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Under this £1,000,000,000 Euro Medium Term Note Programme (the ‘“Programme’), Carltor
Communications Plc (the “Issuer”) may from time to time issue notes (the “Notes™) denominated in any
currency agreed between the Issuer and the relevant Dealer {as defined below). This Offering Circulas
supersedes any previous prospectus or offering circular describing the Programme. Anv Notes issued under
the Programme on or after the date of this Offering Circular are issued subject to the provisions describec
herein. This does not affect any Notes issued before the date of this Offering Circular.

The maximum aggregate nominal amount of all Notes from time to time outstanding under the
Programme will not exceed £1,000,000,000 (or its equivalent in other currencies calculated as describec
herein}, subject to increase as described herein,

The Notes may be issued on a continuing basis to one or more of the Dealers specified ander “Summary
of the Programme” below and any additional Dealer appointed under the Programme from time to time
by the Issuer {each a “Dealer” and together the “Dealers”), which appointment may be for a specific
issue or on an ongoing basis. References in this Offering Circular to the “relevant Dealer” shall, in the
case of an issue of Notes being {or intended to be) subscribed by more than one Dealer, be to all Dealer:
agreeing to subscribe such Notes,

Application has been made to the Financial Services Authority in its capacity as competent authority
under the Financial Services and Markets Act 2000 (the “UK Listing Authority”’) for Notes issued under
the Programme during the period of 12 months from the date of this Offering Circular to be admirted tc
the official list of the UK Listing Authority {the “Official List”) and to the London Stock Exchange pl
{the “London Stock Exchange”} for such Notes to be admitted to trading on the London Stock
Exchange’s market for listed securities. Admission to the Official List together with admission to the
London Stock Exchange’s market for listed securities constitute official listing on the London Stock
Exchange. Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes,
the issue price of Notes and any other terms and conditions not contained herein which are applicable tc
each Tranche {as defined under “Terms and Conditions of the Notes” below) of Notes will be set our ir
a pricing supplement (the “‘Pricing Supplement™) delivered to the UK Listing Authority and the Londor
Stock Exchange on or before the date of issue of the Notes of such Tranche.

The Programme provides that Notes may be listed on such other or further stock exchange(s) as may bd
agreed between the Issuer and the relevant Dealer. The Issuer may also issue unlisted Notes.

On 8th January, 2002 Standard & Poor’s Ratings Services, a Division of the McGraw-Hill Companie
Inc. (“Standaréd & Poor’s”) assigned an “BBB” rating to the Programme. Notes issued under thg
Programme may be rated or unrated, Where an issue of Notes is rated, its rating will not necessarily hg
the same as the rating applicable to the Programme. A rating is not a recommendation to buy, sell o
hold securities and may be subject to suspension, change or withdrawal at any time by the assigning
rating agency.

The Issuer may agree with any Dealer and the Trustee {as defined herein) that Notes may be issued in 4
form not contemplated by the Terms and Conditions of the Notes herein, in which event (in the case o
Notes admitted to the Official List only} supplementary listing particulars or further listing particulars, i
appropriate, will be made available which will describe the effect of the agreement reached in refation ¢
such Notes.

The Issuer accepts responsibility for the information contained in this Offering Circular. To the best g
the knowledge and belief of the Issuer (having taken all reasonable care to ensure that such is the casg
the information contained in this Offering Circular is in accordance with the facts and does not omi
anything likely to affect the import of such information.

Copies of this Offering Circular, which comprises the listing particulars approved by the UK Listin
Authority as required by the Financial Services and Markets Act 2000, as amended (the “Listin
Particulars™) in relation to Notes admitted to the Official List and admitted to trading on the Londo
Stock-Exchange’s market for listed securities and issued during the period of 12 months from the date d
i Offering Circular, have been delivered for registration to the Registrar of Companies in England an
ales as required by section 83 of that Act. Copies of each Pricing Supplement {in the case of Notes t
be admitted to the Official List) will be available from FT Business Research Centre, operated by F]
Electronic Publishing at Fitzrov House, 13-15 Epworth Street, London EC2A 4DL and from the specifie
office set out below of each of the Paying Agents (as defined below).




This Offering Circular is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference {see “Documents Incorporated by Reference” below), provided, however,
that such incorporared documents do not form part of the Listing Particulars. This Offering Circular shall,
save as specified herein, be read and construed on the basis that such documents are so incorporated and
form part of this Offering Circular but not part of the Listing Particulars.

The Issuer has confirmed that any information incorporated by reference, including any such information
to which readers of this Offering Circuiar are expressly referred, has not been and does not need to be
included in the Listing Particulars to satisty the requirements of the Financial Services and Markets Act
2000 or the UK listing Authority’s listing rules. The Issuer believes that none of the information
incorporated therein by reference conflicts in any material respect with the information included in the
Listing Particulars.

