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Notice of Annual General Meeting 2006

| am pleased to invite you to the Annual General Meeting (AGM) of National Grid plc
(the Company) for 2006.

The AGM will take place on Monday 31 July 2006 at The ICC, Broad Street,
Birmingham B1 2EA and will start at 2pm.

The formal notice of AGM is set out on pages 2 and 3, followed on pages 4 and 5 by an
explanation of each of the resolutions proposed.

As Chairman of the meeting | will call a poll on all resolutions at the 2006 AGM. This is in line with
best practice and allows all shareholders, present in person or by proxy, to vote on all resolutions.

If you have any questions concerning your holding of American Depositary Shares (eg dividends,
shares held) please call The Bank of New York on 1-800-466-7215 (or if calling from outside the
US +1-212-815-3700).

If you wish to attend, speak and vote at the meeting you may utilise your Voting Instruction Card to
gain entrance. Please contact The Bank of New York on 1-800-466-7215 (or if calling from outside
the US +1-212-815-3700) for details.

A light lunch will be provided before the meeting. This will be served between 12.30pm and
1.30pm. Registration for the AGM will open at midday.

A free shuttle bus service will run between Birmingham New Street railway station and the venue.
Limited free car parking will be available at the venue from 11.30am on a ‘first come, first served’
basis.

| hope to see you at our meeting.

Yours sincerely

Sir John Parker
Chairman, National Grid plc

National Grid plc
Registered Office: 1-3 Strand, London WC2N 5EH
Registered in England and Wales: No. 4031152
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Notice of Annual General Meeting 2006
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The 2006 Annual General Meeting of National Grid plc will be

held at 2pm on Monday 31 July 2006 at The ICC, Broad Street,

Birmingham B1 2EA.

The Annual General Meeting will consider the following business:

Ordinary resolutions

1

i
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To receive the accounts for the year ended 31 March 2006,
the Directors’ Report, the Directors’ Remuneration Report
and the Auditors’ Report on the accounts.

To declare a final dividend of 15.9 pence per ordinary share
(US$1.5115 per American Depositary Share) for the year
ended 31 March 20086.

To re-elect Sir John Parker as a Director.
To re-elect Steve Lucas as a Director.
To re-elect Nick Winser as a Director.

To re-elect Ken Harvey as a Director.

To re-elect Stephen Pettit as a Director.
To re-elect George Rose as a Director.

To re-elect Steve Holliday as a Director.

10a To reappoint PricewaterhouseCoopers LLP as the

Company’s auditors until the conclusion of the next general
meeting at which accounts are laid before the Company.

10b To authorise the Directors to set the auditors’ remuneration.

11 To approve the Directors’ Remuneration Report for the year

ended 31 March 20086.

12 That the Directors be generally and unconditionally

authorised, pursuant to section 80 of the Companies Act
1985 (the Act), to exercise all the powers of the Company to
allot relevant securities (as defined in section 80(2) of the Act)
up to an aggregate nominal value of £103,241,860, provided
that this authority shall (unless renewed, varied or revoked by
the Company in general meeting) expire on 30 July 2011,
save that the Company may at any time before such expiry
make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the
Directors may allot relevant securities in pursuance of any
such offer or agreement as if the authority conferred hereby
had not expired and provided further that this authority shall
be in substitution for and supersede and revoke all earlier
such authorities conferred on the Directors.
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Special resolutions

13 That the Directors be empowered pursuant to section 95 of

the Act to allot equity securities (as defined in sections 94(2)
and 94(5) of the Act) which shall include a sale of treasury
shares, wholly for cash, as if section 89(1) of the Act did not
apply to such allotment provided that this power shall be
limited to:

a any such allotment in connection with a rights issue,
open offer or any other pre-emptive offer in favour of
ordinary shareholders (excluding any holder of treasury
shares) where the equity securities respectively
attributable to the interests of all ordinary shareholders
on a fixed record date are proportionate (as nearly as may
be) to the respective numbers of ordinary shares deemed
to be held by them, subject to such exclusions or other
arrangements as the Directors may deem necessary or
expedient to deal with fractional entitlements, legal or
practical problems arising in any overseas territory or by
virtue of shares represented by depositary receipts, the
requirements of any regulatory body or stock exchange
or any other matter whatsoever; and

b any such allotment, otherwise than pursuant to paragraph
a above, of equity securities for cash up to an aggregate
nominal value of £15,497,674.

