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Each of Unidn Fenosa Finance B.V., Gas Natural t@aMarkets, S.A. (each assuer and, together, the
Issuerg and Gas Natural SDG, S.A. (tHeuarantor or Gas Natural SDGand, together with its consolidated
subsidiaries,Gas Natural Fenosa or the Group) accept responsibility for the information contdnin this Base
Prospectus. Having taken all reasonable care torerthat such is the case, timdformation contained in this Base
Prospectus is, to the best of the knowledge of @ithe Issuers and the Guarantor, in accordante thve facts and
contains no omission likely to affect the importsoich information.

This Base Prospectus is to be read in conjunctitim al documents that are deemed to be incorpdrate
herein by reference in it (see “Documents Incorfsatdy Reference” below).

References herein tGonditions are to the Terms and Conditions of Notes IssuedUbipn Fenosa
Finance B.V. or to the Terms and Conditions of Ndssued by Gas Natural Capital Markets, S.A.hascase
may be.

To the fullest extent permitted by law, none of Dealers or the Arranger accept any responsitibity
the contents of this Base Prospectus or for angratatement, made or purported to be made by tfamder or a
Dealer or on its behalf in connection with the &suhe Guarantor, or the issue and offering ofNloges. The
Arranger and each Dealer accordingly disclaimsaalll any liability whether arising in tort or cordreor
otherwise (save as referred to above) which it migierwise have in respect of this Base Prospextasy such
statement.

No person is or has been authorised to give amyrrdtion or to make any representation not conthine
in or not consistent with this Base Prospectus my ather information provided in connection witheth
Programme or any Notes and, if given or made, softiimation or representation must not be reliedrups
having been authorised by the Issuers, the Guarantmy of the Dealers.

Neither this Base Prospectus nor any other infaomatupplied in connection with the Programme or
any Notes (i) is intended to provide the basismof eredit or other evaluation or (ii) should be sidered as a
recommendation or as constituting an invitatioroffer by the Issuers, the Guarantor or any of tlealBrs that
any recipient of this Base Prospectus or any attiermation supplied in connection with the Prognaenor any
Notes should purchase any Notes. Each investoreoutating purchasing Notes should make its own
independent investigation of the affairs, and itg1appraisal of the creditworthiness, of the Issuerd/or the
Guarantor. Neither this Base Prospectus nor arsr atfiormation supplied in connection with the Rresgme or
any Notes constitutes an offer by or on behalfhef lssuers and/or the Guarantor or any of the De#beany
person to subscribe for or to purchase any Notes.

The delivery of this Base Prospectus does not wttiame imply that the information contained herein
concerning the Issuers and/or the Guarantor iscbat any time subsequent to the date hereofabrathy other
information supplied in connection with the Prograenis correct as of any time subsequent to theiddieated
in the document containing the same. The Dealgyeesgly do not undertake to review the financialditon or
affairs of the Issuers and/or the Guarantor dutireglife of the Programme. Investors should revieter alia,
the most recent financial statements of the Issaedsthe Guarantor when deciding whether or ngiuitchase
any of the Notes.

The distribution of this Base Prospectus and tlfier afr sale of Notes may be restricted by law irtaie
jurisdictions. Persons into whose possession tlaiseBProspectus or any Notes come must inform theesse
about, and observe, any such restrictions. Theeissuhe Guarantor, the Arranger and the Dealersato
represent that this Base Prospectus may be lawdiiglyibuted, or that any Notes may be lawfullyeoéd, in
compliance with any applicable registration or othequirements in any such jurisdiction, or purgu@nan
exemption available thereunder, or assume any nasgghty for facilitating any such distribution affering. In
particular, no action has been taken by the IsstleesGuarantor, the Arranger or the Dealers tlmtlavpermit a
public offering of any Notes or distribution of shidocument in any jurisdiction where action forttharpose is
required. Accordingly, no Notes may be offered @dsdirectly or indirectly, and neither this BaBeospectus
nor any advertisement or other offering materiay e distributed or published in any jurisdicti@xcept under
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circumstances that will result in compliance withy aapplicable laws and regulations. In particutag Notes
have not been and will not be registered undelthieed States Securities Act 1933, as amended Sgleerities
Act) and are subject to U.S. tax law requirements. htiquéar, there are restrictions on the distribotiaf this
Base Prospectus and the offer or sale of NotelsarUnited States, the European Economic Area (infuthe
United Kingdom, The Netherlands and Spain) andrlegese “Subscription and Sale”.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTE S, THE DEALER OR
DEALERS (IF ANY) NAMED AS THE STABILISING MANAGER(S ) (OR PERSONS ACTING ON
BEHALF OF ANY STABILISING MANAGER(S)) IN THE APPLIC ABLE FINAL TERMS MAY OVER-
ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO S UPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHIC H MIGHT OTHERWISE
PREVAIL. HOWEVER, THERE IS NO ASSURANCE THAT THE ST ABILISING MANAGER(S) (OR
PERSONS ACTING ON BEHALF OF A STABILISING MANAGER) WILL UNDERTAKE
STABILISATION ACTION. ANY STABILISATION ACTION MAY  BEGIN ON OR AFTER THE DATE
ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE
RELEVANT TRANCHE OF NOTES IS MADE AND, IF BEGUN, MA Y BE ENDED AT ANY TIME,
BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAY S AFTER THE ISSUE DATE OF
THE RELEVANT TRANCHE OF NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT
OF THE RELEVANT TRANCHE OF NOTES. SUCH STABILISING SHALL BE IN COMPLIANCE
WITH ALL APPLICABLE LAWS, REGULATIONS AND RULES.

In this Offering Circular, unless otherwise speggifior the context otherwise requires, referencds.&
dollars andU.S.$are to the currency of the United States of Anaernieferences t&en are to the currency of
Japan and references titerling are to the currency of the United Kingdom. Refeesntoeuro and to€ are to
the currency introduced at the start of the thitdge of European economic and monetary union puntsieathe
Treaty establishing the European Community, as alebn
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OFFERING CIRCULAR

This Base Prospectus has been prepared for theqauigh seeking admission of the Notes on the @ffici
List and to trading on the Regulated Market ofltbeadon Stock Exchange. The Base Prospectus alsprsas
an offering circular (together with all informati@gmcorporated by reference in the Offering Circdtam time to
time as set out under “Documents Incorporated berieace”) (theOffering Circular), which has been prepared
for the purpose of the offering of Notes from titnetime in accordance with applicable laws and l&gns and
as further described in “Subscription and Sale #ingeRestrictions”. Except where the context reggi
otherwise, references to the Base Prospectus sndtitument shall be deemed to be references tOffeeing
Circular.

The Offering Circular may be considered an advemtisnt for the purposes of Article 15 of the
Prospectus Directive in certain jurisdictions ie tauropean Economic Area.

In contrast with the Base Prospectus (as descualbede), the Offering Circular does not constitute a
prospectus for the purposes of the Prospectusttivieec



DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be pma@ted in, and to form part of, this Base

Prospectus:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

the annual reports of the Guarantor for thesyeaded 31 December 2009 and 2008, which reports
include the audited consolidated annual accounthe@fGuarantor, the auditor’s reports and the
directors’ reports thereon in relation to the yearded 31 December 2009 and 2008;

the annual report of Unién Fenosa, S.A. fontbar ended 31 December 2008, which report includes
the audited consolidated annual accounts of UniénoBa, S.A., the auditor's report and the
directors’ report thereon in relation to the yeaded 31 December 2008;

the unaudited consolidated interim financidbimation of the Guarantor in relation to the six-
month period ended 30 June 2010, together withlithiked review report and directors’ report
thereon;

the unaudited consolidated interim financidbimation of the Guarantor in relation to the nine-
month period ended 30 September 2010 (save foaioepro forma information that is excluded
from the incorporation by reference, as indicatethe following paragraph);

the unaudited consolidated interim financiéimation of Unidon Fenosa, S.A. in relation to Hie
month period ended 30 June 2009, together withlithiked review report and directors’ report
thereon;

the audited non-consolidated financial statetsi@f Unién Fenosa Finance B.V. and the auditor’s
reports thereon in relation to the years ended &enber 2009 and 2008;

the audited non-consolidated annual accoun@asf Natural Capital Markets, S.A. and the auditor’
report thereon in relation to the years ended 3debwer 2009 and 2008; and

the terms and conditions relating to the Nasssied under the base prospectus of Gas Natural
Capital Markets, S.A. and Gas Natural Finance Rlated 2 December 2008 and the terms and
conditions relating to the Notes issued under theelprospectus of Gas Natural Capital Markets,
S.A. and Gas Natural Finance B.V. dated 15 Dece2®@9 in relation to the Programme.

In relation to the document referred to in subageaph (d) above, the following information shailt be
deemed incorporated in, and shall not form parttbis Base Prospectus: (i) the third bullet on p&ge
(ii) footnote 1 on page 2, (iii) the second sengent the first paragraph of section 2.2 (Analydigesults) on
page 6, (iv) the last paragraph of section 2.2RITBA and operating income) on page 8, and (v)isactt
(Analysis of Proforma Results by Activity) on padsto 33 (both inclusive). This excluded informatis not
considered necessary to enable investors to makef@med assessment of the assets and liabiliiiesncial
position, profits and losses, and prospects ogei$suer or the Guarantor.

Any statement contained in a document that is @eletm be incorporated by reference herein shall be
deemed to be modified or superseded for the purpbshis Base Prospectus to the extent that arsate
contained herein modifies or supersedes such eatieement (whether expressly, by implication ireowise).
Any statement so modified or superseded shall eatdemed, except as so modified or supersedednstittite a
part of this Base Prospectus. To the extent thst document or information incorporated by refeeeme
attached to this Base Prospectus itself incorpsraty information by reference, either expresslyngliedly,
such information will not form part of this BaseoBpectus for the purposes of the Prospectus Diegatixcept



where such information or documents are statediwiths Base Prospectus as specifically being ipa@ted by
reference or where this Base Prospectus is spabjfibefined as including such information.

As long as any of the Notes are outstanding, copiighis Base Prospectus, any supplement to the Bas
Prospectus and each document incorporated by nefenato this Base Prospectus may be inspected,die
charge, at the offices of each Issuer and the @Gt@rand the specified office of the Agent in Londduring
normal business hours (each as detailed on pageofld8is Base Prospectus). In addition, copiesthef
documents listed at sub-paragraphs (a) to (g) abande viewed on the website of the Regulatory N&ervice
operated by the London Stock Exchange plc at wwwdnstockexchange.com/exchange/prices-and-
news/news/market-news/market-news-home.html.

This Offering Circular (but not the Base Prospsgtshould be read and construed in conjunction with
each relevant Final Terms, the most recently phbtisaudited annual financial statements, and atgyiim
financial statements (whether audited or unaudipedblished subsequently to such annual financééstents of
the relevant Issuer, all of which shall be deentelet incorporated in, and to form part of, thisedifig Circular
(but not the Base Prospectus) (including infornmatiecorporated by reference within such documeantsl) which
shall be deemed to modify or supersede the contéititss Offering Circular (but not the Base Pradps) to the
extent that a statement contained in any such decuis inconsistent with such contents.

SUPPLEMENTAL PROSPECTUS

In respect of any Notes to be admitted to the @fficist and to trading on the Regulated Markethaf
London Stock Exchange, if at any time the releviasuer or the Guarantor shall be required to peear
supplemental prospectus pursuant to Section 87BeoFSMA, the relevant Issuer or the Guarantor priipare
and make available an appropriate amendment orleuppt to this Base Prospectus or a further praspec
which, in respect of any subsequent issue of Nwté® listed on the Official List and admitted tading on the
Regulated Market of the London Stock Exchange| soalstitute a supplemental Base Prospectus agreddoy
the FSA and Section 87 of the FSMA.



KEY FEATURES OF THE PROGRAMME

The following overview does not purport to be catghnd is taken from, and is qualified in its etyi
by, the remainder of this document and, in relatiorthe terms and conditions of any particular Tcha of
Notes, theapplicable Final Terms. Words and expressions éefim “Form of the Notes” and “Terms and
Conditions of Notes issued by Unién Fenosa Find®&&” or “Terms and Conditions of Notes issued bgsG
Natural Capital Markets, S.A.”, as applicable, belshall have the same meanings in this overview.

Issuers: Union Fenosa Finance B.V. and Gas Naflapital Markets, S.A.
Guarantor: Gas Natural SDG, S.A.
Description: Euro Medium Term Note Programme
Arranger: Barclays Bank PLC
Dealers: Banco Santander, S.A.
Barclays Bank PLC
BNP Paribas

Caja de Ahorros y Monte de Piedad de Madrid
Caja de Ahorros y Pensiones de Barcelona
Crédit Agricole Corporate and Investment Bank
Citigroup Global Markets Limited

ING Bank N.V.