Neither the Trustee nor the Dealers have independently verified the information contained herein.
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibility
or liability is accepted by the Dealers or the Trustee as to the accuracy or completeness of the
information contained or incorporated in this Offering Circular or anv other information provided by the
Issuer in connection with the Programme. No Dealer or the Trustee accepts any liability in relation to the
information contained or incorporated by reference in this Offering Circular or any other information
provided by the Issuer in connection with the Programme.

No person is or has been authorised by the Issuer to give any information or to make any representation
not contained in or not consistent with this Offering Circular or any other information supplied in
connection with the Programme or the Notes and, if given or made, such information or representation
must not be relied upon as having been authorised by the Issuer, the Trustee or any of the Dealers.

Neither this Qffering Circular nor any other information supplied in connection with the Programme or
any Notes (i) is intended to provide the basis of any credit or other evaluation or (ii} should be
considered as a recommendation by the Issuer, the Trustee or any of the Dealers that any recipient of this
Offering Circular or any other information supplied in connection with the Programme or any Notes
should purchase any Notes. Each investor contemplating purchasing any Notes should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer. Neither this Offering Circular nor any other information supplied in
connection with the Programme or the issue of any Notes constitutes an offer or invitation by or on

behalf of the Issuer, the Trustee or any of the Dealers to any person to subscribe for or to purchase any
Notes.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning the Issuer is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the Programme is
correct as of any time subsequent to the date indicated in the document containing the same. The Dealers
expressly do not undertake to review the financial condition or affairs of the Issuer during the life of the
Programme or to advise any investor in the Notes of any information coming to their attention. Investors
should review, imter alia, the most recently published documents incorporated by reference into this
Offering Circular when deciding whether or not to purchase any Notes.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the “Securities Act”) and are subject to U.S. tax law requirements. Subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons (see
“Subscription and Sale” below).

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to buy any Notes
in any jurisdiction to any person to whom ir is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Offering Circular and the offer or sale of Notes may be restricted by
law in certain jurisdictions. The Issuer, the Trustee and the Dealers do not represent that this Offering
Circular may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any
applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption
available thereunder, or assume any responsibility for facilitating any such distribution or offering. In
particular, no action has been taken by the Issuer, the Trustee or the Dealers (save for the approval of
this Offering Circular as listing particulars by the UK Listing Authority and delivery of copies of this




Offermmg Circular to the Registrar of Companies in England and Wales) which would permit a public
offering of any Notes or distribution of this Offering Circular in any jurisdiction where action for that
purpose is required. Accordingly, no Notes mav be offered or sold, directly or indirectly, and neither this
Offering Circular nor anv advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations. Persons into whose possession this Offering Circular or any Notes may come must inform
themselves about, and observe, any such restrictions on the distribution of this Offering Circular and the
offering and sale of Notes. In particular, there are restrictions on the distribution of this Offering Circular
and the offer or sale of Notes in the United States, the United Kingdom, Japan, France, and Germany, see
“Subscription and Sale’ below.

All references in this document to “U1.5.5"" and ““$" refer to United States dollars, those to “Sterling” and
“£7 refer to pounds sterling and those to “euro™ and “€" refer 1o the currency introduced at the start of
the third stage of European economic and monetary union pursuant to the Treaty establishing the
European Community, as amended.

In connection with the issue and distribution of any Tranche of Notes, the Dealer (if any) disclosed as the
stabilising manager in the applicable Pricing Supplement or any person acting for him may over-allot or
effect transactions with a view to supporting the market price of the Notes of the Series (as defined
below) of which such Tranche forms part at a level higher than that which might otherwise prevail for a
limited period after the issue date. However, there may be no obligation on the stabilising manager or
any agent of his to do this, Such stabilising, if commenced, may be discontinued at any time and must be
brought to apn end after a limited period.
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Documents Incorporated by Reference

The following documents published or issued from time to time after the date hereof shall be deemed to
be incorporated in, and to form part of, this Offering Circular {provided, however, that such incorporated
documents do not form a part of the Listing Particulars):

(a) the most recently published audited consolidated annual financial statements and, if published later, the
most recently published unaudited interim consolidated financial statements (if any) of the Issuer and its
subsidiaries (the “Group™}; and

{(b) all supplements or amendments to this Offering Circular circulated by the Issuer from time to time,

save that any statement contained herein or in a document which is deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for the purpose of this Offering Circular
{but not the Listing Particulars) to the extent that a statement contained in any such subsequent document
which is deemed to be incorporated by reference herein modifies or supersedes such earlier statement
(whether expressly, by implication or otherwise). Any statement so modified or superseded shall not be
deemed, except as so modihed or superseded, to constitute a part of this Offering Circular.

The Issuer will provide, without charge, to each person to whom a copy of this Offering Circular has
been delivered, upon the request of such person, a copy of any or all of the documents deemed to be
mcorporated herein by reference unless such documents have been modified or superseded as specified
above. Requests for such documents should be directed to the Issuer at its office set out at the end of this
Offering Circular. In addition, such documents will be available from the principal office in England of
UBS Warburg (the “‘Authorised Adviser”} for Notes admitted to the Official List.

