In genernl, Bondholders which are within the charge 1o United Kingdom corportion tax will be
charged to tax as income on all retums, profits or gains on, and Moctuations in value of, the Bonds
{whether attributable v currency Muctuations or otherwise) broadly in sccordance with their statutory
pccounting ireatment.

Other United Kingdom Tax Payers

Turation of Chargeable Gaing

The Bonds will constitute “gualifying corporate bonds™ within the meaning of section 117 of the
Tuaxation of Chargeable Gains Act 1992. Accordingly, a disposal by a Bondholder of 2 Bond will not
give rise 10 a chargeable gain or an allowable loss for the purposes of the UK iaxation of chargeable

Emins.

Accrued Income Scheme

On a disposal of Bonds by a Bondholder, any interest which has sccrued since the last interest
poyment date may be chargenble to tax as income under the miles of the accrued income scheme as
set out in Part 12 of the Act, if that Bondholder is resident or ordinarily resident in the United
Kingdom or carries on a trade in the United Kingdom through a branch or agency to which the Bonds
are atributable.

Stamp Duty and Stamp Doty Reserve Tax (SDRT)

Mo United Kingdom stamp duty or SDRT is payable on the issue of the Bonds or on a transfer by
delivery of the Bonds.




SUBSCRIPTION AND SALE ;

HSBC Bank ple, The Royal Bank of Scotland ple, Citigroup Global Markets Limited, JP. Morgan Securities
Ltd. and Lloyds TSE Bank plc (the Managers) have, pursuant 10 a subscription agreement dated 19 June
2007 (the Subscription Agreement), agreed with the 1ssuer, subject to the satisfaction of certain conditions,
to subscribe or procure subscribers for the Bonds al an 1s5ue price of 99,332 per cenl. of the principal amount
of the Boeds and the Issver has agreed to pay a commission of (.43 per cent, of the principal amount of the
Bonds, The Issuer has agreed (o pay certnin costs incurred in connection with the issue of the Bonds and 1o
reimburse the Managers for certain of their expenses. The Managers are entitled 1o lerminate the
Subscription Agreement under cerlain circumstiances prior to the issue of the Bonds. The Issuer has agreed
to indemnify the Managers pgainst certain liabilities in connection with the offer and sale of the Bonds.

United States

The Bonds 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 the account or benefit of, UL.5. persons except in accondance with
Regulation S under the Securities Act or in ceflain ransactions exempt from the registration requirements of
the Securitics Act. Terms used in this pamgraph have the meanings given to them by Regulation 5 under the
Securities Acl

The Bonds are subject to ULS, fax low requirements and may not be offered, sold or delivered within the
United States or its possessions or 1o a ULS, person, except in cennin transsctions permitted by ULS, tax
regulations, Terms used in this paragraph have the meanings given to them by the UL.S. Intermal Revenue
Code of 1986 and regolations thereunder

Each Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer or sell
the Bonds, (i) os part of their distribution af any time or (i) otherwise until 40 days after the later of the
commencement of the offering and the Closing Diste within the United States or to, or fer the accoumt or
beneft of, U5, persons, and it will have sent o each dealer 1o which it sells any Bonds during ihis
distribution compliance period a confirmation or other notice setting forth the restrictions on offers and sales
of the Bonds within the United States or to, or for the account or benefit of, ULS. persons. Terms used in this
parngraph have the meanings given to them by Regulation 5 under the Securities Act.

In addition, until 40 days afier the commencement of the offering, an offer or sale of the Bonds within the
United States by a dealer {whether or not pamicipating in the offering) may violate the registration
requirements of the Securilies Act.

United Kingidom
Ench Manager hos represented and agreed thm:

I. it has complied and will comply with all spplicable provisions of the FSMA with respeci to anything
done by it in relntion o the Bonds in, from or otherwise involving the United Kingdom; and

e it has only communicated or cowsed to be communicated and will only communicite ar cause o be
communicsled an imvitation or idiscement 1o engoge i invesiment actvity {within the meaning of
section 21 of the FSMA) received by it in connection with the is5ue of the Bonds in circomsiances in
which section 21(1) of the FSMA does not apply 10 the Issuer.