J.P. Morgan Securities Ltd.

Société Générale

The Royal Bank of Scotland plc

UBS Limited

and any other dealer appointed from time to timehaylssuer either in
respect of the Programme generally in or in refatio a particular
Tranche (as defined below) of Notes only.

Agent: Citibank, N.A., London Branch

Amount: Up to euro 10,000,000,000 (or its equivalém other currencies
calculated as described in the Programme Agreemagfregate
principal amount of Notes outstanding at any tifiee Issuers and the
Guarantor may increase the amount of the Programnaecordance
with the terms of the Programme Agreement.

Distribution: Subject to applicable selling redinos, Notes may be distributed by
way of private or public placement and in each casa syndicated or
non-syndicated basis.



Currencies:

Maturities:

Issue Price:

Form of Notes:

Subject to any applicable legal or la&guy restrictions, such currencies
as may be agreed between the relevant Issuer, tlaca@®or and the
relevant Dealer including but not limited to euthS. dollars, Yen and
Sterling.

Each issue of Notes denominated in a currency $pew of which
particular laws, guidelines, regulations, restoic§ or reporting
requirements apply will only be issued in circumsts which comply
with such laws, guidelines, regulations, restritsioor reporting
requirements from time to time.

Such maturities as may be agreed betwibe relevant Issuer, the
Guarantor and the relevant Dealer and as indicetetie applicable

Final Terms, subject to such minimum or maximumumagés as may

be allowed or required from time to time by theevgint central bank (or
equivalent body) or any laws or regulations appliesto the relevant

Issuer, the Guarantor or the relevant Specifiedeliay.

Unless permitted by then current laws and reguiatiovhere Notes have
a maturity of less than one year and either (a)iskee proceeds are
received by the relevant Issuer in the United Komgdr (b) the activity
of issuing the Notes is carried on from an esthbisnt maintained by
the relevant Issuer in the United Kingdom, suchedatnust: (i) have a
minimum redemption value of £100,000 (or its eql@mé in other
currencies) and be issued only to persons whosmamyd activities
involve them in acquiring, holding, managing or pdising of
investments (as principal or agent) for the purpageaheir businesses or
who it is reasonable to expect will acquire, hottgnage or dispose of
investments (as principal or agent) for the purpasfetheir businesses;
or (i) be issued in other circumstances which du oonstitute a
contravention of section 19 of the Financial Sesiand Markets Act
2000 by the relevant Issuer.

Notes may be issued on a fully-paia partly-paid basis and at an issue
price which is at par or at a discount to, or prgmbover, par. The issue
price and the nominal amount of the relevant tranchNotes will be
determined before filing of the relevant Final Terof each tranche on
the basis of then prevailing market conditions.

Each Tranche of Notes will initialhe represented by a temporary
global Note Temporary Global Notgwhich will:

(i) if the global Notes are intended to be issugdchéw global note
(NGN) form, as stated in the applicable Final Termsdékvered
on or prior to the relevant Issue Date to a comsaiekeeper (the
Common Safekeepgfor Euroclear Bank SA/NVHuroclear) and
Clearstream Banking, SA(earstream, Luxembourg or

(i) if the global Notes are not intended to baued in NGN form, be
delivered on or prior to the relevant Issue Dateat@ommon
depositary (the Common Depositary for Euroclear and
Clearstream, Luxembourg.

Interests in each Temporary Global Note will behaxged either for
interests in a permanent global Notee(manent Global Note or
definitive Notes (as indicated in the applicabledriTerms) in either
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case not earlier than 40 days after the Issue Dade certification of
non-U.S. beneficial ownership as required by Ur@asury regulations.

Each Permanent Global Note will be exchangeablégsanotherwise
specified in the applicable Final Terms, in whol& bbot in part for
definitive Notes in accordance with its terms. Ainterest in a global
Note will be transferable only in accordance withe trules and
procedures for the time being of Euroclear, Cleaash, Luxembourg
and for any other agreed clearance system as ajgieop

Fixed Rate Notes: Fixed interest will be payablesach date or dates as may be agreed
between the relevant Issuer, the Guarantor andellegant Dealer (as
indicated in the applicable Final Terms) and orerspltion.

Floating Rate Notes: Floating Rate Notes will Hagerest at a rate determined either:

(i) on the same basis as the floating rate undestianal interest-rate
swap transaction in the relevant Specified Curregoyerned by
an agreement incorporating the 2006 ISDA Defingio(as
published by the International Swaps and Derivati#ssociation,
Inc., and as amended and updated as at the IsgaeoDthe first
Tranche of the Notes of the relevant Series); or

(i) on the basis of a reference rate appearinghenagreed screen
page of a commercial quotation service; or

(i) on such other basis as may be agreed betwe=relevant Issuer,
the Guarantor and the relevant Dealer,

as indicated in the applicable Final Terms.

The Margin (if any) relating to such Floating Ratetes will be agreed
between the relevant Issuer, the Guarantor andellkgant Dealer for
each Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum irtea#s, a minimum
interest rate, or both (as indicated in the apple#inal Terms).

Interest on Floating Rate Notes in respect of datérest Period, as
selected prior to issue by the relevant Issuer, Gioiarantor and the
relevant Dealer(s), will be payable on the firsy dd the next Interest
Period or, in the case of the final Interest Paynite, on the Maturity
Date specified in the applicable Final Terms antl n@ calculated in
accordance with the relevant Day Count Fractionaer otherwise
indicated in the applicable Final Terms.

Interest Periods for Floating Such period(s) as the relevant Issuer, the Guaramd the relevant
Rate Notes: Dealer may agree (as indicated in the applicalvialHierms).

Index-Linked Notes: Payments (whether in respecpriricipal or interest and whether at
maturity or otherwise) in respect of Index-linkedotlls will be
calculated by reference to such index and/or foamag the relevant
Issuer, the Guarantor and the relevant Dealer megea(as indicated in
the applicable Final Terms).
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Dual Currency Notes:

Zero Coupon Notes:

Other Notes:

Redemption:

Denominations of Notes:

Payments (whether in respégtriocipal or interest and whether at
maturity or otherwise) in respect of Dual Currembgtes will be made
in such currencies, and based on such rates ohegeh as the relevant
Issuer, the Guarantor and the relevant Dealer mgegea(as indicated in
the applicable Final Terms).

Zero Coupon Notes will be offeend sold at a discount to their
nominal amount and will not bear interest othentirathe case of late
payment. Zero Coupon Notes may only be offered soid by Unién
Fenosa Finance B.V.

Terms applicable to high interest Blolew interest Notes, step-down
Notes, Partly Paid Notes and any other type of Nio&t the relevant
Issuer and any Dealer or Dealers may agree to isswker the
programme will be set out in the relevant Final riier and/or
supplemental Prospectus as applicable.

The Final Terms relating to each TranchNotes will indicate either
that such Notes cannot be redeemed prior to thegieds maturity (other
than in specified instalments (see below) or foat®n reasons or
following an Event of Default) or that such Notedl we redeemable
prior to their stated maturity at the option of tledevant Issuer and/or
the Noteholders upon giving not less than 30 norentban 60 days’
irrevocable notice (or such other notice periodafiy) as is indicated in
the applicable Final Terms) to the Noteholdersherrelevant Issuer and
the Guarantor, as the case may be, on a date es dpécified prior to
such stated maturity and at a price or prices anguzh terms as are
indicated in the applicable Final Terms.

The Final Terms may provide that such Notes magetleemable in two
or more instalments of such amounts and on suds det are indicated
in the applicable Final Terms.

Notes which have a maturity of less than one yeay be subject to
restrictions on their denomination and distributisee “Maturities”.

Definitive Notes will be snch denominations as may be specified in
the relevant Final Terms, save that: (i) the minimdenomination of
each Note will be such amount as may be alloweaéauired, from time
to time, by the relevant regulatory authority oy daws or regulations
applicable to the relevant Specified Currency; &i}dthe minimum
denomination of each Note admitted to trading oregulated market
within the European Economic Area or offered to thblic in a
Member State of the European Economic Area in nisteances that
require the publication of a prospectus under traspectus Directive
will be euro 100,000 (or its equivalent in any otlcarrency as at the
date of issue of the Notes).

So long as the Notes are represented by a tempQiatyal Note or
permanent Global Note and the relevant clearingesys) so permit,
the Notes will be tradeable only (a) if the SpedfDenomination stated
in the relevant Final Terms is “euro 100,000 (sreguivalent in another
currency)”, in the authorised denomination of ed@0,000 (or its
equivalent in another currency) and integral midspof euro 100,000
(or its equivalent in another currency) thereafter(b) if the Specified
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Denomination stated in the relevant Final Terngiso 100,000 (or its
equivalent in another currency) and integral midspof euro 1,000 (or
its equivalent in another currency) in excess Wigren the minimum

authorised denomination of euro 100,000 (or itsivedent in another
currency) and higher integral multiples of euroOD,{or its equivalent
in another currency), notwithstanding that no dafia notes will be

issued with a denomination above euro 199,000 téoequivalent in
another currency).

Taxation on Notes issued bySubject to certain exceptions, all payments ineespf Notes issued by
Unién Fenosa Finance B.V.:Uni6n Fenosa Finance B.V. will be made without dgidu for or on

account of withholding taxes. See Condition T@xatior), “Taxation
and Disclosure of Noteholder Information in Conictwith the
Notes-Taxation in The Netherlangdssues by Unién Fenosa Finance
B.V.” and “—Taxation in SpairPayments under the Guarantee”.

Taxation on Notes issued byUnless otherwise required by law, all paymentseispect of the Notes

Gas Natural Capital
Markets, S.A.:

Disclosure of identity of
Noteholders:

issued by Gas Natural Capital Markets, S.A. will ipade without
deduction for, or on account of, withholding tax@posed by Spain. In
the event that any such deduction is made, Gas r&latapital

Markets, S.A. or, as the case may be, the Guaramilgrsave in certain
circumstances provided in Condition IDakatior), be required to pay
additional amounts to cover any amounts so deducted

Under Spanish law, income in respect of the Nosssidd by Gas
Natural Capital Markets, S.A. will be subject tothtiolding tax in
Spain, currently at the rate of 19 per cent. in ¢hse of individual
Noteholders who are resident in Spain. In addjtfeders who fail to
provide information regarding their identity and teesidence will also
receive payments subject to Spanish withholding #sxwill Spanish-
resident legal entities subject to Spanish corpmrabyx, if the Spanish
tax authorities determine that the Notes do notmgmwith the relevant
exemption requirements. In such circumstancegheriGas Natural
Capital Markets, S.A. nor the Guarantor would bguieed to pay
additional amounts in respect of such withholdig t

See Condition 10 Teaxatior) for further information on the
circumstances in which neither Gas Natural Captatkets, S.A. nor
the Guarantor shall be required to pay additiomabants in respect of
withholding tax and “Risk Factors — Risks Relating/Vithholding Tax”

and “Taxation and Disclosure of Noteholders Infaiorain Connection

with the Notes” for further general information aeding withholding

tax.

Under Law 13/1985 (as defined in “Terms and Coaodgi of Notes
issued by Gas Natural Capital Markets, S.A.”) theafantor is obliged
to disclose to the Spanish tax and financial supery authorities
certain information in relation to the identity amdsidence of the
holders of listed Notes. For a description of dartgreed procedures in
relation to the collection of such details, seex&teon and Disclosure of
Noteholder Information in Connection with the NdteSee also “Risk
Factors-Risks Relating to Procedures for Collection of Naoiders’
details”.
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Status of the Notes: The Notes will constitute aireunconditional, unsubordinated and
(subject to the Negative Pledge referred to belawgecured obligations
of each Issuer and will rangari passuwithout any preference among
themselves and (subject to any applicable statiggcgptions) at least
pari passu with all other present and future unsecured and
unsubordinated obligations of the relevant Issuer.

Status of the Guarantee: The Notes will be uncamwditly and irrevocably guaranteed by the
Guarantor pursuant to a deed of guaranteelfdesl of Guarantepe

The obligations of the Guarantor under the DeedGagarantee will
constitute direct, unconditional unsubordinated @uibject to Condition
4) unsecured obligations of the Guarantor and émtiltp any applicable
statutory exceptions) will rank at legsiri passuwith all other present
and future outstanding, unsecured and unsubordirtdifigations of the
Guarantor.

Cross-Default: The Notes will contain a cross-ditfam respect of Relevant
Indebtedness (as defined in Condition 4) of thewvaaht Issuer or the
Guarantor and certain of their subsidiaries.