The Issuer has undertaken to the Dealers in the Programme Agreement (as defined in ““Subscription and
Sale” below) to comply with sections 81 and 83 of the Financial Services and Markets Act 2000, as
amended.

If the terms of the Programme are modified or amended in a manner which would make this Offering
Circular, as so modified or amended, inaccurate or misleading, a new offering circular will be prepared.




General Description of the Programme

Under the Programme, the Issner may from time to time issue Notes denominated in any currency, subject
as set out herein. A summary of the terms and conditions of the Programme and the Notes appears
below. The applicable terms of any Notes will be agreed between the Issuer and the relevant Dealer prior
to the issue of the Notes and will be set out in the Terms and Conditions of the Notes endorsed on,
attached to, or incorporated by reference into, the Notes, as modified and supplemented by the applicable
Pricing Supplement attached to, or endorsed on, such Notes, as more fully described under “Form of the
Notes™ below.

This Offering Circular and any supplement will only be valid for listing Notes on the Official List during
the period of 12 months from the date of this Offering Circular in an aggregate nominal amount which,
when added to the aggregate nominal amount then outstanding of all Notes previously or simultaneously
issued under the Programme, does not exceed £1,000,000,000 or its equivalent in other currencies. For
the purpose of calculating the Sterling equivalent of the aggregate nominal amount of Notes issued under
the Programme from time to time:

(a) the Sterling equivalent of Notes denominated in another Specified Currency (as specified in the applicable
Pricing Supplement in relation to the refevant Notes, described under “Form of the Notes™ below) shall be
determined, at the discretion of the Issuer, either as of the date on which agreement is reached for the issue
of Notes or on the preceding day on which commercial banks and foreign exchange markets are open for
business in London, in each case on the basis of the spot rate for the sale of the Sterling against the purchase
of such Specified Currency in the London foreign exchange market quoted by any leading international
bank selected by the Issuer on the relevant day of calculation;

(b} the Sterling equivalent of Dual Currency Notes, Index Linked Notes and Partly Paid Notes (each as specified
in the applicable Pricing Supplement in relation to the relevant Notes, described under *“Form of the Notes”
below) shall be calculated in the manner specified above by reference to the original nominal amount on
issue of such Notes (in the case of Partly Paid Notes regardless of the subscription price paid); and

(¢)  the Sterling equivalent of Zero Coupon Notes (as specified in the applicable Pricing Supplement in relation
to the relevant Notes, described under “Form of the Notes™ below) and other Notes issued at a discount or a

premium shall be calculated in the manner specified above by reference to the net proceeds received by the
Issuer for the relevant issue.




Summary of the Programme

The following summary does not purport to be complete and is taken from, and is qualified in its entivety
by, the remainder of this Offering Circular and, in relation to the terms and conditions of any particular
Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in “Form of the
Notes' and “Terms and Conditions of the Notes” below skall bave the same meanings in this summary.

Issuer:
Description:

Arranger:

Dealers:

Certain Restrictions:

Carlton Communications Plc
Euro Medium Term Note Programme

UBS AG, acting through its business group UBS Warburg (“UBS
Warburg™)

Barclavs Bank PLC, Cazenove & Co. Lid, Deutsche Bank AG London,
HSBC Bank ple, The Royal Bank of Scottand ple, *Salomon Brothers
International Limited, Société Générale, UBS Warburg

and any other Dealers appointed in accordance with the Programme
Agreement or in relation to a particular Tranche of Notes,

Each issue of Notes denominated in a currency in respect of which
particufar laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription and Sale” below)
including the following restrictions applicable at the date of this Offering
Circular.

Swiss Francs

Issues of Notes denominated in Swiss francs or carrying a Swiss franc-
related element with a maturity of more than one year {other than Notes
privately placed with a single investor with no publicity) will be effecred in
compliance with the relevant regulations of the Swiss National Bank based
on article 7 of the Federal Law on Banks and Savings Banks of
8th November, 1934 {as amended) and article 15 of the Federal Law on
Stock Exchanges and Securities Trading of 24th March, 1995 in connection
with article 2, paragraph 2 of the Ordinance of the Federal Banking
Commission on Stock Exchanges and Securities Trading of 2nd December,
1996, Under the said regulations, the relevant Dealer or, in the case of a
syndicated issue, the lead manager (the “Swiss Dealer”), must be a bank
domiciled in Switzerland (which includes branches or subsidiaries of a
foreign bank located in Switzerland) or a securities dealer duly licensed by
the Swiss Federal Banking Commission pursuant to the Federal Law on
Stock Exchanges and Securities Trading of 24th March, 1995. The Swiss
Dealer must report certain details of the relevant transaction ro the Swiss
National Bank no later than the Issue Date of the relevant Notes.

Notes with a maturity of less than one year

Notes issued on terms that they must be redeemed before their first
anniversary will constitute deposits for the purposes of the prohibition on
accepting deposits contained in section 19 of the Financial Services and
Markets Act 2000 unless they are issued to a limited class of professional
investors and have a denomination of at least £100,000 or its equivalent
{see “Subscription and Sale” below).