This power shall (unless renewed, varied or revoked by the
Company in general meeting) expire on 30 July 2011,
provided that the Company may at any time before such
expiry make an offer or agreement which would or might
require equity securities to be allotted or equity securities
held as treasury shares to be sold after such expiry and the
Directors may allot equity securities pursuant to any such
offer or agreement as if the power conferred hereby had not
expired and provided further that this authority shall be in
substitution for and supersede and revoke all earlier such
authorities conferred on the Directors.

This power, in so far as it relates to the allotment of equity
securities rather than the sale of treasury shares, is granted
pursuant to resolution 12.
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14 To authorise the Company generally and unconditionally,
for the purpose of section 166 of the Act, to make market
purchases (as defined in section 163(3) of the Act) of its
ordinary shares of 11'%s pence each, provided that:

a the maximum number of ordinary shares that may be
acquired is 272,000,000;

b the minimum price per share that may be paid for any
such shares is 11'%s pence; and

¢ the maximum price per share that may be paid for any
such shares is not more than the higher of: (i) an amount
equal to 105% of the average market value for an
ordinary share, as derived from the London Stock
Exchange Official List, for the five business days prior
to the day on which the purchase is made; or
(i) that stipulated by Article 5(1) of the Buy-back
and Stabilisation Regulation.

This authority shall expire at the earlier of the close of the
next Annual General Meeting or 15 months from the date of
the passing of this resolution, except that the Company shall
be entitled, at any time prior to the expiry of this authority,

to make a contract of purchase which would or might be
executed wholly or partly after such expiry and to purchase
shares in accordance with such contract as if the authority
conferred had not expired.

15 To authorise the Company generally and unconditionally,
for the purpose of section 166 of the Act, to make market
purchases (as defined in section 163(3) of the Act) of its
B shares of 10 pence each, provided that:

a the maximum number of B shares that may be
acquired is 8,500,000;

b the minimum price that may be paid for any such
shares is 10 pence; and

¢ the maximum price that may be paid for each B share is
65 pence (free of all dealing expenses and commissions).

This authority shall expire at the earlier of the close of the
next Annual General Meeting or 15 months from the date of
the passing of this resolution, except that the Company shall
be entitled, at any time prior to the expiry of this authority, to
make a contract of purchase which would or might be
executed wholly or partly after such expiry and to purchase
shares in accordance with such contract as if the authority
conferred had not expired.
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16 That the terms of the proposed contract between:
(1) Deutsche Bank; and (2) the Company, under which
Deutsche Bank will be entitled to require the Company to
purchase B shares from them (a draft of which is produced
to the meeting and signed for the purposes of identification
by the Chairman) be and are hereby approved and
authorised for the purposes of section 165 of the Act and
otherwise but so that such approval and authority shall
expire 18 months from the date of the passing of this
resolution.

17 To amend the articles of association of the Company, which
amendment is produced to the meeting and signed by the
Chairman for identification.

The Directors believe that the proposals set out in resolutions
1to 17 are in the best interests of shareholders as a whole and
they unanimously recommend that you vote in favour of each of
the resolutions.

On behalf of the Board

Helen Mahy
Group Company Secretary and General Counsel

17 May 2006

National Grid plc
Registered Office: 1-3 Strand, London WC2N 5EH
Registered in England and Wales: No. 4031152
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Explanation of resolutions

Resolutions 1 to 12 are ordinary resolutions and will be
passed if more than 50% of the votes cast are in favour.

1 The Company is required to present its report and accounts
to shareholders at its AGM. This provides an opportunity to

discuss the performance of the Company during the year, its

management and prospects for the future.