Negative Pledge: The Notes will have the benefitaohegative pledge in respect of
Relevant Indebtedness of the relevant Issuer, therdhtor and certain
of their subsidiaries. The negative pledge is stilije permitted security
interests which include, but are not limited tortae security interests
created in respect of the project finance actiwitéthe Group. For the
details of the negative pledge provision, pleaserr® Condition 4 of
the relevant terms and conditions (as set outignBhse Prospectus).

Rating: Notes issued under the Programme may leel @t unrated. Where a
Tranche of Notes is rated, such rating will be ffmtin the relevant
Final Terms. A security rating is not a recommeiwtato buy, sell or
hold securities and may be subject to revisionpsasion or withdrawal
at any time by the relevant rating organisation.

Listing and Admissionto  Application has been made for the Notes to be a@edtp listing on the

Trading: Official List and to trading on the Regulated Mdrk# the London
Stock Exchange. The Notes may also be admittedsting, trading
and/or quotation by any other listing authoritygcst exchange and/or
quotation system as may be agreed between theartléssuer, the
Guarantor and the relevant Dealer in relation ttheéssue.

Unlisted Notes may also be issued by Unién FendsanEe B.V. but
not by Gas Natural Capital Markets, S.A.

The Final Terms relating to each issue will stateetlver or not and, if
s0, on which stock exchange(s) the Notes are tisted.

Governing Law: Save as defined in the paragrapbvibethe conditions of the Notes will
be governed by, and construed in accordance withligh law.

In relation to Notes issued by Gas Natural Caplitrkets, S.A.,
Condition 2 Gtatus of the Notgsnd Condition 3%tatus of the Deed of
Guarante¢, and the provisions of Condition 12Syndicate of
Noteholder} relating to the appointment of the Commissiored &he
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Selling Restrictions:

Redenomination:

constitution of the Syndicates of Noteholders, vii# governed by
Spanish law. In addition, the Notes will be issiredccordance with the
formalities prescribed by Spanish Mercantile Conpafaw.

There are local and worldwsgdling restrictions in relation to the laws
of the United States (TEFRA D, Regulation S, Catgdb not 144A),
the European Economic Area (including the Unitedg€iom, Spain and
The Netherlands) and Japan and such other restiictas may be
required in connection with the offering and sdl@ @articular Tranche
of Notes. See “Subscription and Sale” below.

The applicable Final Terms may ipkovhat certain Notes may be
redenominated in euro. If so, the wording of théereomination clause
will be set out in full in the relevant Final Terms
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RISK FACTORS

Risks Relating to the Guarantor’s Business
The Uncertain Macroeconomic Climate

The global economy and the global financial systeawe recently experienced a period of significant
turbulence and uncertainty, including a very sedéstcation of the financial markets that begaAirgust 2007.
This dislocation has severely restricted generglteof liquidity and the availability of credit drthe terms on
which credit is available. It has also increasee financial burden on Gas Natural Fenosa’'s domesid
institutional customers, degrading their creditlijyareducing their spending capacity and negdyiadfecting
consumer demand. This crisis in the financialeayshas led the governments of many developed edesdm
inject liquidity into the financial system and tquire (and participate in) the recapitalisatiothef finance sector
to reduce the risk of failure of certain large ingions, to attempt to safeguard the flow of ctedibusinesses
and to seek to return confidence to the market.

Despite this intervention, the volatility and markesruption in the financial sector have continbedeach
levels unprecedented in recent history. This madiglocation has also been accompanied by recessio
conditions and trends in many economies througti@utvorld, including Spain. There is increasingaan of a
deep and prolonged global recession. Continuedidegtgon in the Spanish and other economies thmougthe
world negatively affects business and consumeridente, unemployment trends, the state of the hgusi
market, the commercial real estate sector, the sfahe equity, bond and foreign exchange marketisnterparty
risk, inflation, the availability and cost of creédransaction volumes in key markets and the diquiof the global
financial markets, all of which could have a matkadverse effect on the business, financial cmrdéand results
of operations of Gas Natural Fenosa.

Gas Natural Fenosa is not able to predict how tem@mic cycle is likely to develop in the shorinteor
the coming years or whether there will be a furttheterioration in this recessive phase of the dlelbanomic
cycle. Any further deterioration or continuatiohtbe current economic situation in the marketsvliich Gas
Natural Fenosa operates could decrease the revanoe=ase the bad debt exposure and increasentciing
costs of the Group, any of which could have a nwltexdverse effect on the business, prospectsndiah
condition and results of operations of Gas Natbeslosa.

Business Strategy

Given the risks to which Gas Natural Fenosa is seggoand the uncertainties inherent in its business
activities, Gas Natural Fenosa can provide no asserthat it will be able to implement its businesategy
successfully. Were Gas Natural Fenosa to faildioiexve its strategic objectives, or if those obyad, once
attained, did not generate the benefits initialhti@pated, its business, financial condition armbults of
operations may be adversely affected, perhapsfisiginily. Gas Natural Fenosa’s ability to achietgestrategic
objectives is subject to a variety of risks, inchgdthe following specific risks:

e an inability to increase the number of supplyng®in Europe and Latin America because Gas Natural
Fenosa is prevented from expanding its distributi@tworks in those countries in line with our
strategic plan;

» stagnation in the number of customers due teladé success in the marketing campaigns targdted a
gas and electricity consumers;

e an inability to achieve the desired level of flEkty and diversification in gas supplies and ess to
gas reserves;

» the inclusion of "take-or-pay" clauses in suppbntracts, potentially imposing an obligation onsGa
Natural Fenosa to pay for a larger volume of gas ithrequires;
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» alack of success in the continuing processtefimting the businesses of Unidn Fenosa, $JAiGH
Fenosg into the Group;

* alack of success in consolidating the eleciriggéneration business in Spain based on incenfibres
subsidised technologies; and

e an inability to consolidate Gas Natural Fenogalgltiservice business strategy or to increase the
current rate of multi-product contracts per custome

Regulatory Risk

Gas Natural Fenosa and its subsidiaries are obtigedmply with legal rules and regulations appiyto
the natural gas and electricity sectors. In paldic gas and electricity distribution are regulabrisinesses in
most of the countries in which Gas Natural Fen@seaes out these activities.

The laws and regulations governing the natural ajas$ electricity sectors in the countries where Gas
Natural Fenosa operates are typically subject tmgie review by the regulatory authorities. Faliag such
reviews, or as a result of the approval of new la&gns, the regulatory frameworks prevailing irogh
jurisdictions, along with the interpretation of tapplicable rules, may be modified, and such mealifons may
be significant in certain instances. The introgucbf such modifications may impact the existieghnuneration
scheme for regulated activities, as well as opegatcapital and raw material costs and efficienmentives,
amongst other fundamental factors, all of whichlddwave an adverse effect on Gas Natural FenoshSdies,
business, financial condition and results of openat

Although Gas Natural Fenosa considers that itrisali material respects, in compliance with thedaw
governing its activities, it is subject to a compet of laws across various jurisdictions. If tmenpetent public
or private sector bodies were to interpret or applgh laws in a manner contrary to Gas Natural $&s0
interpretation of them, such compliance could bestjoned or challenged and, if any non-complianeesvio be
alleged or proven, it could have a material adveffect on Gas Natural Fenosa’s subsidies, busipesspects,
financial condition and results of operations.

Furthermore, given the regulated nature of somth@fgas and electricity sectors in which Gas Natura
Fenosa operates, some of its activities are sultgecibtaining the relevant concessions, licencesther
administrative authorisations, which generally takieng time to obtain. Operating without obtaghimecessary
permits can be penalised with sanctions. In aafditihe remuneration of gas and electricity distidn is subject
to standard arrangements established in the regul&iameworks of the countries where Gas Natumidsa
operates.

The return on, and performance of, Gas Natural §&roinvestments in regulated jurisdictions are
therefore conditional on obtaining and maintainihg relevant administrative concessions authooisatin the
medium and long term, which, in many cases, isideitsf Gas Natural Fenosa’s control. Any new [malt
social or economic conditions in these jurisdictiaould affect the stability of Gas Natural Fenssaintracts,
concessions licences or other administrative aightons, have unforeseeable consequences for @Gasal
Fenosa’s business plan and adversely affect thereration of Gas Natural Fenosa’s regulated aets/itand
return on investment) in such jurisdictions.

In addition, it should be noted that many of Gasua Fenosa’'s concessions are subject to thdnfiglfit
of certain commitments which, if not met, can leadsanctions, a reduction in remuneration, revooatif the
concessions and enforcement of any guaranteeseiy $1onds provided, which could adversely imphetreturn
on Gas Natural Fenosa’s investments and, as &,restiusiness, financial condition and resultgpérations.

Level of Competitiveness in Supply Activities en@as and Electricity Market

Gas Natural Fenosa operates in a highly compeginxeronment with respect to its positioning in thes
and power markets in the different countries whierearries on its business. In particular, thesdddisation
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processes that have taken place in energy markétsif Spain and in other key markets have hadgathe
impact on energy prices and on the market sharetafl supply, especially in the gas business. Satiral
Fenosa may continue to lose market share due teritrg of new suppliers into the market (suchSasiété
Nationale pour la Recherche, la Production, le Tport, la Transformation, et la Commercialisatioresd
Hydrocarbures s.p.a(Sonatrach) or other participants in Medgaz, S.A.) or to @rgtsuppliers. A further decline
in market share could have a significant adversscebdbn Gas Natural Fenosa’s business, financiadlition and
results of operations.

In the electricity industry, liberalisation has edincreased competition as a result of consatidednd the
entry of new market participants in the Europeanobrelectricity markets, including the Spanish #ieity
market. The liberalisation of the electricity irstity in the European Union has also led to lowecteicity prices
in some market segments as a result of the entnewfcompetitors and cross-border energy suppiedsthe
establishment of European electricity exchangeschwin turn has led to increased liquidity in thecogricity
markets. This liberalisation of the electricity ket means that many areas of Gas Natural Fenbsaisess
must develop in a more competitive environment. G#s Natural Fenosa is not able to adapt to or gana
adequately this competitive market, its busindsgntial condition and results of operations migatadversely
affected.

Execution of Divestments

On 11 February 2009, the Spanish National CompetiiommissionGomision Nacional de Competencia
or CNC) authorised Gas Natural SDG’s acquisition of Un@mosa subject to certain undertakings presemnted b
Gas Natural SDG and accepted by the CNC. On 17ukgb 2009, the Spanish Ministry for Economy and
Taxation resolved not to refer the matter to thartsgh Council of Ministers and the authorisatiaymirthe CNC
therefore became definitive and binding on thaédd&ursuant to these undertakings, the Group &ddition to
certain material divestments made to date, requirelivest of 2,000 MW of installed capacity of danmed cycle
technology. On 12 July 2010, Gas Natural Fenosaeagto sell 400 MW of the combined cycle gas twebin
(CCGT) at Plana del Vent to a Spanish subsidiary of Swieergy group Alpig with an option to acquire elffar
400 MW. The transaction is currently pending adstmaiive and regulatory approvals.

The sale of the required assets is subject towelbiethe CNC and Gas Natural SDG’s undertakinghi&o
CNC may be challenged by its competitors and ditied parties with a legitimate interest in the jgah matter.
Gas Natural Fenosa can provide no assurance tlditlite able to complete all of the required dieses within
the required timeframes or at all or that, if coetetl, such divestitures will be on favourable termsy failure
to sell all such assets within the required timeiga could result in the imposition of fines (whictay be
substantial), the forced sale of assets withinmatdid timeframe and/or the imposition of other gations of a
regulatory nature. Any such failure, or a failtoesell such assets on favourable terms, could hav®terial
adverse effect on the business, prospects, finecmaaition and results of operations of Gas Ndtbesmosa.

The rationale behind, and the express purposéefcanditions imposed by the CNC is to create #ffec
competition in the Spanish gas and electricity raewkin relation to Gas Natural Fenosa’s market eshar
Accordingly, Gas Natural Fenosa could face incré@senpetition in these markets, and may not beesstal in
retaining all of those customers that it does rentdfer as part of the required divestments. Ausg lof market
share in the gas and electricity markets in Spaes Natural Fenosa’'s primary markets, could haweaterial
adverse effect on its business, prospects, finboomition and results of operations.