*Schroder is a trademark of Schroders Holdings ple and is used under licence by Salomon Brothers Internarional Limited.




Summary of the Programme

Issuing and Principal Paying
Agent:

Trustee:

Programme Size:

Distribution:
Currencies:
Redenomination:

Maturzties:

Issue Price:
Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

Index Linked Notes:

Citibank, N.A.

The Law Debenture Trust Corporation p.l.c.

Up ta £1,000,000,000 (or its equivalent in other currencies calculated as
described under “General Description of the Programme™) outstanding at
any time. The Issuer may increase the amount of the Programme in
accordance with the terms of the Programme Agreement.

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

Subject to any applicable legal or regulatory restrictions, any currency
agreed between the Issuer and the relevant Dealer.

The applicable Pricing Supplement may provide that certain Notes may be
redenominated in euro.

Such maturities as mav be agreed between the Issuer and the relevant
Dealer, subject to such minimum or maximum maturities as may be
allowed or required from time to time by the relevant central bank (or
equivalent body) or any laws or regulations applicable to the Issuer or the
relevant Specified Currency.

Notes may be issued on a fully-paid or a partly-paid basis and at an issue
price which is at par or at a discount to, or premium over, par.

The Notes will be issued in bearer form as described in “Form of the
Notes” below,

Fixed interest will be pavable on such date or dates as may be agreed
between the Issuer and the relevant Dealer and on redemption, and will be
calculated on the basis of such Day Count Fraction as may be agreed
between the lssuer and the relevant Dealer.

Floating Rate Notes will bear interest at a rate determined:

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

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

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

The margin {if any) relating to such floating rate will be agreed between the
Issuer and the relevant Dealer for each Series of Floating Rate Notes.

Payments of principal in respect of Index Linked Redemption Notes or of
interest in respect of Index Linked Interest Notes will be calculated by
reference to such index and/or formula or to changes in the prices of
securities or commaodities or to such other factors as the Issuer and the
relevant Dealer may agree.

Index Linked Notes which are issued as an appel public & I'épargne in
France must be issued in compliance with the Principes Généraux from
time to time set by the Commission des Opérations de Bourse and the
Conseil des Bourses de Valeurs or any successor body thereto.




Summary of the Programme

Other provisions in relation to
Floating Rate Notes and Index
Linked Interest Notes:

Dual Currency Notes:

Zero Coupon Notes:

Redemption:

Denomination of Notes:

Taxation:

Negative Pledge:

Cross Default:

Floating Rate Notes and Index Linked Interest Notes mav also have a
maximum interest rate, a minimum interest rate or both.

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

Payments {whether in respect of principal or interest and whether at
maturity or otherwise} in respect of Pual Currency Notes will be made in
such currencies, and based on such rates of exchange, as the Issuer and the
relevant Dealer may agree,

Zero Coupon Notes will be offered and sold at a discount to their nominal
amount and will not bear interest.

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

The applicable Pricing Supplement may provide that Notes may be
redeemable in two or more instalments of such amounts and on such
dates as are indicated in the applicable Pricing Supplement.

Notes issued on terms that they must be redeemed before their first
anniversary may be subject to restrictions on their denomination and
distribution, see “Certain Restrictions — Notes with a maturity of less than
one year” above.

Notes will be issued in such denominations as may be agreed between the
Issuer and the relevant Dealer save that the minimum denomination of each
Note will be such as may be allowed or required from time to time by the
relevant central bank (or eguivalent body) or any laws or regulations
applicable to the relevant Specified Currency, see “Certain Restrictions —
Notes with a maturity of less than one year” above.

All payments in respect of the Notes will be made without deduction for or
ona account of withholding taxes imposed by the United Kingdem ar any
political subdivision or any authority thereof or therein having power to
tax, subject as provided in Condition 7. In the event that any such
deduction is made, the Issuer will, save in certain limited circumstances
provided in Condition 7, be required to pay additional amounts to cover
the amounts so deducted.

The terms of the Notes will contain a negative pledge provision as further
described irr Condition 3.

The terms of the Notes will contain a cross default provision as further
described in Condition 9.

10




Summary of the Programme

Status of the Notes:

Rating:

Listing:

Goverming Law:

Selling Restrictions:

The Notes will constitute direct, unconditional, and (subject to the
provisions of Condition 3) unsecured obligations of the Issuer and
(subject as provided above) will rank pa#i passu, without any preference
amongst themselves, with all other unsecured and unsubordinated
obligations of the Issuer, present and future, but, in the event of
insolvency, only to the extent permitted by applicable laws relating to
creditors’ rights.

On 8th January, 2002 Standard & Poor’s assigned an “BBB” rating to the
Programme.

Notes issued under the Programme may be rated or unrated. Where an issue
of Notes is rated, its rating will not necessarily be the same as the rating
applicable to the Programme. A rating is not a recommendation to buy, sell
or hold securities and may be subject to suspension, change or withdrawal
at any tme by the assigning rating agency.

