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PRICING SUPPLEMENT
1 December, 2002
TESCO PLC T
e of 200000 TSI
5.50 per cmti.s l:fm g:’;:ﬂm under the . 97055385 )
Eure Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herin.
Terme used horein zhall be deemed to ba dafined as such for the purposes of the Conditions szt forth
in the Offering Ciroular dated 10th July, 2002. This Pricing Supplement is supplemental 1o and must
ba read in conjunction with such Gffering Circular.

L @  Series Number 35 . PROCESSED
(i)  Trauche Number: . 1 . DEC 7 4 2000
2. Specified Currency or Cunencies; GBP ("£") THOMSON
3: Aggregare Nominal Amount: FINANCIAL
()  Tranche £200,000,000
() Seres: £200,000,000
4, @  Issuc Price: 98.529 per cent. of tha Aggregate Nominal
© Awommt
(i)  Net Procesds:. -~ £195,808,000 _
3. Specified Deneminations: £1,000, £10,000 aod £100,000
6. Issue Date and Interest Commencement
Data: 13th December, 2002
7. Maturiyy Date: - A. 13th January, 2033
8.  InterestBasis: | Fixed Rate
9, Redemption/Pavment Basis: Redemptian at par
10.  Change of Interest Basig or Redemption/
Payment Basis: - Not Applicable
1.  Put/Call Options: Investor Put. See Schedule.
12,  Listing; Lenden
13, Mathad of'dis'l_ﬁbuﬁon: Svndieated
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PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14,

5.
16,
17.
13
PROVISIONS RELATING TO REDEMPTION
19.
20.

Fixed Rate Note Pravisions

Q) Rate of Infereat: '

(i)  loterest Payment Date(s):

@ii) Fixed Coupon Amount(s):

(v) Broken Amount(s):

()  Fixed Day Count Fracting"

(vi) Determinziion Daes(s):

(vii)  Other tenns relating to the
' method of calculating interest for

Fixed Rate Notes:
Floatinp Rate Note Provisions
Zero Coupon Note Provislons

Index Linked Interest Note Provisions
Dual Currency Note Provisions °

Issner Cali;
Investor Pur:

®
i)

Optional Redemption Date(s):

Optiona) Redemprtion Amoun(s)
of each Note and method, if any,
of calculation of such amount{s):

PITCD JCHS 14T

[

Applieable

$.50 par cent, por annum payable annually in
arrear '

13th January in each year from and including

13th Ianuary, 2004 up to and incluging the

Maturity Date

£55 per £1,000 in nominal amougt

£550 per £10,000 in nominal amount

£5,500 per £100,000 in nominal ameunt
Interest payable on the £irst Interest Payment
Data shall he in respect of the period fram and
including the Issye Date up to but excluding the
first Interest Payment Date and shall be £59.67
per £1,000 in nominal amount, £596.71 per
£10,000 in nominal amonnst sud £5,967.12 per
£100,000 In nominal amount

Actual/Actual (ISMA)

13th January in each year

Nooc

Not Applicable
Not Applicable
Not Applicable
Not Applicsble

Not Applicable
Applicable

Sce Schedule attached

See Sehedule anmched



(i)  Notice Pariod (If other than s set
out in the Conditions): See Schedule attachad

21,  Final Redemption Amount of each Note  Par

12.  Exly Redemption Amount(s) of each
Note paysbie on redemption for taxation
reasons or o svent of default and/or the
method of caleulating the same (if
required or if Jifferent from that sef out
in Conditien 6e)): Condition 6{e) shall apply

GENERAL PROVISIONS APPLICABLE TO THE NOYES _
23.  Formn of Notes: Temporary Global Nete exchangeabls fora

Permanent Global Note which is exchangeable
for Definitive Notes only upon an Exchange

Event.
24.  Additonal Finencial Centro{s) of cach
Note ar other special pravizlons relating
to Paymeni Dates; Not Agplicable
25.  Talons for future Coupons or Recejpts 1o
be uttached to Definitive Notcs (and

dates on which guch Talons manure): No
26.  Details relating to Partly Paid Notes: Not Applicable
27.  Detaile relating to Tnstadment Notes:

0 Instalment Amount(s) Not Applicble
(i) Instalment Date(s) Not Applicable
28.  Redenominafion applicable: Redenorination not applicable
29,  Otherieomsorspecial condiion:  Condition 6(t) shall be. delcted and replaced with
the Schadule artached to this Priciag Supplement.
DISTRIBUTION
30. () If syndicated, namesg of
Manasers: Dentsche Bank AG Londan
HSBC Bank plc
Salemon Brothers Intematienal Limited
The Royal Bank of Seottand plc
‘Tokyo~Mitsubishi Intemartional plc
()  other mamagers: ' BNP Parjbas
' Royal Bank of Capada Eurepa Limited
(i) Sradilicfup Marager (if sny): Dewtsche Banl: AG London
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31. i ncngyndicated, name of relevant