Operating Risks

Gas Natural Fenosa’'s operations are subject tcaineihherent risks, including pipeline ruptures,
breakdowns affecting our electricity generationetéssand liquefied natural gaiNG) tankers, explosions,
pollution, release of toxic substances, fires, eslvaveather conditions, failure by gas and fuepiers or other
third parties to fulfil contractual obligations, bgdage, accidental damage to its gas distributietwaork or
electricity generation assets and other hazardsf@od majeure events, any of which could resulpénsonal
injury and/or damage to, or the destruction of, G&gural Fenosa’'s facilities and other propertiesan
interruption in gas supply and/or electricity geatem. By way of illustration, during the last twears, Gas
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Natural Fenosa has experienced certain incidenits atombined cycle generation plants that resultec
temporary suspension of electricity generationrttfarmore, if operations at compression stationtherEurope-
Maghreb pipeline were to be interrupted, supplieay notify Gas Natural Fenosa of a reduction irpsufevels
or seek to enforce force majeure provisions witliesv to terminating the corresponding supply agreeismn Gas
Natural Fenosa is not generally able to predictdbeurrence of these or similar events and they ozase
unanticipated interruptions in its gas supply aledtecity generation activities. While Gas Naiufanosa seeks
to obtain insurance cover for risks such as dan@ageoperty and loss of profit, its financial cotmal and results
of operations may be adversely affected to thengxdry losses are uninsured, exceed the applitiatitations
under its insurance policies or are subject topngment of an excess towards the insured amotinttbe extent
the premiums payable in respect of such policiesrarreased as a result of insurance claims.

Gas Natural Fenosa enters into long-term gas sugpifracts and, consequently, its gas supply igstib
to the risk of non-fulfilment by its contractualwderparties. In the event that sufficient gasas supplied to
Gas Natural Fenosa due to the failure of a couatgrgo deliver contracted amounts of gas or foy ather
reason, Gas Natural Fenosa could be required fo altsrnative sources of gas in order to ensurdimaoed
supply. This may require purchases on the ‘spat‘ket (a non-organised market aimed at short-teadirtg in
gas, primarily LNG), to acquire the gas requir&iich ‘spot’ purchases may only be available on re@pensive
terms than under the current supply contracts twlwl®as Natural Fenosa is party, and this cost nwybe
recoverable under such contracts. Gas Naturaldeecennot provide any assurance that, in suchnegtzunces, it
would be able to acquire the gas needed to guaranfgply on reasonable terms, or at all, and ahydao do so
could have a negative effect on its business, @i@condition and results of operations.

Additionally, Gas Natural Fenosa may be subjeativd liability claims for personal injury and/ortloer
damages caused in the ordinary pursuit of its iietsy such as failures in its distribution netwagks explosions,
pollution or toxic spills or incidents with its gerating plants. Such claims could result in thgnpent of
compensation under the laws of certain countriesrevbas Natural Fenosa operates, which could gigeto the
extent its civil liability insurance policies coatted do not cover the damages, to material adeéises on Gas
Natural Fenosa’s business, financial condition @sallts of operations.

Risks Relating to Litigation and Arbitration

The sectors in which Gas Natural Fenosa operates ihaecent years grown more litigious, as a tesul
the volatility of fuel prices and greater competitiin the liberalised market, amongst other factarsl Gas
Natural Fenosa and its subsidiaries are currentlplved in a number of judicial, arbitration andyuétory
proceedings. An adverse outcome in one or motkaske proceedings (including out-of-court settletsiecould
have a material adverse effect on Gas Natural B&nbssiness, financial condition and results adrafions.

On 9 August 2010, an arbitration court in Parisedubgainst Gas Natural Fenosa in the arbitration
proceedings with Sonatrach concerning a price vetoe gas supplies from Algeria through the MaghEelyope
pipeline. The final arbitration award provides #oprice increase from 2007 onwards. The maximuroaetive
effect on prices billed by Sonatrach to Gas Nat&ehosa could amount to US$ 1,970 million. Gas féatu
Fenosa has challenged the arbitration ruling betfoeeSwiss Federal Court and has requested to thieprice
review process of the contracts.

See “Litigation and Arbitration” at pages 119 tdlI#low.

Gas Natural Fenosa is Exposed to Price Variation€iude Oil, Natural Gas and Electricity

A significant portion of Gas Natural Fenosa’s ofieagaexpenses relate to the purchase of naturahgds
LNG for commercialisation in the regulated and detated markets in which we operate and for fugliour
combined cycle plants for electricity generatioAlthough the prices that Gas Natural Fenosa chaitgegas
customers generally reflect the market price ofirgtgas, in highly volatile market conditions #djustments it
makes to its sale prices may not fully reflect dianges in the cost of natural gas supplies. thtiad to
increasing the costs in Gas Natural Fenosa’'s Hagasabusiness, higher gas prices can also int&ectricity
generation costs, as natural gas is used to &iebihbined cycle plants.
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The prices for such commodities have historicdligtiiated and Gas Natural Fenosa cannot be céiniatin
prices will remain within projected levels. 2008; example, saw a significant increase in the tildlaof the
price of oil and its derivatives. The annual agergrice of a barrel of Brent crude oil rose by484.from
US$72.39 in 2007 to US$97.26 in 2008, but fell baxkan average of US$61.55 in 2009. During the &is
months of 2010, prices recovered to 2007 levelf) wn average of US$77.3 (source: BP Trading Cimmdit
Update—Crude oil and natural gas markers archivdptural gas prices are also influenced by geapalit
factors, including but not limited to, increasedn@dad in China and India and the uncertainty of suppsociated
with the continuing political instability in certaparts of the Middle East.

Gas Natural Fenosa’'s business activities includelegiale natural gas sales to electricity produeers
others. With respect to such transactions, itslteesii operations are likely to depend largely, mgawevailing
market prices in regional markets and other cortipetimarkets. These market prices may fluctuabestsuntially
over relatively short periods of time. As a resGlas Natural Fenosa’s natural gas wholesale assiseexposed
to risks of fluctuating commodity prices and movemsdn the price of electricity.

Variations in commodity prices could have a mateaidverse effect on Gas Natural Fenosa’s results of
operations to the extent it is not able to passnoneases in generation and operating costs tgaiss and
electricity customers (in the case of commoditg@increases) or to negotiate a decrease in whelpsees with
its suppliers (in the case of commodity price dases), or otherwise to offset such variations tinolnedging
arrangements and other risk management techniques.

Gas Volume Risks

Most purchases of natural gas and LNG are madeigotrso long-term contracts with clauses (commonly
known as ‘take-or-pay’ clauses) that require Gasifdd Fenosa to purchase a certain amount of riagasaand
LNG during specified contract periods. Pursuarth&se contracts, even if Gas Natural Fenosa esjless than
the minimum contracted amount, it is still contteadty bound to pay for the minimum contracted antptirereby
paying for an amount of gas or LNG that is greé#tan its operational needs. When Gas Natural eanters
into ‘take-or-pay’ contracts, it negotiates the imuam contracted amount based on forecasts of iisipated
future needs. Such forecasts are based on presiquesience and the information then available & Gatural
Fenosa, but actual volume requirements may prove tower than those projected at the time theraotd are
entered into. Any significant variation in the éoast levels of demand could result in Gas Natrabsa being
required to pay for quantities of natural gas #vateed its actual needs, regardless of whethdedtseto take
delivery of the excess quantities of gas which @dpin turn, have a material adverse effect on Gagunsl
Fenosa’s operational costs.

Environmental Protection Regulations

Gas Natural Fenosa is subject to extensive envieaitah protection regulations that require, amoriggiot
things, the preparation of environmental impactligs, the maintenance of relevant authorisatioocsnt¢es and
permits and the fulfilment of certain other requoients. Amongst others, Gas Natural Fenosa is cutgjethe
risk that:

* its environmental protection studies may not jpgraved by the regulatory authorities;

* required environmental authorisations and licencay not be granted or may be revoked due to a
breach of the conditions imposed by such authaoissit

e public opinion may not be in favour of project®posed by Gas Natural Fenosa, which may lead to
the projects suffering delays or being cancelled; a

» applicable regulations or their interpretation regulatory authorities may undergo modification or
change, which could result in increased costsoe tiequired to ensure compliance.
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In recent years, environmental protection laws Ha@me more onerous in many countries in which Gas
Natural Fenosa operates. Although Gas Natural $&enonsiders that it has carried out all necessetigns to
comply with applicable laws, any modification towrforeseen application of such laws may requgeiscant
investments for continued compliance, may increasecost of starting up combined cycle plants alag have
an adverse effect on Gas Natural Fenosa’s industisfomers who purchase gas for their businesg#s,the
possible consequence of declining consumption sfaga electricity.

In addition, since 2002, certain European direstitiave been implemented into Spanish law that have
affected Gas Natural Fenosa’s activities (in paldc its electricity generation activities) by Iting emissions of
atmospheric pollutants from large-scale power glantSpain. These limitations are established pairs and
other countries through so-called National Assigninfelans for carbon dioxide emission rights. Pansuo
Spain’s Second National Assignment Plan for EmisdRights Segundo Plan Nacional de Asignacion de
Derechos de EmisignGas Natural Fenosa has been assigned carboitl@iemission rights allocations at no
cost for periods from 2005 to 200Phase ) and 2008 to 2012Phase I). In Phase |, Gas Natural Fenosa’'s
actual emissions exceeded its assigned rights asd\@tural Fenosa was therefore required to acgduléional
carbon dioxide emission rights in the market. ®lasural Fenosa’'s forecasted emissions for Phaaeelllso
expected to exceed the quota of emission rightxaid for the period and, in 2008 and 2009, Gasirila
Fenosa acquired additional emission rights in theket to cover its annual shortfall.

Should any of the above-mentioned risks materiatisey could have a material adverse effect on Gas
Natural Fenosa’s business, prospects, financialitton and results of operations.

Currency and Interest Rate Risks

Fluctuations in interest rates modify the fair \alf our assets and liabilities that accrue a fixeerest
rate and the cash flows from assets and liabiljiegged to a floating interest rate, and accorgjraffect our
equity and profitability, respectively. Gas Nalufanosa’s floating-rate debt is primarily subjecfluctuations
in the Europe Interbank Offered Rate (EURIBOR),lthadon Interbank Offered Rate (LIBOR) and the etk
rates in Argentina, Brazil, Colombia and Mexico.

Gas Natural Fenosa is also exposed to risks agsdcigith variations in currency exchange rates.
Variations in exchange rates can affect, amongrathags, the value of Gas Natural Fenosa’s eamigmgd
borrowings denominated in currencies other tharetim® and its operations that generate non-eurente as
well as the exchange value of commodity purchasesminated in currencies other than the euro. titions
in the exchange rates between the euro and theddlar, the currency in which Gas Natural Fenoggs
purchase obligations are denominated or indexeg, ats® affect Gas Natural Fenosa'’s financial coolind
results of operations.

Although Gas Natural Fenosa takes a proactive apgprto the management of the above risks in oader t
minimise their impact on its revenues, in some gdise policies it implements may not be effectivenitigating
the adverse effects caused by interest rate amdmayr fluctuations and could have an adverse impactas
Natural Fenosa’s business, financial condition i@sallts of operations.

Construction and Development of New Infrastructure

The construction and development of natural gaplgugnd distribution infrastructure and the exptiana,
production and sale of LNG, as well as electrigéneration and distribution projects, can be timesaming and
highly complex. Any increase in the costs of, ellation of and/or delay in the completion of, Qdatural
Fenosa’s projects under development and projeofsoged for development could have a material adweffect
on its business, prospects, financial condition eesdilts of operations. In particular, if Gas Natuenosa is
unable to complete projects under development, ay mot be able to recover the costs incurred asd it
profitability could be adversely affected.
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Impact of Weather Conditions

The demand for electricity and natural gas is djoadated to climate. Generally, demand is higtheting
the cold weather months of October through MarctEurope and Mexico (or April through September in
Argentina and, to a lesser extent, Brazil) and lotkging the warm weather months of April througpmber
in Europe and Mexico (or October through March irgéntina and, to a lesser extent, Brazil). A digant
portion of demand for natural gas in the winter therrelates to the production of electricity andthend, in the
summer months, to the production of electricity #@r-conditioning systems. The revenues and resoflt
operations of Gas Natural Fenosa’s natural gasatipes could be negatively affected by periodsrafaasonable
warm weather during the autumn and winter monthi&ewise, electricity demand may decrease durintgl mi
summers as a result of reduced demand for air-tonatig, having a negative impact on revenues gegadrfrom
Gas Natural Fenosa’s electricity generation antlildigion businesses and our commercialisationaddiral gas.

The Guarantor’'s operations involve hydroelectrioggation in Spain and Colombia and, accordinglg, th
Guarantor is dependent upon hydrological conditfmesailing from time to time in the broad geogriaplegions
in which its hydroelectric generation facilitiesedocated. If hydrological conditions result irodghts or other
conditions that negatively affect Gas Natural Ferefiydroelectric generation business, Gas Natrabsa’'s
results of operations could be materially adveraégcted.