Copies of the full Annual Report and Accounts (as opposed to
the Annual Review) will be available at the AGM. Alternatively,
copies can be obtained from The Bank of New York (telephone
1-800-466-7215) or found electronically on the Company’s
website at www.nationalgrid.com.

2  The Company requires shareholder consent to pay a final
dividend. If approved, the final dividend of 15.9 pence per
ordinary share (US$1.5115 per American Depositary Share)
will be paid on 23 August 2006 to shareholders on the
register on 9 June 2006. Dividends are declared in both
pence and US$ to ensure that holders of both ordinary
shares and American Depositary Shares are paid the same
declared dividend on the same day.

Full biographical details for each of the Directors seeking
reappointment are included in both the Annual Report and
Accounts and Annual Review.

The Company'’s articles of association require each Director to
retire and seek reappointment at least once every three years.
As a consequence, the Board proposes the retirement and
re-election of Sir John Parker, Steve Lucas, Nick Winser,

Ken Harvey, Stephen Pettit and George Rose.

When considering the re-election of Directors, the Nominations
Committee, as required by best practice, reviewed the
effectiveness of each Director and the independence of the Non-
executive Directors. The Nominations Committee resolved that in
each case the Directors remained effective and that each of Ken
Harvey, Stephen Pettit and George Rose remained independent.

3  Sir John Parker was last re-elected by shareholders in
July 2008.

4  Steve Lucas was last re-elected by shareholders in July 2003.

N o o

Stephen Pettit was last re-elected by shareholders in
July 2008.

8 George Rose was last re-elected by shareholders in
July 2003.
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Nick Winser was last re-elected by shareholders in July 2003.

Ken Harvey was last re-elected by shareholders in July 2003.

To comply with best practice, Steve Holliday is proposed for
re-election following his change in position on the Board.

9 Steve Holliday was last re-elected by shareholders in July
2005. He would therefore not normally be subject to re-
election again until 2008 at the earliest. However, because
of his appointment by the Board as Deputy Group Chief
Executive and as successor to the Group Chief Executive,
it was considered appropriate that he be subject to
shareholder re-election.

The Audit Committee keeps under review the independence and
objectivity of the external auditors and reviews fees paid to them,
further information on which can be found in Corporate Governance
in the Annual Report and Accounts. After considering relevant
information, the Audit Committee recommended to the Board the
reappointment of PricewaterhouseCoopers LLR As a matter of
best practice the reappointment of the auditors is considered as
a separate resolution to the setting of the auditors’ remuneration.

10a It is a requirement that the Company’s auditors must be
appointed at each general meeting at which accounts are
laid, in effect at each AGM. This resolution proposes the
auditors’ reappointment.

10b This resolution proposes that the Directors be authorised
to set the auditors’ remuneration.

11 In accordance with requirements introduced by the Directors’
Remuneration Report Regulations 2002, an advisory resolution
is to be proposed on the Directors’ Remuneration Report.
This means that, should shareholders vote against the
report, the Directors will still be paid but the Remuneration
Committee will reconsider the policy that it follows.

12 This resolution seeks shareholder authority to allow the
Company to issue more ordinary shares. It complies with
investor protection guidelines, which allow the issue of up to
one third of the issued share capital (as at 17 May 2006 the
current issued ordinary share capital was 2,720,349,947 and
the resolution seeks authority to issue up to 906,000,000
new ordinary shares, representing 33% of the current issued
ordinary share capital). The Directors currently have no
intention of issuing new shares, other than in connection with
the exercise of options under the Company’s share schemes.
The Company does not currently hold any shares as treasury
shares. The Directors currently intend that this authority will
be renewed at the next AGM.
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Resolutions 13 to 17 are special resolutions and will be
passed if at least 75% of the votes cast are in favour.

13

14

15

If the Company issues new shares for cash it must first offer
them to existing shareholders in proportion to their current
holdings (pre-emption rights). This resolution modifies these
rights to deal with legal, regulatory or practical problems that
may arise. This resolution also seeks shareholder authority
to issue a limited number of ordinary shares for cash without
offering them to existing shareholders first. The resolution
complies with investor protection guidelines, which limit any
issue to 5% of issued share capital (as at 17 May 2006 the
current issued ordinary share capital was 2,720,349,947 and
the resolution seeks authority to issue up to 136,000,000
new ordinary shares for cash, representing 5% of the current
issued ordinary share capital). This limitation will also apply to
treasury shares sold other than proportionally to existing
shareholders. The Directors currently intend that this
authority will be renewed at the next AGM.