Application has been made to admit Notes issued under the Programme to
the Official List and to admit them to trading on the London Stock
Exchange’s market for listed securities. The Notes may also be listed on
such other or further stock exchange(s) as may be agreed between the Issuer
and the relevant Dealer in relation to each Series.

Unlisted Notes may also be issued.

The applicable Pricing Supplement will state whether or not the relevant
Notes are to be listed and, if so, on which stock exchange(s).

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

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the United Kingdom, Japan, France and Germany and such
other restrictions as may be required in connection with the offering and
sale of a particular Tranche of Notes, (see ““Subscription and Sale” below).

11




Form of the Notes

Each Tranche of Notes will be in bearer form and will be initially issued in the form of a temporary
global note (a “Temporary Global Note”) or, if so specified in the applicable Pricing Supplement, a
permanent Global Note (a “Permanent Global Note”) which will be delivered on or prior to the original
issue date of the Tranche to a common depositary (the “Common Depositary”) for Euroclear Bank S.A./
N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream Banking, soctété anonyme
{**Clearstream, Luxembourg™). Whilst any Note is represented by a Temporary Global Note, payments of
principal, interest (if any) and any other amount payable in respect of the Notes due prior to the
Exchange Date (as defined below) will be made against presentation of the Temporary Global Note only
to the extent that certification (in a form to be provided} to the effect that the beneficial owners of
interests in such Note are not U.S. persons or persons who have purchased for resale to any U.S. person,
as required by U.S. Treasury regulations, has been received by Furoclear and/or Clearstream, Luxembourg
and Euroclear andfor Clearstream, Luxembourg, as applicable, has given a like certification {based on the
certifications it has received) ro the Agent.

On and after the date (the “Exchange Date””) which is 40 days after the Temporary Global Note is
issued, interests in such Temporary Global Note will be exchangeable (free of charge) upon a request as
described therein for either (i) interests in a Permanent Giobal Note of the same Series or (ii) definitive
Notes of the same Series with, where applicable, receipts, interest coupons and talons attached ({as
indicated i the applicable Pricing Supplement and subject, in the case of definitive Notes, to such notice
period as is specified in the applicable Pricing Supplement), in each case against certification of beneficial
ownership as described above unless such certification has alreadv been given. The holder of a Temporary
Global Note will not be entitled to collect any payment of irnterest, principal or other amount due on or
after the Exchange Date unless, upon due certification, exchange of the Temporary Global Note for an
interest in a Permanent Global Note or for definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be made
through Euroclear andfor Clearstream, Luxembourg against presentation or surrender {as the case may be)
of the Permanent Global Note without any requirement for certification.

The applicable Pricing Supplement will specify that a Permanent Global Nete will be exchangeable (free
of charge), in whole but not in part, for definitive Notes with, where applicable, receipts, interest coupons
and talons atrached upon either (i) not less than 60 davs’ written notice from Euroclear and/or
Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent
Global Note} to the Agent as described therein or (ii) only upon the occurrence of an Exchange Event.
For these purposes, “Exchange Event” means that (i) an Event of Default (as defined in Condition 9) has
occurred and is continuing, {ii) the Issuer has been notified thar both Euroclear and Clearstream,
Luxembourg have been closed for business for a continuous period of 14 days (other than by reason of
holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in
fact done so and, in any such case, no successor or alternative clearing system satisfactory to the Trustee
is available or (i) the Issuer has or will become subject 1o adverse tax consequences which would not be
suffered were the Notes represented by the Permanent Global Note in definitive form and a certificate to
such effect is given by two Directors of the Issuer to the Trustee. The Issuer will promptly give nortice to
Noteholders in accordance with Condition 13 if an Exchange Event occurs. In the event of the occurrence
of an Exchange Event, Furoclear and/or Clearstream, Luxembourg (acting on the instructions of any
holder of an interest in such Permanent Global Note) or the Trustee may give notice to the Agent
requesting exchange and, in the event of the occurrence of an Exchange Event as described in {iii}) above,
the Issuer mayv also give notice to the Agent requesting exchange. Any such exchange shall occur nort later
than 45 days after the date of receipt of the first relevant notice by the Agent.