Development of Gas Natural Fenosa’s Electricityivities

The success of Gas Natural Fenosa’'s new electgeitjor projects could be adversely affected biofac
beyond the control of Gas Natural Fenosa, incluttigfollowing:

* increases in the cost of generation, includireggeases in fuel costs;

* reduced competitiveness with other technology tduen increase in the cost of electricity generati
from natural gas;

» the possibility of a reduction in the projecteder of growth in electricity usage as a resultaaftdrs
such as economic conditions;

* the implementation of energy conservation schemes
» risks incidental to the operation and maintenasfaectricity generation facilities;
» the increasing price volatility that has resulfiexn deregulation and changes in the market;

* surplus electricity generation capacity in therkets served by the electricity plants Gas Natural
Fenosa owns or in which it has an interest;

* the imposition of new requirements by the regulatauthorities resulting from the ongoing
deregulation of the electricity sector in the jditions in which Gas Natural Fenosa operates; and

» alternative sources and supplies of energy bewpiavailable due to new technologies and increasing
interest in renewable energy and cogeneration.

Exposure in Latin America

A significant portion of Gas Natural Fenosa’s ofiataincome is generated by its Latin American
subsidiaries. Operations and investments in LAtirerica are exposed to various risks that are ariteto the
region, including risks relating to the following:

. significant governmental influence over local eamies;

. substantial fluctuations in economic growth;
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. high levels of inflation;

. devaluation, depreciation or over-valuation afdocurrencies;
. exchange controls or restrictions on expatriatibearnings;

. volatile domestic interest rates;

. changes in governmental, fiscal, economic oiptalicies;

. unexpected changes in governmental regulation;

. social unrest; and

. general political and macro-economic instability.

Most or all of these factors have arisen at variouss in the last two decades in the most impoitatin
American markets, such as Argentina, Brazil, Colienaimd Mexico.

Gas Natural Fenosa is not able to predict reliaiigt impact any deterioration in economic and jwalit
conditions in Latin America or any legal or regolgt developments affecting the Latin American coiestin
which it operates could have on its subsidiariesjriess, prospects, financial condition or resafltsperations.

Indebtedness

The acquisition of Unién Fenosa has had a sigmificmpact on Gas Natural Fenosa’s level of
indebtedness, both as a result of the €18,260omifiyndicated loan used to finance the acquiséimhdue to the
consolidation of Union Fenosa’s debt within Gasuxalt Fenosa’s financial statements. At 30 Septer2b&0,
the Group had a leverage ratio of 60.1% and netafef19.834 million. As a result, the control aredluction of
debt has become a principal driver for the managéwfeGas Natural Fenosa. The principal measuteptad in
this regard have included:

. controlling investments and other payments toimese the efficient use of resources;

. ensuring that interest rates are at reasonab&si¢hat are compatible with Gas Natural Fenosa’s
cash flow;

. restructuring Gas Natural Fenosa’s debt on redslenterms and conditions, with regard to the

profitability and maturity of the Group’s investrisnand

. focusing on the divestment of non-strategic as@ataddition to those divestments required by the
CNQC).

Despite these measures, Gas Natural Fenosa cadeprm assurance that it will be able to meetrege
and repayment obligations on its existing debtt ithaill have sufficient funds available to fundovking capital
and future business activities, or that additidimaincing would be available should it be required.

Restrictions on the Repatriation of Profits Obtair®y Overseas Subsidiaries

Any payment of dividends, distributions, loans dvances to Gas Natural Fenosa by its foreign sigvsd
could be subject to restrictions on, or taxation difidends or repatriation of earnings under agtlle local law,
monetary transfer restrictions and foreign curreexghange regulations in the jurisdictions in whicich subsidiaries
operate. Furthermore, some of Gas Natural Fenasdais American subsidiaries have entered into lagreements
that contain certain restrictions on the paymentividends and other distributions by such subsiea limiting Gas
Natural Fenosa’s ability to freely repatriate therengs of those companies. If Gas Natural Fengsanable to

22



repatriate the earnings of its subsidiaries, iiitglbo pay dividends and/or manage cash withia @roup, for example
to redeploy earnings in other jurisdictions whéreytcould be used more profitably, could be adgisgacted.

Risks Relating to Spanish Withholding Tax

Under Spanish law, income in respect of Notes siyeGas Natural Capital Markets, S.A. will be sdbj
to withholding tax in Spain, currently at the raié 19 per cent. in relation to payments to (a)vidlial
Noteholders who are resident in Spain; and (b) Naters in respect of whom the Guarantor does exive
such information (which may include a tax resideoedificate) concerning such Noteholder’s identityd tax
residence as may be required in order to compllg Witw 13/1985 (as defined in the Terms and Conutiof
Notes Issued by Gas Natural Capital Markets, Safng any implementing legislation. Neither Gas Kaltu
Capital Markets, S.A. nor the Guarantor will grogspayments in respect of any such withholdingiaany of
the above cases (see “Terms and Conditions of Ne#teed by Gas Natural Capital Markets, S-Aaxation”).

If Notes end up being held by Spanish corporatitiemnthere is a risk that the Spanish tax autiesrinay
determine that the exemption from withholding taxrently applicable to payments of interest to Sgan
corporate Noteholders (as described in “TaxatiahRisclosure of Information in Connection with tNetes—2.
Legal Entities with Tax Residency in Spain”), dowd apply to such Notes. If such determinationemmade,
Gas Natural Capital Markets, S.A. would be requitednake a withholding at the applicable rate, ety
19 per cent., on payments of interest under thed@nd no additional amounts would be payableds/Naatural
Capital Markets, S.A. or the Guarantor in suchuwmstances under “Terms and Conditions of Notes@dy
Gas Natural Capital Markets, S-ATaxation” paragraph (iii).

Risks Relating to the Procedures for the Collectioof Noteholders’ Details

It is expected that Gas Natural Capital Market8,..She Guarantor, the Agent, the common depositary
the Notes and Euroclear and Clearstream, LuxembhegClearing Systemswill follow certain procedures to
facilitate the collection from Noteholders of thrdarmation referred to in (b) of “Risks Relating\téithholding
Tax” above. A summary of those procedures is geinoa schedule to the Agency Agreement and shoelliccad
together with “Taxation and Disclosure of Noteholdeformation in Connection with the Notes”. Such
procedures may be revised from time to time in etaace with applicable Spanish laws and regulatibumther
clarification from the Spanish tax authorities netjag such laws and regulations, and the operdtimmmeedures
of the Clearing Systems. While the Notes are sspried by one or more global Notes, Noteholderg relyson
such procedures in order to receive payments uheddxotes free of any withholding, if applicabldoteholders
must seek their own advice to ensure that they cowiph all applicable procedures and to ensurecthreect tax
treatment of their Notes. None of Gas Natural @aplarkets, S.A., the Guarantor, the Arranger,Diealers, the
Paying Agents or the Clearing Systems assumeseapynsibility in relation to this requirement.

Risks Relating to the Commissioner

Under Spanish law, Gas Natural Capital Markets, $&Aequired to appoint a commissioneorfisarig
(the CommissioneY in relation to its Notes. The Commissioner owestain obligations to the Syndicate of
Holders (as described in the Agency Agreement -e@dle 3 Part B). However, prospective investorsikhoote
that the Commissioner will be an individual appethtby Gas Natural Capital Markets, S.A. and thahsu
individual may also be an employee or officer os@&tural Capital Markets, S.A. or the Guarantor.

Risks Relating to Spanish Insolvency Law

Law 22/2003 Icey Concursgl dated 9 July 2003 (thinsolvency Law, which came into force on 1
September 2004, supersedes all pre-existing Spamstisions regulating the bankruptcy and insolyenc
(including suspension of payments) proceedingéudeg the ranking of creditors in an insolvencegsario.

The Insolvency Law provides, among other thingat:tfi) any claim may become subordinated if ihat
evidenced in the debtor’s records or if it is repparted to the receiveradministradores concursalgwithin one
month from the last publication of the court ordeclaring the insolvency, (ii) provisions in a aaat granting
one party the right to terminate as a result ofdbenterparty’s declaration of insolvency would,itshown, not
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be enforceable, (iii) interest (other than anyrese accruing under secured liabilities up to anam equal to the
value of the asset subject to the security) shedke to accrue as from the date of the declarafiamsolvency

and any amount of interest accrued up to such(d#ter than any interest accruing under securéilitias up to

an amount equal to the value of the asset sulgebetsecurity) shall become subordinated.

Certain provisions of the Insolvency Law could affthe ranking of claims relating to (i) the Notssued
by Gas Natural Capital Markets, S.A. on an insatyeof such company or (ii) the guarantee of theeN@ranted
by Gas Natural SDG on an insolvency of the guaranto

In particular, and applying a literal interpretatito article 87.6 of the Insolvency Law, the creitjhts
under the Notes issued by Gas Natural Capital Msy&eA. may be classified as "subordinated" orbémgs that
such credit rights would benefit from a guarantemnted by the parent company, Gas Natural SDG, 8w&n if
the guarantor did not, in fact, pay out any amaunder the guarantee. In contrast, certain courigsihave not
followed this literal interpretation, ruling thattiale 87.6 of the Insolvency Law may only applycenthe
guarantor has discharged the guaranteed liabiéitielshas been subrogated in the creditors’ position

Pursuant to the Insolvency Law, creditors whosétsigderive from a Spanish public deesbsdfritura
publica) do not rank ahead of other creditors in an insoty scenario.

Risks Relating to the Notes
There is no active trading market for the Notes

Notes issued under the Programme will be new desinvhich may not be widely distributed and for
which there is currently no active trading marketl€ss, in the case of any particular Tranche, Suahche is to
be consolidated with and form a single series waittoutstanding Tranche of Notes). If the Notestraded after
their initial issuance, they may trade at a dis¢aarheir initial offering price, depending uporepailing interest
rates, the market for similar securities, genecanemic conditions and the financial condition loé trelevant
Issuer and the Guarantor. Although applicationehseen made for the Notes issued under the Proggambe
admitted to listing on the Official List of the FSand to trading on the Regulated Market of the laom&tock
Exchange, there is no assurance that such appfisatiill be accepted, that any particular Tranchiates will
be so admitted or that an active trading markelt d@lelop. Accordingly, there can be no assuraxéo the
development or liquidity of any trading market &ty particular Tranche of Notes.

The Notes may be redeemed prior to maturity

In the case of any particular Tranche of Notesréevant Final Terms of which specify that the &oare
redeemable at the relevant Issuer’s option, iragerircumstances the relevant Issuer may choossdgem the
Notes at times when prevailing interest rates nayetatively low. In such circumstances, an inmestay not
be able to reinvest the redemption proceeds imgacable security at an effective interest rathigls as that of
the relevant Tranche of Notes.

Because Notes in global form are held by or on Bedfauroclear and Clearstream, Luxembourg, ineeswill
have to rely on their procedures for transfer, payptnand communication with the relevant Issuer anttie
Guarantor

Notes issued under the Programme may be represbntede or more global Notes. Such global Notes
will be deposited with a common depositary or safgler for Euroclear and Clearstream, Luxembourgefin
the circumstances described in the relevant glNio&t, investors will not be entitled to receiveidiifive Notes.
Euroclear and Clearstream, Luxembourg will maintaoords of the beneficial interests in the gloNates.
While the Notes are represented by one or moreaglNbtes, investors will be able to trade their dfemal
interests only through Euroclear and Clearstreamembourg.

While the Notes are represented by one or moreagldbtes, the relevant Issuer and the Guarantdr wil
discharge their payment obligations under the Nbyemaking payments to the common depositary fop&ear
and Clearstream, Luxembourg for distribution toirtleecount holders. A holder of a beneficial ie&rin a
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global Note must rely on the procedures of Euracéal Clearstream, Luxembourg to receive paymemdigmu
the relevant Notes. The Issuers and the Guaraatg ho responsibility or liability for the recordsating to, or
payments made in respect of, beneficial interestise global Notes.

Holders of beneficial interests in the global Noté@# not have a direct right to vote in respectthé
relevant Notes. Instead, such holders will be pieahito act only to the extent that they are erthbieEuroclear
and Clearstream, Luxembourg to appoint approppabies. Similarly, holders of beneficial inteesh the
global Notes will not have a direct right under tflebal Notes to take enforcement action agairestrébevant
Issuer or the Guarantor in the event of a defaudten the relevant Notes but will have to rely uploeir rights
under the Deed of Covenant.