In some circumstances companies may find it advantageous
to use surplus funds to purchase their own shares in the
market. This can lead to increases in future earnings on
those shares not purchased.

This resolution complies with investor protection guidelines
which limit share purchases to 10% of the issued share
capital (as at 17 May 2006 the current issued ordinary share
capital was 2,720,349,947 and the resolution seeks authority
to purchase 272,000,000 ordinary shares). The Directors
confirm that they will only purchase shares where they
believe the effect would be to increase earnings per share
and would be in the best interests of shareholders.

Repurchased shares may be held as treasury shares by the
Company. The Directors have no current intention to hold
repurchased shares as treasury shares other than as
required for employee share schemes.

As at the date of this notice, options were outstanding over
24,369,288 ordinary shares, representing approximately
0.896% of the current issued ordinary share capital.

If the proposed market purchase authority were used in full,
shares over which options were outstanding would represent
approximately 0.995% of the adjusted ordinary share capital.

In the same way that the Directors are seeking a general
authority to purchase ordinary shares, should the
circumstances arise, this resolution seeks a general authority
to repurchase B shares.
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17
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This resolution seeks authority to approve the terms of

the proposed contract between Deutsche Bank and the
Company under which Deutsche Bank will be entitled to
require the Company to repurchase the B shares acquired
by Deutsche Bank pursuant to the second repurchase offer
at 65 pence per B share plus stamp duty (if any) payable by
Deutsche Bank under the second repurchase offer. Such
authority will expire 18 months from the date of the passing
of this resolution.

The Company’s articles of association include restrictions
in respect of the overall limit of Group borrowings. In line
with many other companies’ articles of association, the
Company quantifies this limit as four times adjusted capital
and reserves.

Currently, the articles of association explicitly state that the
adjusted capital and reserves are measured under UK GAAP.
This will create a problem as from this year the Company’s
accounts will be prepared under IFRS; the articles of
association would therefore continue to refer to the

2004/05 accounts.

The Directors are proposing to introduce a fixed Group
borrowing limit, of £30 billion, as this would both simplify any
calculations and aid transparency in measuring compliance.
This change is in line with those being made by other
companies. Setting the limit at an appropriate level allows
flexibility but retains an absolute limit.
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Notes

The Company, pursuant to Regulation 41 of the Uncertificated
Securities Regulations 2001, specifies that only those members
included in the register of members as at 6pm on Saturday

29 July 2006 or, in the event that this AGM is adjourned, in the
register of members 48 hours before the time of any adjourned
AGM, shall be entitled to vote at the AGM in respect of the
number of shares registered in their name at that time. Changes
to entries in the register of members after 6pm on Saturday

29 July 2006 or, in the event that this AGM is adjourned, in the
register of members 48 hours before the time of any adjourned
AGM, shall be disregarded in determining the rights of any
person to attend or vote at the AGM. A copy of the proposed
amendment to the articles of association will be available for
inspection:

B from the date of the publication of this notice, at the
registered office of the Company (1-3 Strand, London
WGC2N 5EH); and

®  at the AGM venue for 30 minutes prior to, and during, the
AGM.
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Completing your Voting Instruction Card

A holder of American Depositary Shares on the register with The
Bank of New York may complete a Voting Instruction Card and
return it to the Depositary at:

National Grid plc,

PO Box 11244,
Church Street Station,
New York,
NY10203-0244.

This card represents an instruction relating to the voting rights of
the ordinary shares underlying the American Depositary Shares.
Voting Instruction Cards should be returned before 3pm (New
York time) on Monday 24 July 2006.

Anyone holding their American Depositary Shares through a
bank, broker or other financial institution should consult with the
institution to determine the deadline by which their voting
instructions must be returned.
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