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

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

12




Form of the Notes

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

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

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes” below), the
Agent shall arrange that, where a further Tranche of Notes is issued which is intended to form a single
Series with an existing Tranche of Notes, the Notes of such further Tranche shall be assigned a common
code and ISIN which are different from the common code and ISIN assigned to Notes of any other
Tranche of the same Series until at least the expirv of the distribution compliance period (as defined in
Regulation S under the Securities Act) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Ciearstream, Luxembourg shall, whenever the context so permits,
be deemed to include a reference to any additional or alternative clearing system specified in the
applicable Pricing Supplement or as may otherwise be approved by the Issuer, the Agent and the Trustee.
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The following are the Terms and Conditions of the Notes which will be incorporated by reference into
each Global Note {as defined below) and each definitive Note, in the latter case only if permitted by the
relevant stock exchange or other relevant authority (if any) and agreed by the Issuer and the relevant
Dealer at the time of issue but, if not so permitted and agreed, such definitive Note will have endorsed
thereon or attached thereto such Terms and Conditions. The applicable Pricing Supplement in relation io
amy Tranche of Notes may specify other terms and conditions which shall, to the extent so specified or to
the extent inconsistent with the following Terms and Conditions, replace or modify the following Terms
and Couditions for the purpose of such Notes. The applicable Pricing Supplement (or the relevant
provisions thereof) will be endorsed wupon, or attached to, each Globa! Note and definitive Note.
Reference should be made to “Form of the Notes” for a description of the content of Pricing
Supplements which will specify which of such terms are to apply in relation to the relevant Notes.

This Note is one of a Series (as defined below) of Notes issued by Carlton Communications Plc (the
“Issuer”} constituted by a Trust Deed (such Trust Deed as modified and/or supplemented and/or restated
from time to time, the “Trust Deed™) dated 2nd March, 2001 and made between the Issuer and The Law
Debenture Trust Corporation p.l.c. as trustee (the “Trustee”, which expression shall include any successor
trustee) for the holders of the Notes (the “Noteholders” or “holders™ which expression shall mean in
relation to Notes in definitive form, the bearers thereof, and shall, in relation to Notes represented by a
Global Note, be construed as provided below).

References in these Terms and Conditions to the “Notes” shall be references to the Notes of this Series
and shall mean:

(i)  in relation to any Notes represented by a global Note (a “Global Note™}, units of the lowest Specified
Denomination in the Specified Currency;

{ity any Global Note; and
(iii) any definitive Notes issued in exchange for a Global Note.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefir of an
amended and restated Agency Agreement (such Agency Agreement as amended and/or supplemented and/
or restated from time to time, the “Agency Agreement”) dated 18th January, 2002 and made between the
Issuer, Citibank N.A. as issuing and principal paving agent and agent bank {the “Agent”, which
expression shall include any successor agent), the other paying agents named therein (together with the
Agent, uniess the context otherwise requires the *“‘Paying Agents”, which expression shall include any
additional or successor paying agents) and the Trustee.

Interest bearing definitive Notes have interest coupons {“Coupons™) and, if indicated in the applicable
Pricing Supplement, talons for further Coupons (“Talons™) attached on issue. Any reference herein 1o
Coupons ot coupons shall, unless the context otherwise requires, be deemed to include a reference to
Talons or talons. Definitive Notes repavable in instalments have receipts (“Receipts™) for the payment of
the instalments of principal (other than the final instalment) attached on issue. Global Notes do not have
Receipts, Coupons or Talens attached on issue.

The Pricing Supplement for this Note (or the relevant provisions thereof) is attached to or endorsed on
this Note and supplements these Terms and Conditions and may specify other terms and conditions which
shall, to the extent so specified or to the extent inconsistent with these Terms and Conditions, replace or
modify these Terms and Conditions for the purposes of this Note. References to the “applicable Pricing
Supplement™ are to the Pricing Supplement {or the relevant provisions thereof) attached to or endorsed on
this Note.

Any reference herein to “Receiptholders” shall mean the holders of the Receipts and any reference herein
to “Couponholders” shall mean the holders of the Coupons and shall, unless the context otherwise
requires, include the holders of the Talons.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing) and
“Series” means a Tranche of Notes together with any further Tranche or Tranches of Notes which are (i)
expressed to be consolidated and form a single series and (ii} identical in all respects (including as to
listing) except for their respective Issue Dates, Interest Commencement Dates and/or Issue Prices.
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Copies of the Trust Deed and the Agency Agreement are available for inspection during normal business
hours ar the registered office for the time being of the Trustee (being at 18th January, 2002 at Fifth
Floor, 100 Wood Street, London EC2V 7EX) and at the specified office of each of the Paving Agents.
Copies of the applicable Pricing Supplement are obrainable during normal business hours at the specified
office of each of the Paving Agents save that, if this Note is an unlisted Note of any Series, the
applicable Pricing Supplement will only be obrainable by a Noteholder holding one or more unlisted
Notes of that Series and such Noteholder must produce evidence satisfactory to the Issuer and the
relevant Paying Agent as to its holding of such Notes and identity. The Noteholders, the Receiptholders
and the Couponholders are deemed to have notice of, and are entitled to the benefit of, all the provisions
of the Trust Deed, the Agency Agreement and the applicable Pricing Supplement which are applicable to
them. The statements in these Terms and Conditions include summaries of, and are subject to, the
detailed provisions of the Trust Deed.

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

1. Form, Denomination and Title

The Notes are in bearer form and, in the case of definitive Notes, serially numbered, in the Specified
Currency and the Specified Denomination(s). Notes of one Specified Denomination may not be exchanged
for Notes of another Specified Denomination.