Risks Related to the Denominations of the Notes

In relation to any issue of Notes which under thenditions have a minimum denomination of
euro 100,000 plus a higher integral multiple oftaeo smaller amount (or, where the specified cuayds not
euro, its equivalent in the specified currencyxleaSpecified Denominatio) it is possible that Notes may be
traded in the clearing systems in amounts in exoéssiro 100,000 (or its equivalent in the spedifteirrency).
In such a case, should definitive Notes be requicetle issued, a holder who, as a result of tradidds a
principal amount of less than euro 100,000 (oredsivalent in the specified currency) in his acdowith the
relevant clearing system at the relevant time mayreceive all of his entitlement in the form ofid@ive Notes,
and consequently may not be able to receive irteregrincipal in respect of all of his entittemgeonless and
until such time as his holding becomes an integmaltiple of a Specified Denomination. Furthermaaeany
meeting of Bondholders while Notes are represehied Permanent Global Bond, any vote cast shajl bal
valid if it is in respect of a minimum of euro 1000 (or its equivalent in the specified currency).

Risks Related to the Structure of a Particular Isse of Notes

A wide range of Notes may be issued under the Brogre. A number of these Notes may have features
which contain particular risks for potential in@st Set out below is a description of the mostrmon of such
features.

Notes subject to optional redemption by the relelssuer

An optional redemption feature of Notes is likatylimit their market value. During any period whibe
relevant Issuer may elect to redeem Notes, the ehadue of those Notes generally will not rise sahtially
above the price at which they can be redeemeds mhy also be true prior to any redemption period.

The relevant Issuer may be expected to redeem Ndtes their cost of borrowing is lower than the
interest rate on the Notes. At those times, aestor would generally not be able to reinvest #aemption
proceeds at an effective interest rate as higihesnterest rate on the Notes being redeemed, aydomly be
able to do so at a significantly lower rate. Po&rnvestors should consider reinvestment riskight of other
investments available at that time.

Index-linked Notes and Dual Currency Notes

The relevant Issuer may issue Notes with princigralnterest determined by reference to an index or
formula, to changes in the prices of securities@mnmodities, or to movements in currency exchamgesror
other factors (each,Relevant Factoy. In addition, the relevant Issuer may issue Bletéh principal or interest
payable in one or more currencies which may befit from the currency in which the Notes are denated.
Potential investors should be aware that:

(i)  the market price of such Notes may be volatile;

(i)  they may receive no interest;
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(i) payment of principal or interest may occur atdifferent time or in a different currency than
expected;

(iv) they may lose all or a substantial portioritadir principal,

(v) a Relevant Factor may be subject to signifidardtuations that may not correlate with changes i
interest rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Notes imgmction with a multiplier greater than one, ontains
some other leverage factor, the effect of changetheé Relevant Factor on principal or interest
payable will be likely to be magnified; and

(vii) the timing of changes in a Relevant Factorynadfect the actual yield to investors, even if the
average level is consistent with their expectatibmgeneral, the earlier the change in the Relevan
Factor, the greater the effect on yield.

Partly-paid Notes

The Issuers may issue Notes where the issue prigayiable in more than one instalment. Failuneatp
any subsequent instalment could result in an iovéssing all or part of their investment.

Variable Rate Notes with a multiplier or other leage factor

Notes with variable interest rates can be volatleestments. If they are structured to includetipligrs
or other leverage factors, or caps or floors, gr @mbination of those features or other simildatesl features,
their market values may be even more volatile thase for securities that do not include thoseufest

Inverse Floating Rate Notes

Inverse Floating Rate Notes have an interest igaldo a fixed rate minus a rate based upon aemrde
rate such as LIBOR. The market values of thoseedogpically are more volatile than market valuéstber
conventional floating rate debt securities basethersame reference rate (and with otherwise cambpaterms).
Inverse Floating Rate Notes are more volatile bseaan increase in the reference rate not only dsesethe
interest rate of the Notes, but may also reflecinanease in prevailing interest rates, which fertadversely
affects the market value of these Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest att@ traat the relevant Issuer may elect to convernfa
fixed rate to a floating rate or from a floatingerdo a fixed rate. The relevant Issuer’'s abiliyconvert the
interest rate will affect the secondary market tmedmarket value of the Notes since such relewssutelr may be
expected to convert the rate when it is likely toduce a lower overall cost of borrowing. If théexant Issuer
converts from a fixed rate to a floating rate, sipeead on the Fixed/Floating Rate Notes may beféasairable
than prevailing spreads on comparable Floating Rates tied to the same reference rate. In additlee new
floating rate at any time may be lower than thesain other Notes. If the relevant Issuer conyesia a floating
rate to a fixed rate, the fixed rate may be lovaantthe prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a sutitaliscount or premium from their principal amoun
tend to fluctuate more in relation to general clenm interest rates than do prices for conventigriarest-
bearing securities. Generally, the longer the raingiterm of the securities, the greater the pvickatility as
compared to conventional interest-bearing secamtigh comparable maturities.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxatdf savings income, Member States are required to
provide to the tax authorities of another Membeait&Stetails of payments of interest (or similaome) paid by
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a person within its jurisdiction to an individu&sident in that other Member State or to certamtdid types of
entity established in that other Member State. élew, for a transitional period, Luxembourg and thasare
instead required (unless during that period thegtebtherwise) to operate a withholding systemelation to
such payments, subject to a procedure whereby,emtimg certain conditions, the beneficial ownethef interest
or other income may request that no tax be withftélkel ending of such transitional period being deleait upon
the conclusion of certain other agreements relatngnformation exchange with certain other cowsyi A
number of non-EU countries and territories inclgdBwitzerland have adopted similar measures (ahwitling
system in the case of Switzerland).

If a payment were to be made or collected throulytember State opting for a withholding system, and
amount of, or in respect of, tax were to be witdhebm that payment, neither the Issuers nor aryngadgent
nor any other person would be obliged to pay amluéti amounts with respect to any Note as a resulhe
imposition of such withholding tax. If a withholdj tax is imposed on payment made by a Paying Adeat
Issuers will be required to maintain a Paying Agena Member State that will not be obliged to \uitkd or
deduct tax pursuant to the Directive.

On 15 September 2008 the European Commission issugabrt to the Council of the European Union on

the operation of the Directive, which included @emmission’s advice on the need for changes tditretive.

On 13 November 2008 the European Commission pualish more detailed proposal for amendments to the
Directive, which included a number of suggestednges. The European Parliamant approved an amended

version of this proposal on 24 April 2009. If arfytilose proposed changes are made in relatioret@itective,
they may amend or broaden the scope of the reqeirsndescribed above.
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TERMS AND CONDITIONS OF NOTES
ISSUED BY UNION FENOSA FINANCE B.V.

The following is the text of the terms and condgiavhich, as supplemented, amended and/or replaced
by the relevant Final Terms, will be endorsed onheBlote in definitive form issued by Union FenossaRce
B.V. under the Programme. The terms and condiagmicable to any Note in global form will differom those
terms and conditions which would apply to the Ne¢ege it in definitive form to the extent descrilbledhe Base
Prospectus dated 10 November 2010 relating to thtes\ under “Form of the Notes”.

Unién Fenosa Finance B.V. and Gas Natural Capitatkits, S.A. have established a Euro Medium
Term Note Programme (thRrogrammeg for the issuance of up to Euro 10,000,000,00@ggregate nominal
amount of Notes (thHoteg guaranteed by Gas Natural SDG, S.A.

Notes issued under the Programme are issued gsqeidch &eried and each Series may comprise one
or more tranches (eachlTaanche) of Notes. Each Tranche is the subject of fieainis (theFinal Terms) which
supplements these terms and conditions @tbaditiong. The terms and conditions applicable to any paldi
Tranche of Notes are these Conditions as suppletieamended and/or replaced by the relevant Fieah3. In
the event of any inconsistency between these Jondiand the relevant Final Terms, the relevanalFlirerms
shall prevail. All subsequent references in thesadtions to “Notes” are to the Notes which are shibject of
the relevant Final Terms. The Notes are the stilofean amended and restated agency agreement aiated
about 10 November 2010 (thfgency Agreementwhich expression shall include any further ameeadis or
supplements thereto) and made between Union Fdfinaace B.V. (thdssuer), Gas Natural Capital Markets,
S.A., Gas Natural SDG, S.A. as Guarantor @earantor), Citibank, N.A., London Branch in its capacity as
Agent (theAgentor Calculation Ageni which expressions shall include any success@itibank, N.A., London
Branch in its capacity as such) and the Paying Ageamed therein (tH@aying Agentswhich expression shall
include the Agent and any substitute or additidhaying Agents appointed in accordance with the Agen
Agreement). The Notes, the Receipts and the Cau(each as defined below) also have the beneéitdded of
covenant (thédeed of Covenantwhich expression shall include any amendmentupplements thereto) dated
on or about 10 November 2010 executed by the ISsuefation to the Notes. The Guarantor hasttierbenefit
of the holders of the Notes from time to time (Meteholder3, executed and delivered a deed of guarantee (the
Deed of Guaranteedated on or about 10 November 2010 under whidtast guaranteed the due and punctual
payment of all amounts due by the Issuer undeNibtes and the Deed of Covenant as and when the Saalle
become due and payable.

Interest bearing definitive Notes (unless othenviigkcated in the applicable Final Terms) haverede
coupons Coupong and, if indicated in the applicable Final Teragons for further Coupong é&lons) attached
on issue. Any reference herein to Coupons or casigball, unless the context otherwise requiresidaened to
include a reference to Talons or talons. DefinifN@es repayable in instalments have receipecéipt for the
payment of the instalments of principal (other tkt@nfinal instalment) attached on issue.

Copies of the Deed of Covenant, the Agency Agreé¢nibe Deed of Guarantee and the Final Terms
applicable to the Notes are available for inspactioring normal business hours at the specifieidefif each of
the Paying Agents, save that any Final Terms rglaid an unlisted Note of a Series will only beikade for
inspection by a Noteholder holding one or moresteti Notes of that Series and such Noteholder prosiuce
evidence satisfactory to the relevant Paying Agento its identity. All persons from time to tiragtitled to the
benefit of obligations under any Notes are deemoelaive notice of, and are entitled to the bendfitab the
provisions of the Deed of Covenant, the Agency Agrent, the Deed of Guarantee and the applicablal Fin
Terms, which are binding on them.

Words and expressions defined in the Deed of Caoettee Agency Agreement, the Deed of Guarantee
or used in the applicable Final Terms shall haweshime meanings where used in these Conditionssutiie
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context otherwise requires or unless otherwiseedta@nd provided that, in the event of inconsistertbg
applicable Final Terms will prevail.

1. Form, Denomination and Title

The Notes are in bearer form and, in the case fiitiee Notes, serially numbered in the Specified
Currency and the Specified Denomination(s), pravitieat in the case of any Notes which are to beitsetinto
trading on a regulated market within the Europeaongmic Area or offered to the public in a Memb&t& of
the European Economic Area in circumstances whaghire the publication of a prospectus under tlspactus
Directive, the minimum Specified Denomination shmdleuro 100,000 (or its equivalent in any otherency as
at the date of issue of those Notes). Notes of Specified Denomination may not be exchanged foreblaf
another Denomination.

So long as the Notes are represented by a tempd@toigal Note or permanent Global Note and the
relevant clearing system(s) so permit, the Notdisbwitradeable onlya) if the Specified Denomination stated in
the relevant Final Terms is “euro 100,000 (or itgjuésalent in another currency)”, in the authorised
denomination of euro 100,000 (or its equivalenaitother currency) and integral multiples of eurd1@0 (or
its equivalent in another currency) thereatfter, (bj if the Specified Denomination stated in the refevainal
Terms is “euro 100,000 (or its equivalent in anatleairrency) and integral multiples of euro 1,000 (ts
equivalent in another currency) in excess theref'the minimum authorised denomination of euro,Q00 (or
its equivalent in another currency) and higher gred multiples of euro 1,000 (or its equivalent amother
currency), notwithstanding that no definitive noté8 be issued with a denomination above euro @99,(or its
equivalent in another currency).

Definitive Notes are issued with Coupons attachedess they are Zero Coupon Notes in which case
references to Coupons and Couponholders in thesditims are not applicable.

Subject as set out below, title to the Notes, R#saind Coupons will pass by delivery. Subjectea®st
below, the Issuer, the Guarantor, and any PayirgnfAmay deem and treat (and no such person wilabke for
so deeming and treating) the bearer of any Noteeigeor Coupon as the absolute owner thereof (veneir not
overdue and notwithstanding any notice of ownershigriting thereon or notice of any previous lasstheft
thereof) for all purposes but, in the case of dopa Note, without prejudice to the provisions set in the next
succeeding paragraph.