Dealer: Not Applicable
32,  Additiona) selling restrictions: Not Applicable
OPERATIONAL INFORMATION

33.  Anycleadng system(s) other than
Euroclear and Clearstream, Luxemboneg
and the relevant identification number(s):  Clearstream, AG
3. Delivewy: Delivery againgt payment

35. Additional Faying Agent(s) Gfay): . Not Agplicable

ISIN: XS0159013142

Carmmon Code: 015501314

WKN: 343685
LISTING APPLICATION

Thls Priciag Supplement comprises the details required to Jist the issue of Notes described berein
parsuant 1o the listing of the £3,000,000,000 Btiro Note Programme of Teaeo PLC,

RESPONSIBILITY
Ths Igguet accepts resporsibility for the informatian contained in this anng Supplement.

300260 IMEAHAND



SCHZDULE

In relasion to the Priciag Supplement dazed 11th December, 2002 of which this fonms the artached
Schedule, Condition 6(d) skall be deleted and replaced with the following:- °

1f during the period from 14th December, 2002 to Sth December, 2035 there occurs a Restrusturing
Event and withig the Restnucturing Period (i) (f & the time that Restructuring Event occurs there are
Rated Securities) a Raring Downgrade in respect of that Restructuring Event ecours or (i) (if at such
time there are no Rated Securities), a Negative Rating Event in respact of that Restrustaring Event
ocouws (that Restructuring Eveot and, where applicable, Rating Downgrade or Negarive Raxing Event,
as the casa may be, occuring withla the Restrocturing Period together called a "Put Eveot®), the
holder of each Nete will have the option (mmless, priar to the giving of the Put Event Notice refemed
to below, the lssuer gives naties wnder Condition 6(b) to require the Issuer to redeem or, ar the Issuer's
orition, purchase {or procurs tha purchase of) that Note on the Optional Redemption Date (ns defined
below) at its principsl amount (the "OpSional Redempfion Amount”) together with (o, where
purchased, together with an smount equal 10) intercet accnued to (but excluding) the Optional
Redemption Date. ' .

Promptly upon the Issuer becoming aware that & Put Event has ocourred, the Issuer shall, and at any
time upon the Trustee becoming similarly 5o aware the Trustee may, and if so roquested by the
holders of at least one-quaster in principal amount of tha Notes thea outstanding or if 50 directad by
an Exaraondinary Resolution of the Notshalders, the Trustee shall, give notlez (a "Put Event Notice")
10 the Noteholders in accordance with Condition 13 specifying the natunt of the Pir Event and the
procedirs for exercising the option contained in this Condition 6(d).

To exersise the option to require redemption of » Nete veder this Condition 6(d), the bolder of the
Note, if it is in definitive form, must deliver such Nots, on any Bosiness Day (as dofined below)
falling within the period (the "Put Period®) of 45 days after a Put Event Notice is glven, at the
specified office of any Paying Agent, accompenied by a duly signed and comp)eted notice of exercige
in the form (for the time being current) obtaimable from the specified office of any Paying Agent (2
“Put Notice") and in which the holder may specify a bank acoount to which payment is 1o be made
unday this Cendition 6(d).

If the Notes are represented by a Global Note, such option may be exercised by the holder of the -
Global Note by giving notice 1o the Agent of the principal amount of Notes in respect of which the
option is exprcised and presenting such Global Note for endorgement of exercise within the time
fimis spécified in this Canditlen 6(d).

"Businesx Day" means a day on which commareial banks and foreign exchanpe markets settle

paymonts and are open for general businoss (including dealing in foreign oxchange and forcign

dcmli md.d‘pmm) in the placc of the spocifiad office of che Paying Ageis ar which the Nots is
\J

The Definitive Notes should be delivered togedher with all Coupons appertaning thereto maturiap
afor the date (the “Optional Rademption Date®) seven days after the explry of the Put Pesiod, failing
which the Paying Agent will require peyment of an amount equal to the face value of any such
missing Coupon. Any mmount so pald will be mimbursed in the manner provided ia Condition S
againgt preseotation and surrender of the relevant missing Coupon (or any replacement therefor issued
pursiant to Condition 10) anty time after such payment, but before the explry of the period of five
yeors from the date on which such Coupon weuld have become due. but not thereafier. The Paying
Agent 1 which such Note and Put Notics ase delivered will issue to the Notsholder conesmned a non-
transferable receipt in respect of the Notz so delivered. Pavment in raspect of any Note so delivensd
will Be made, if the holder duly gpecificx o bk acconnt in the Pur TNatice to wisich pavmens is w b
nizde, on the Optional Redeinption Date by transfer to that bank account and, i evary other cass. o4
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. or after the Optional Redemption Date against presentation and sutrender or (as the caso may be)

cadarsement of such Teceipt at the specified office of any Paying Agent. A Put Nabice, onco given,
shall Be irrevocabie, Forthe purposes of Condition 5 and certein other purposes specified in the Trust
Deed, tecaipts issued pursuant to this Condition 6(d) shall be reated as if' they were Notes. The Jssuer
sholl redeera o, at the opticn of the Jssuer, purchase {or procuro the purchase of) the relevant Notes
on the Optional Redenyption Date ualess previously redeemad or purchased.