This Note may be a Fixed Rate Note, a Floaring Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, a Dual Currency Interest Note or a combination of any of the foregoing, depending upon
the Interest Basis shown in the applicable Pricing Supplement.

This Note may be an Index Linked Redemption Note, an Instalment Note, a Dual Currency Redemption
Note, a Partly Paid Note or a combination of any of the foregoing, depending on the Redemption/
Payment Basis shown in the applicable Pricing Supplement.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which case
references to Coupons and Couponholders in these Terms and Conditions are not applicable.

Subject as set out below, title to the Notes, Receipts and Coupons will pass by delivery. The Issuer, the
Trustee and the Paying Agents will (except as otherwise required by law) deem and treat the bearer of
any Wote, Receipt or Coupon as the absolute owner thereof (whether or not overdue and norwithstanding
any notice of ownership or writing thereon or notice of any previous loss or theft thereof) for all
purposes but, in the case of any Gleobal Note, without prejudice to the provisions set out in the next
succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank S.A./
N.V. as operaror of the Euroclear System (“Euroclear”) andfor Clearstream Banking, société anonyme
(“Clearstream, Luxembourg™), each person (other than Euroclear or Clearstream, Luxembourg) who is for
the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a
particular nominal amount of such Notes (in which regard any certificate or other document issued by
Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account
of any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be
treated by the Issuer, the Trustee and the Paying Agents as the holder of such nominal amount of such
Notes for all purposes other than with respect to the payment of principal or interest on such nominal
amount of such Notes, for which purpose the bearer of the relevant Global Note shall be treated by the
Issuer, the Trustee and the Paying Agents as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions ‘“Noteholder”
and “holder of Notes” and related expressions shall be construed accordingly. Notes which are
represented by a Global Note will be transferable only in accordance with the rules and procedures for
the time being of Furoclear and Clearstream, Luxembourg, as the case may be.
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References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in the applicable
Pricing Supplement or as mayv otherwise be approved by the Issuer, the Agent and the Trustee.

2.  Status of the Notes

The Notes and any relative Receipts and Coupons are direct, unconditional, and (subject to the provisions
of Condition 3} unsecured obligations of the Issuer and (subject as provided above) rank and will rank
pari passu, without any preference amongst themselves, with all other unsecured and unsubordinated
obligations of the Issuer, present and future, but, in the event of insolvency, only to the extent permitted
by applicable laws relating to creditors’ rights.

3. Negative Pledge

So long as any of the Notes remains outstanding (as defined in the Trust Deed), the Issuer will not create
or permit to subsist any mortgage, charge, lien {other than a lien arising by operation of law) or other
encumbrance upon the whole or any part of its undertaking or assets, present or future, to secure
payment of any present or future Relevant Indebtedness {as defined below) of the Issuer or of any other
person or to secure anv guarantee or indemnity in respect of any Relevant Indebtedness of the lssuer or
of any other person, without ar the same time according to the Notes, the Receipts, the Coupons and all
amounts payable under the Trust Deed in respect of rthe Notes, the Receipts and the Coupons, to the
satisfaction of the Trustee, the same security as is created or subsisting to secure any such Relevant
Indebtedness, guarantee or indemnity, or such other security or other arrangement as the Trustee shall in
its absolute discretion deem not matertally less beneficial to the Noteholders or as shall be approved by
an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders.

“Relevant Indebtedness” means any Indebtedness for Borrowed Money (as defined in Condition 9) which
is in the form of, or represented or evidenced by, bonds, notes, loan stock or other securities which, with
the agreement of the Issuer thereof are quoted, listed, dealt in or traded on any stock exchange or over
the counter or other recognised securities market, other than such bonds, notes, loan stock or other
securities which (i) have an initial maturity of greater than fifteen vears and (ii} are denominated in
Sterling.

4, Interest

(a) Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount (or, if it is a Partly Paid Note,
the amount paid up) from (and including) the Interest Commencement Date at the rate(s) per annum
equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest Payment Date(s) in each
year up to (and including} the Maturity Date.

Except as provided in the applicable Pricing Supplement, the amount of interest payable on each Interest
Payment [ate in respect of the Fixed Interest Period ending on (but excluding) such date will amount to
the Fixed Coupon Amount. Payments of interest on any Interest Payment Date will, if so specified in the
applicable Pricing Supplement, amount to the Broken Amount so specified.

As used in these Terms and Conditions, “Fixed Interest Period’* means the period from (and including} an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first) Interest
Payment Date.