General

Mo action has been taken by the Issuer or any of the Manogers that woald, or is intended 1o, permit a public
offer of the Bonds in any country or jursdiction where any such action for that purpose is required.
Accordingly, each Manager has andertaken that it will not, directly or indirectly, offer or sell any Bonds or
disaribute or publish any offering circular, prospectus, form of application, ndvertisement or other document
or information in any country or jurisdiction except under circumstances that will, to the best of its
knowledge and beliel, result in compliance with any applicable laws and regulations and all offers and sales
of Bonds by it will be made on the same lemms.
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GENERAL INFORMATION
1. The Bonds have been aceepted for clearance through Euroclear and Clearstream, Luxembourg, The ISIN
for this issue is X50306155499 and the Common Code is 030615549, The address of Euroclear is Enroclear
Bank SA/NY, | Boulevard du Rod Alben 11, B-1210 Brusssels and the nddress of Clearstream, Luxembourg
iz Clearstream Banking, 42 Avenue JF Kennedy, L-1855 Luxembourg,

2. The admission of the Bonds to the Official List will be expressed as a percentage of their principal amount
{excloding ncerued interest), Tt is expecied that official listing will be granted on or aroand 22 June 2007
subject anly 1o the issue of the Temporary Global Bond. Application has been made to the UK Listing
Authority for the Bonds to be admitied to the Official List and to the London Stock Exchange for such Bonds
to be admitted o trading on the London Stock Exchange's Gilt Edged and Fixed Interest Market. The listing
af the Bonds is expecied to be granted on or before 22 June 2007, The lssuer estimates the expenses reluted
to the admission to trading to be £2,725. The yield of the Bonds 15 6,435%.

3. The Issuer was incorporated with limited lisbility and registered in England and Wales (Mo, 184394) on
27 September 1922 under the Companies Acts 1908-1917.

4. The annual accounts of the Issuer for the financinl years ended 2 October 2005 and 1 October 2006 were
audited, without qualification, by Deloitie & Touche LLP, Charered Accountants, in accordance with
Auditing Standards issued by the Auditing Practices Boand. The address of Deloitte & Touche LLP is 180
Strand, Londen, WCZR 1BL.

5. The issue of the Bonds by the Issuer was antharised by a resolution of a duly suthorised commitiee of the
Board of Directors of the Issuer passed on 30 May 2007,

6. There has been no significant change in the financial or trading position of the Issuer or the Group since
1 April 2007 (being the date of its last published accounis) and, since 1 October 2006 there has been no
muterinl adverse change in the prospects of the Issuer or the Group.

7. There are no, nor have there been any, govermmental, legal or arbitration proceedings, including any
which, s far as the Issuer is aware, are peading or threatened, which may have or have had during the twelve
months prior to the dote hereof, a significant effect on the financinl position or profitability of the lssuer or
the Girougs.

8. For the period of 12 menths following the date of this Offering Circular, copies of the following
documents will be ovailoble for inspection from the registered office of the Issuer and from the specified
office of the Paying Apent for the time being in London:

{a)  the Memorandum and Articles of Association of the lssuer;

{b)  the consolidated nudited fnancial statements of the lssoer in respect of the financial years ended
2 October 2005 and 1 October 2006, in each cose logether with the nudit reports in connection
therewith. The Issuer currently prepares audited consolidated and non-consolidated accounts on an
annunl hasis;

{c)  the most recenily published consolidated audited annual financial statements of (he Issuer and the
most recently published unaudited interim finoncial statements of the Issuer. The Issuer currently
prepares unoudited consolidated interim sccoonts ench year for the six month period ending 31
March;

(d)  the Subscription Agreement; and

{c) drafts (subject to modification) of each of: (i) the Trust Deed which contains the forms ef the
‘Temporary Global Bond, the Permanent Global Bond, the definitive Bonds and Coupans; and (i) the
Agency Agreement.

9. The Trust Deed provides that any certificate or report of the Auditors or any other person called for by or
provided to the Trustes (whether or not addressed to the Trustee) in accordance with or for the purposes of

iz




the Trust Deed may be relied upon by the Trustee as sufficient evidence of the focts siated therein
notwithstanding that such cenificate or report andfor any engagement letter or other document entered intoe
by the Trustee in connection therewith contains & monetary or cther limit on the lability of the Auditors or
such other person in respect thercof and notwithstancing that the Trustes may have no recourse 1o the
Anditors in respect of such certificales or reports unless the Auditors have agreed to address such certificates

or reports 1o the Trosiee.
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