For so long as any of the Notes is represented dgiplzal Note, each person who is for the time being
shown in the records of Euroclear Bank SA/NEufoclear) or of Clearstream Banking, SfClearstream,
Luxembourg as the holder of a particular nominal amount otds (in which regard any certificate or other
document issued by Euroclear or Clearstream, Lurengbas to the nominal amount of Notes standinth¢o
account of any person shall be conclusive and bgntbr all purposes save in the case of manifest)eshall be
deemed to be the holder of such nominal amountadéNfor all purposes other than with respect éopillyment
of principal or interest on the Notes, for whichrguse the bearer of the relevant global Note dielileemed to
be the holder of such nominal amount of Notes ooetance with and subject to the terms of the egleglobal
Note (and the expressiondoteholder and holder of Notesand related expressions shall be construed
accordingly). Notes which are represented by aajlblote will be transferable only in accordancenwvtiie rules
and procedures for the time being of Euroclearf @learstream, Luxembourg, as the case may be.

Any reference herein to Euroclear and/or Clearsirebuxembourg shall, whenever the context so
permits, except in relation to Notes issued in Nfehin, be deemed to include a reference to any iaddit or
alternative clearance system approved by the IstweGuarantor and the Agent.

2. Status of the Notes

The Notes and the relative Receipts and Couporanyif are direct, unconditional, unsubordinated and
(subject to Condition 4) unsecured obligationsha tssuer rankingari passuwithout any preference among
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themselves and (subject to any applicable statwegptions) at leagari passuwith all other present and future
unsecured and unsubordinated obligations of theiss

3. Status of the Deed of Guarantee
Deed of Guarantee

The payment of principal and interest together \aittother sums payable by the Issuer in respettieof
Notes has been unconditionally and irrevocably guiged by the Guarantor. The obligations of ther&@uar
under the Deed of Guarantee constitute direct, nolitonal, unsubordinated and (subject to Condit®n
unsecured obligations of the Guarantor and (sultjeany applicable statutory exceptions) raaki passuwith
all other present and future outstanding, unsecamneidunsubordinated obligations of the Guarantor.

In the event of insolvency (concurso) of the Guemarunder the Insolvency Law, claims under the
Guarantee relating to Notes (unless they qualifyalsy as subordinated credits under Article 92 @ thsolvency
Law) will be ordinary credits (créditos ordinarioay defined in the Insolvency Law. Ordinary crediisk below
credits against the insolvency estate (créditostreodla masa) and credits with a privilege (créditos
privilegiados). Ordinary credits rank above subaralied credits and the rights of shareholders.

4, Negative Pledge

So long as any Note remains outstanding (as defindge Agency Agreement):

(&) neither the Issuer nor the Guarantor shalltereapermit to subsist any Security Interest (othan
a Permitted Security Interest) upon the whole or@art of its present or future undertaking, assets
or revenues (including uncalled capital) to seamg Relevant Indebtedness or any Guarantee of
any Relevant Indebtedness; and

(b) the Issuer and the Guarantor shall procurerbat of their respective Subsidiaries will creaite
permit to subsist any Security Interest (other thdpPermitted Security Interest) upon the whole or
any part of its present or future undertaking, @sserevenues (including uncalled capital) to secu
any Relevant Indebtedness or any Guarantee of aley&ht Indebtedness,

without at the same time or prior thereto (i) sewyrthe Notes and/or, as the case may be, the
Guarantor’s obligations under the Deed of Guararggeally and rateably therewith or (ii) providing
such other security for the Notes and/or, as tise caay be, the Guarantor’s obligations under thedDe
of Guarantee, as may be approved by an ExtraogydResolution (as defined in the Agency Agreement)
of Noteholders.

In these Conditions:

Guaranteemeans, in relation to any Indebtedness of anydAgemny obligation of another Person to pay
such Indebtedness including (without limitation):

(i) any obligation to purchase such Indebtedness;

(i) any obligation to lend money, to purchasesobscribe shares or other securities or to purchase
assets or services in order to provide funds fempdayment of such Indebtedness;

(ii) any indemnity against the consequences @éfault in the payment of such Indebtedness; and
(iv) any other agreement to be responsible fohdndebtedness;

Indebtednessmeans any indebtedness of any Person for monegvbed or raised including (without
limitation) any indebtedness for or in respect of:

(i) amounts raised by acceptance under any acueeptaedit facility;
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(i) amounts raised under any note purchase fgcili

(iii) the amount of any liability in respect ofdses or hire purchase contracts which would, ioraence

with applicable law and generally accepted accognprinciples, be treated as finance or capital
leases;

(iv) the amount of any liability in respect of apyrchase price for assets or services the payofient
which is deferred for a period in excess of 60 daysl

(v) amounts raised under any other transacticsiu@ing, without limitation, any forward sale or
purchase agreement) having the commercial effeatafrrowing;

Permitted Security Interesneans:

(i) inrelation to the Issuer or any of its Subarigs:

(A)

(B)

any Security Interest arising by operationaf/land in the ordinary course of business of the
Issuer or any of its Subsidiaries which does nitliée alone or together with any one or more
other such Security Interests) materially impae tperation of such business and which has
not been enforced against the assets to whictaittets; and

any Security Interest that does not fall witlsub-paragraph (A) above and that secures
Relevant Indebtedness which, when aggregated welevE@nt Indebtedness secured by all
other Security Interests permitted under this satagraph, does not exceed euro 50,000,000
(or its equivalent in other currencies); and

(ii) in relation to the Guarantor or any of itstiSidiaries:

(A)

(B)

(©
(D)

(E)

any Security Interest in existence on 29 Octab®99 to the extent that it secures Relevant
Indebtedness outstanding on such date;

any Security Interest arising by operationa land in the ordinary course of business of the
Guarantor or any of its Subsidiaries which does(aither alone or together with any one or

more other such Security Interests) materially iimplae operation of such business and

which has not been enforced against the assetsith it attaches;

any Security Interest to secure Project Findelt;

any Security Interest created in respect oeRaht Indebtedness of an entity that has merged
with, or has been acquired (whether in whole opanmt) by, the Guarantor or any of its
Subsidiaries, provided that such Security Interest:

(i) was in existence at the time of such mergexogjuisition;

(i) was not created for the purpose of providgggurity in respect of the financing of such
merger or acquisition; and

(i) is not increased in amount or otherwiseegxted following such merger or acquisition
other than pursuant to a legal or contractual aklibg (x) which was assumed (by
operation of law, agreement or otherwise) prioistch merger or acquisition by an
entity which, at such time, was not a Subsidiarthef Guarantor, and (y) which remains
legally binding on such entity at the time of suelrger or acquisition; and

any Security Interest that does not fall witkirb-paragraphs (A), (B), (C) or (D) above and
that secures Relevant Indebtedness which, whenegagd with Relevant Indebtedness
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secured by all other Security Interests permittedeun this sub-paragraph, does not exceed
euro 50,000,000 (or its equivalent in other curies)¢

Person means any individual, company, corporation, firpgrtnership, joint venture, association,
organisation, state or agency of a state or othigyewhether or not having separate legal persiyna

Project Finance Assetsneans the assets (including, for the avoidanceloafbt, shares (or other
interests)) of a Project Finance Entity;

Project Finance Entitymeans any entity in which the Guarantor or anyt®fSubsidiaries holds an
interest whose only assets and business are ededtly: (i) the ownership, creation, developmeanstruction,
improvement, exploitation or operation of one omrenof such entity’s assets, or (i) shares (or oihrests) in
the capital of other entities that satisfy limbdf)this definition;

Project Finance Debtneans any Relevant Indebtedness:

(1) incurred by a Project Finance Entity in respetthe activities of such entity or another Prbjec
Finance Entity in which it holds shares (or otheiiests); or

(i)  any Subsidiary formed exclusively for the pasge of financing a Project Finance Entity,

where, in each case, the holders of such Relewdebtedness have no recourse against the Guacardgay of
its Subsidiaries (or its or their respective agsetscept for recourse to (y) the Project Finanasets of such
Project Finance Entities; and (z) in the case Of gdbove only, the Subsidiary incurring such Relgva
Indebtedness.

Relevant Indebtednesseans any Indebtedness which is in the form oépresented by any bond, note,
debenture, debenture stock, loan stock, certificatether instrument which is, or is capable ofnigeilisted,
qguoted or traded on any stock exchange or in aoyrisies market (including, without limitation, armyer-the-
counter market);

Security Interestmeans any mortgage, charge, pledge, lien or atheurity interest including, without
limitation, anything analogous to any of the foregounder the laws of any jurisdiction; and

Subsidiarymeans, in relation to any Person (tingt Persor) at any particular time, any other Person (the
second Person

(i)  whose affairs and policies the first Person toae or has the power to control, whether by
ownership of share capital, contract, the powepjeoint or remove members of the governing body
of the second Person or otherwise; or

(i)  whose financial statements are, in accordamtle applicable law and generally accepted accognti
principles, fully consolidated with those of thestiPerson.

5. Interest
(@) Interest on Fixed Rate Notes

0] Each Fixed Interest Rate Note shall bear isteos its nominal amount (or, if it is a Partly éai
Note, the amount paid up) from, and including, Ititerest Commencement Date (which shall be the
date of issue thereof or such other date as mapéeified in the relevant Final Terms) in respect
thereof at the rate per annum (expressed as anpeged equal to the Rate(s) of Interest specified i
the relevant Final Terms and on the Maturity Datectfied in the relevant Final Terms if that date
does not fall on an Interest Payment Date.

(i)  The first payment of interest will be made the Interest Payment Date next following the Irdere
Commencement Date and, if the period between therest Commencement Date and the first
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(i)

(b)

Interest Payment Date is different from the peribdisveen Interest Payment Dates, will amount to
the initial Broken Amount specified in the relevadfihal Terms. If the Maturity Date is not an
Interest Payment Date, interest from, and includthg preceding Interest Payment Date (or from
the Interest Commencement Date, as the case maipbblt excluding, the Maturity Date will
amount to the final Broken Amount specified in thevant Final Terms.

If interest is required to be calculated for aigetrending other than on an Interest Payment Date,
such interest shall be calculated by applying tlhéeRf Interest to each Specified Denomination,
multiplying such sum by the applicable Day Couradtion, and rounding the resultant figure to the
nearest sub-unit of the relevant Specified Currghaif of any such sub-unit being rounded upwards
or otherwise in accordance with applicable marketvention.

If a Fixed Coupon Amount or a Broken Amount is dfied in the applicable Final Terms, the
amount of interest payable on each Interest PayDat& will amount to the Fixed Coupon Amount
or, if applicable, the Broken Amount so specified.

If interest is required to be calculated farperiod of other than a full year, such interdstlisbe
calculated:

€)) if Actual/Actual (ICMA) is specified in the relevant Final Terms:

(i)  where the Calculation Period is equal to oorgr than the Determination Period
during which it falls, the actual number of daystlre Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gaar; and

(i) where the Calculation Period is longer thare @etermination Period, the sum of:

(A) the actual number of days in such CalculatiBeriod falling in the
Determination Period in which it begins dividedthg product of (1) the actual
number of days in such Determination Period; an@ith@ number of
Determination Periods in any period of one yead, an

(B) the actual number of days in such Calculat®eriod falling in the next
Determination Period divided by the product oftfl§ actual number of days in
such Determination Period; and (2) the number debeination Periods in any
period of one year,

where:

Determination Periodmeans the period from and including a Determinabaite in any year to but
excluding the next Determination Date; and

Determination Datemeans the date specified as such in the relevaal Ferms or, if none is so
specified, the Interest Payment Date(s) or the iBpédnterest Payment Dates, as the case may be.
if 30/360is specified in the relevant Final Terms, the nambf days in the Calculation Period
divided by 360, calculated on a formula basis devi:

[360 x (Y2 — Y1)] + [30 X (M = My)] + (D2— Dy)

Day Count Fraction =

360
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where:
Y. is the year, expressed as a number, in which tstediy of the Interest Period falls;

Y, is the year, expressed as a number, in which thendaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehiaghwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which caseDwvill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32Darisl greater than 29, in which case \lill be
30.

In these Conditionsub-unit means, with respect to any currency other than,dbe lowest amount of
such currency that is available as legal tendeghéncountry of such currency and, with respectuim.e
means one cent.

(b) Interest on Floating Rate Notes and Index-linkedeN

(i)

Specified Interest Payment Dates

Each Floating Rate Note and Index-linked Note ®&#erest on its outstanding nominal amount
from (and including) the Interest Commencement Bpecified in the applicable Final Terms
and such interest will be payable in arrear on eatdrest payment date (eachSaecified
Interest Payment Dafe which (save as otherwise mentioned in these Giondi or the
applicable Final Terms) falls the number of montinsother period specified as the Interest
Period in the applicable Final Terms after the eding Specified Interest Payment Date or, in
the case of the First Interest Payment Date, #feemterest Commencement Date.