If interest is required to be calculated for a period other than a Fixed Interest Period, such interest shall
be calculated by applying the Rate of Interest to each Specified Denomination, multiplying such sum by
the applicable Day Count Fraction, and rounding the resultant figure to the nearest sub-unit of the
relevant Specified Currency, half of any such sub-unit being rounded upwards or otherwise in accordance
with applicable market convention.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in accordance with
¥ p
this Cendition 4{ai:

(i} if “Actual/Actual (ISMA)” is specified in the applicable Pricing Supplement;
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(a) in the case of Notes where the number of days in the relevant period from (and including) the most
recent Interest Payment Date (or, if none, the Interest Commencement Date) to (but excluding) the
relevant payment date (the *Accrual Period”) is equal to or shorter than the Determination Period
during which the Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1) the number of days in such Determination Period and (2) the number of Determination
Dates (as specified in the applicable Pricing Supplement} that would occur in one calendar year; or

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

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

(2} the number of days in such Accrual Period falling in the next Determination Period divided by
the product of (x) the number of days in such Determinacion Period and (y} the number of
Determination Dates that would occur in one calendar vear; and

(i) if ©“30/360” is specified in the applicable Pricing Supplement, the number of days in the period from (and
including) the most recent Interest Payment Date {or, if none, the Interest Commencement Date) to (but
excluding) the relevant payment date (such number of days being calculated on the basis of a year of 360
days with 12 30-day months) divided by 360.

In these Terms and Conditions:

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

“sub-unit” means, with respect t¢ any currency other than euro, the lowest amount of such currency that
is available as legal tender in the country of such corrency and, with respect to euro, means one cent.

{b) Interest on Floating Rate Notes and Index Linked Interest Notes
(i) Interest Payment Dates

Each Floating Rate Note and Index Linked Interest Note bears interest on its outstanding nominal amount
(or, if it is a Partly Paid Note, the amount paid up) from (and including) the Interest Commencement Date
and such interest will be pavable in arrear on either:

{A) the Specified Interest Payment Date(s) in each year specified in the applicable Pricing Supplement; or

(B) if no Specified Interest Payment Datels) is/are specified in the applicable Pricing Supplement, each date
{each such date, together with each Specified Interest Payment Date, an “Interest Payment Date’)
which falls the number of months or other period specified as the Specified Period in the applicable
Pricing Supplement after the preceding Interest Payment Date or, in the case of the first Interest
Payment Date, after the Interest Commencement Date.

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

If a Business Day Convention is specified in the applicable Pricing Supplement and (x) if there is no
numerically corresponding day in the calendar month 1n which an Interest Payment Date should occur or {y)
if any Interest Payment Date would otherwise fall on a day which is not a Business Day, then, if the Business
Day Convention specified is:

(1) in any case where Specified Periods are specified in accordance with Condition 4(b}(i)(B) above, the
Floating Rate Convention, such Interest Payment Date {i} in the case of (x) above, shall be the last day
that is a Business Day in the relevant month and the provisions of (B) below shall apply muzatis
miutandis or (11) in the case of (v) above, shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendar month, in which event (A) such Interest Payment
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(if)

(4)

Date shall be brought forward to the immediately preceding Business Day and {B) each subsequent
Interest Payment Date shall be the fast Business Day in the month which falls the Specified Period after
the preceding applicable Interest Payment Date occurred; or

the Following Business Day Convenrtion, such Interest Payment Date shall be postponed to the next
day which is a Business Day; or

the Modified Foliowing Business Day Convention, such Interest Payment Date shall be postponed to
the next day which is a Business Day unless it would thereby fall into the next calendar month, in
which event such Interest Payment Date shall be brought forward to the immediately preceding
Business Day; or

the Preceding Business Day Convention, such Interest Payment Date shall be brought forward to the
immediately preceding Business Day.

In these Terms and Conditions, “Business Day” means a dav which is both:

(A)

(B)

a dav on which commercial banks and foreign exchange markets settle pavments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in London and
any Additional Business Centre specified in the applicable Pricing Supplement; and

either (1} in relation to any sum payable in a Specified Currency other than euro, a day on which
commercial banks and foreign exchange markets settle payments and are open for general business
(inciuding dealing in foreign exchange and foreign currency deposits) in the principal financial centre
of the country of the relevant Specified Currency (if other than London and any Additional Business
Centre and which, if the Specified Currency is Australian dollars or New Zealand dollars, shall be
Sydney and Auckland, respectively) or (2) in relation to any sum payable in euro, a day on which the
Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System (the
“TARGET System™) is open,

Rate of Interest

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

(A)

[SDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Pricing Supplement as the manner in which
the Rate of Interest is to be determined, the Rate of Interest for each Interest Period will be the relevant
ISDA Rate plus or minus (as indicated in the applicable Pricing Supplement) the Margin (if any}. For
the purposes of this sub-paragraph (A}, “ISDA Rarte” for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Agent under an interest rate swap transaction if the
Agent were acting as Calculation Agent for that swap transaction under the terms of an agreement
incorporating the 2000 ISDA Definitions, as published by the International Swaps and Derivatives
Association, Inc. and as amended and updated as at the Issue Date of the first Tranche of the Notes
{the “ISDA Definitions”} and under which:

(1) the Floating Rate Option is as specified in the applicable Pricing Supplement;
{2} the Designated Maturity is a period specified in the applicable Pricing Supplement; and

(3) the relevant Reset Date is either (i) if the applicable Floating Rate Option is based on the London
inter-bank offered rate {(“LIBOR™) or