For the purpose of thesa Conditions:

A "Nepative Rating Event” shall be deemed o have occurred if (1) the Issuer docs noy, cither prior to
or ot laver than 21 days after the relevant Restrueturing Event, seck, and therzupon use all seascnable
cadeavours to obtain, z rating of the Notaz ar any other unsecured and unsubordinated debe of the
Issuer {or any Subsidiary of the Issuer which is guaranteed on an unsecursd and nnsubordinated basie
by the Tssuer) having an initial mamurily of five years or more ("Rsteable Debt") from a Radng
Ageuey er (3) 3 it does so seek and uee such endeavours, it is unable, = a result of such Restructuring
Evcot 1o obtaln such a rating of ay least investmeat grade BRB-(in the case of Standard &Poor’s),

Baa5 (in the cass of Moody's) or BBB - (in the case of Fitch Ratings Ltd), or their respective

equivalents for the time being), provided that g Negative Rating Event shall not be deemed 10 have
seowrred in respect of a particular Restructrring Event if the Rating Agency declining o assign 3
rexing of at least investraent arads (a2 defined above) does not announee er publicly confimm or inform
the Truseee in writing at its request that its declining to assign arating of at lcast investment grade was
the result, In whole or ib part, of auy eveat or cireimstance comprised in oF arising as 3 resalt of, orin
respect of, the applicabls Restuemrdag Event (whether or not the Restructuripg Event shall bave
ocaunred at the tims such investment grade rating is doclined); .

"Rated Serurities” means the Notes so long as they shall have an effective rating frow any Rating
Agency and otherwise any unsecured and vasybordinated debt ef the Issuer having au inital maturity
of ive years or more which is rated by one of the Raring Agencics; provided that if there shall be no
such unsecured and unsubordinaned debe of the Tssuer prior to the marurity of the Notes, the holder of .
not less than one-quarter of the principal ariount of onstanding Notes may require the Issusy to obizin
and thereafter npdate oo an anpual basis 2 rating of the Notes from anz Rating Ageacy. In additen,
the Issucr may at any time obtain and thereafter update on an annual basis & ratingy of the Notes from
any Rating Agency, provided that, ewsept as provided above, the Issuer shall not bave any obligation
1o obtain such a rating of tho Netes; '

"Rating Agency” means Standard & Poor's Rating Servivas, a diviglon of The McGraw Hill
Companies, Joc. and it5 successors or Moody's Investors Service, Inc. and its successors or Fich

Ratlngs Ltd, and its successor or any other rating agency of equivalent standing specified by the Issusr
from time to tire in writiog to the Trustee;

A "Rating Downgradc" shall be deemed o huvo occurred in respect of a Restrueturing Event if the
cusrent yazing whether provided by a Ratiug Agency ar the Invitation of the Issugr or by its own
volition assigued to the Rated Scewritics by sy Rating Agency is withdrawn and is not within the
Restrucwuring Period replaced by a mating of another Rating Agency at least equivalant t that which
was curvent immadiately before the ocmurencs of the Restructuring Event or is reduced from an
investment grade rzing BBB-/Baa3/BEB- (or their respective equivalents far the time being) or better
16 a non-investment grade rating BB+/Bal/BB+ (or their respactive cquivalents for the time being) or
wene; provided that a Raring Downgrade otherwise anising by virtue of a panticular reduction in
rating shall not be deemed to have ocsurved ia respect of a particular Restructuring Event if the Rating
Agency making the reduction in rating to which this definition would othenvise apply does not
announce or publicly confinn or inform the Trusteo In writing at its request that the reduction was the
result, in whole or part, of any ¢veat or circunstance comprised in o atising as a result of, or in
respest of, the npplicable Restructoring Event (whether or not the applicable Restructuring Event shall
liave vecurred at tha fime of the Rating Dawngrmde);
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A "Restructuriog Event” shall be dzemed to have occurred at each lime (whether or not approved by
the Board of Diretors of the Issuer) that any person or any persans acting in concert (2s defined in the
City Code on Takeovers and Mespess), or any persans acling on behalf of any such person(s), at any
time iv/are or become(s) interested (within the meaning of Part VI of the Campanjes Act 1985) in (A)
more than 50 per cent. of the issued or allatted ordinary share capital of the Issuer or (B) such number
of shaces in the capital of the Issuer earying more than 50 per cent, of the voting rights voomally
exercisable at a general meeting of tha Issqer; and

*Restructuring Period", means the period ending 90 days afler the public announcement of the
Restucauring Event baving occumed {or such longer priod in which the Rated Securities or Rateabls
Debs; as the case may be, is or ac wnder consideration (announced publicly within the firt meationed
period) for rating review or, a3 the case miy be, rating by 2 Rating Agency).

-1
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