If a business day convention is specified in tppliaable Final Terms and if any Specified
Interest Payment Date would otherwise fall on a w@éyjch is not a Business Day (as defined
below), then, if the business day convention sjastis:

(2) in any case where Interest Periods are spdcih accordance with Condition 5(b)(i)
above, the Floating Rate Convention, such Speciiterest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the
next calendar month, in which event (A) such Spetifnterest Payment Date shall be
brought forward to the immediately preceding Busin®ay and (B) each subsequent
Specified Interest Payment Date shall be the lasirigss Day in the month which falls
the number of months or other period specifiedhasinterest Period in the applicable
Final Terms after the preceding applicable Spetifieerest Payment Date occurred; or

(2) the Following Business Day Convention, supkecHied Interest Payment Date shall be
postponed to the next day which is a Business Day;

3) the Modified Following Business Day Conventicsuch Specified Interest Payment
Date shall be postponed to the next day whichBssiness Day unless it would thereby
fall into the next calendar month, in which evemtls Specified Interest Payment Date
shall be brought forward to the immediately prengddusiness Day; or
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(ii)

(i)

(4) the Preceding Business Day Convention, syseitiBed Interest Payment Date shall be
brought forward to the immediately preceding Businbay.

Business Daymeans (unless otherwise stated in the applicabd Ferms) a day which is both:

(A) a day (other than a Saturday or a Sunday) biclwcommercial banks and foreign
exchange markets are open for business in LonddnMadrid and any Additional
Business Centre specified in the applicable Firams; and

(B) either (1) in relation to Notes denominatedaitspecified Currency other than euro, a
day on which commercial banks and foreign exchangeets settle payments in the
principal financial centre of the country of théenant Specified Currency (if other than
London and which if the Specified Currency is Aab#an dollars shall be Melbourne) or
(2) in relation to Notes denominated in euro, a BER Business Day; and

TARGET Business Dayneans a day on which the TARGET system (as defimeiondition
5(b)(iv)) is operating.

Rate of Interest for Floating Rate Notes

The Rate of Interest payable from time to timeréspect of Floating Rate Notes will be
determined in the manner specified in the apple&al Terms.

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the apglile Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will be the
relevant ISDA Rate plus or minus (as indicatedhie applicable Final Terms) the Margin (if
any). For the purposes of this sub-paragraph (BIDA Ratefor an Interest Period means a rate
equal to the Floating Rate that would be determimgdhe Calculation Agent or other person
specified in the applicable Final Terms under darest rate swap transaction if the Calculation
Agent or that other person were acting as Calaratigent for that swap transaction under the
terms of an agreement incorporating the 2006 ISD#&firlitions, as published by the
International Swaps and Derivatives Association, (thelSDA Definitions), and under which:

(A) the Floating Rate Option is as specified ia &pplicable Final Terms;
(B) the Designated Maturity is a period equahiat tinterest Period; and

© the relevant Reset Date is either (i) if tpplecable Floating Rate Option is based on the
London inter-bank offered ratd.IBOR) (or, in the case of Notes denominated or
payable in euro, the euro zone interbank mark&tRIBOR)) for a currency, the first
day of that Interest Period or (ii) in any othes&aas specified in the applicable Final
Terms.

For purposes of this sub-paragraph (ik)pating Rate Calculation Ageni Floating Rate
Option, Designated Maturityand Reset Datehave the meanings given to those terms in the
ISDA Definitions.

Where this sub-paragraph (iii) applies, in respéaach relevant Interest Period, the Calculation
Agent will be deemed to have discharged its olligat under paragraph (g) below in respect of
the determination of the Rate of Interest if it liEdermined the Rate of Interest in respect of
such Interest Period in the manner provided inghisparagraph (iii).
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(iv)

Screen Rate Determination for Floating Rate Notes

Where so specified in the applicable Final Terthe, Rate of Interest for each Interest Period
will, subject as provided below, be either:

(A) the offered quotation (if there is only oneotption on the Relevant Screen Page (as
indicated in the applicable Final Terms)), exprdsaga percentage rate per annum; or

(B) the arithmetic mean (rounded if necessaryh fourth decimal place, with 0.00005
being rounded upwards) of the offered quotatioxpr@gssed as a percentage rate per
annum),

for deposits in the Specified Currency for thaeiast Period which appears or appear, as the
case may be, on the Relevant Screen Page as @talinO(London time or, where the Reference
Rate is EURIBOR, Brussels time) on the InteresteBDeination Date in question plus or minus
(as indicated in the applicable Final Terms) therdvta (if any), all as determined by the
Calculation Agent. If five or more such offered tpiomns are available on the Relevant Screen
page, the highest (or, if there is more than oneh shighest quotation, one only of such
guotations) shall be disregarded by the Calculafigent for the purpose of determining the
arithmetic mean (rounded as provided above) of siieled quotations.

If the Relevant Screen Page is not available ,onithe case of (A) above, no such quotation
appears or, in the case of (B) above, fewer thesetbf such offered quotations appear, in each
case as at such time, the Calculation Agent shgliest the principal London office of each of
the Reference Banks (as defined below) or, in #ee ©f the determination of EURIBOR, the
principal office of each of four EURIBOR ReferenBanks (as defined below) to provide the
Calculation Agent with its offered quotation (exgsed as a percentage rate per annum) for
deposits in the Specified Currency for the relevatdrest Period to leading banks in the London
inter-bank market (or, in the case of the detertionaof EURIBOR, where the Reference Rate
of EURIBOR is used for Notes denominated or payabkuro, the euro zone interbank market)
as at 11.00 a.m. (London time or, where the Reter&uate is EURIBOR, Brussels time) on the
Interest Determination Date in question. If twonoore of the Reference Banks or, as the case
may be, EURIBOR Reference Banks provide the CaiomaAgent with such offered
guotations, the Rate of Interest for such IntelResiod shall be the arithmetic mean (rounded as
provided above) of such offered quotations plusnotus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by @elculation Agent.

If on any Interest Determination Date one onlynone of the Reference Banks or, as the case
may be, EURIBOR Reference Banks, provides the Galon Agent with such an offered
guotation as provided above, the Rate of Intesthie relevant Interest Period shall be the rate
per annum which the Calculation Agent determine®eing the arithmetic mean (rounded as
provided above) of the rates, as communicatedno & the request of) the Calculation Agent by
the Reference Banks or, as the case may be, EURB&&ence Banks, or any two or more of
them, at which such banks were offered, as at 14./00 (London time or, where the Reference
Rate is EURIBOR, Brussels time) on the relevanerigdt Determination Date, deposits in the
Specified Currency for the relevant Interest Pebiydeading banks in the London inter-bank
market (or, in the case of the determination of EHR{BR, where the Reference Rate of
EURIBOR is used for Notes denominated or payableuro, the euro zone interbank market)
plus or minus (as indicated in the applicable Fihaims) the Margin (if any) or, if fewer than
two of the Reference Banks or, as the case majURIBOR Reference Banks, provide the
Calculation Agent with such offered rates, the i&terate for deposits in the Specified Currency
for the relevant Interest Period, or the arithmetiean (rounded as provided above) of the
offered rates for deposits in the Specified Curydioc the relevant Interest Period, at which, on
the relevant Interest Determination Date, any aneare banks (which bank or banks is or are
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()

(d)

(€)

suitable for such purpose) informs the Calcula#aent it is quoting to leading banks in the
London inter-bank market (or, in the case of theemdination of EURIBOR, the euro zone
interbank market) (or, as the case may be, theatjans of such bank or banks to the Calculation
Agent) plus or minus (as indicated in the appliedBinal Terms) the Margin (if any), provided
that, if the Rate of Interest cannot be determineaccordance with the foregoing provisions of
this sub-paragraph (iv), the Rate of Interest dhalflhe sum of the Margin and the offered rate or
(as the case may be) the arithmetic mean of tle¥exffNotes last determined in relation to the
Notes in respect of the preceding Interest Period.

In this Condition, the following expressions stadlve the following meanings:

Reference Banksneans, in the case of (A) above, those banks wbifseed rate was used to
determine such quotation when such quotation [gzt@red on the Relevant Screen Page and, in
the case of (B) above, those banks whose offerethtjons last appeared on the Relevant Screen
Page when no fewer than three such offered quotatippeared;

EURIBOR Reference Bankneans a major bank operating in the Euro zonebiaitdk market
andEURIBOR Reference Bankshall be construed accordingly;

Interest Determination Datemeans, with respect to a Rate of Interest anddstdPeriod, the
date specified as such in the relevant Final Tesm# none is so specified, (i) the first day of
such Interest Period if the Specified Currency tisrlig or (i) the second Business Day in
London prior to the commencement of such InteresioR if the Specified Currency is neither
Sterling nor euro or (iii) the second TARGET Bussd®ay prior to the commencement of such
Interest Period if the Specified Currency is euro.

TARGET systemmeans the Trans-European Automated Real-time GBeftfement Express
Transfer (known as TARGET 2) System which was laedcon 19 November 2007, or any
successor thereto;

If the Reference Rate from time to time in resp®dEloating Rate Notes is specified as being
other than the London inter-bank offered rate ifothe case of Notes denominated or payable in
euro, the euro zone interbank market offered r#éte) Rate of Interest in respect of such Notes
will be determined as provided in the applicableaFirerms.

(V) Rate of Interest for Index-linked Notes

The Rate of Interest in respect of Index-linkeddddor each Interest Period shall be determined
in the manner specified hereon otherwise as spddifi the applicable Final Terms and interest
will accrue by reference to an Index or Formulaetsout in the applicable Final Terms.

Dual Currency Notes

In the case of Dual Currency Notes, if the rateamount of interest falls to be determined by
reference to a Rate of Exchange, the rate or anwfunterest payable shall be determined in thermmaan
specified in the applicable Final Terms.

Partly Paid Notes

In the case of Partly Paid Notes, interest witlrae as aforesaid on the paid-up nominal amount of
such Notes and otherwise as specified in the adpéc-inal Terms.

Accrual of Interest

Each Note (or in the case of the redemption of gally of a Note, that part only of such Note) will
cease to bear interest (if any) from the due dattet§ redemption unless, upon due presentatiorede
payment of principal is improperly withheld or re&d. In such event, interest will continue to aecru
thereon (as well after as before any demand ompaafd) at the rate then applicable to the principadunt
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(f)

(9)

of the Notes or such other rate as may be spediii¢de relevant Final Terms until the date on wwhic
upon (except in the case of any payment where pi@sen and/or surrender of the relevant Note is no
required as a precondition of payment) due presentaf the relevant Note, the relevant paymemésie

or, if earlier (except in the case of any paymeheére presentation and/or surrender of the releNatg is

not required as a precondition of payment), theesthv day after the date on which the Agent having
received the funds required to make such paymeticenis given to the Noteholders in accordancé wit
Condition 15 of that circumstance (except to theemixthat there is failure in the subsequent paymen
thereof to the relevant Noteholder).

Minimum and/or Maximum Rate of Interest

If the applicable Final Terms specify a Minimumt®af Interest for any Interest Period then, in the
event that the Rate of Interest in respect of argh dnterest Period determined in accordance i¢h t
above provisions is less than such Minimum Ratki@rest, the Rate of Interest for such Interesiode
shall be such Minimum Rate of Interest. If the aggille Final Terms specify a Maximum Rate of Insére
for any Interest Period then, in the event thatRage of Interest in respect of any such Interesiod
determined in accordance with the above provisisrgreater than such Maximum Rate of Interest, the
Rate of Interest for such Interest Period shalilxeh Maximum Rate of Interest.

Determination of Rate of Interest and Calculatafrinterest Amount

The Calculation Agent will, at or as soon as pcatile after each time at which the Rate of Interes
is to be determined, determine the Rate of Inteaest calculate the amount of interest (theerest
Amount) payable in respect of any Notes in respect ohe&agecified Denomination for the relevant
Interest Period. Each Interest Amount shall beutated by applying the Rate of Interest to eacichipd
Denomination multiplying such sum by the applicablay Count Fraction, and rounding the resultant
figure to the nearest sub-unit of the relevant 8ieelcCurrency, half of any such sub-unit beingnded
upwards or otherwise in accordance with applicatdeket convention.

Day Count Fractionmeans, in respect of the calculation of an amofimterest on any Note for
any period of time (whether or not constitutinglaterest Period, th€alculation Periogd:

(1) if Actual/Actual or Actual/Actual (ISDA)is specified in the relevant Final Terms, the datuanber
of days in the Calculation Period divided by 366 {fbany portion of that Calculation Period failts
a leap year, the sum of (A) the actual number g§dia that portion of the Calculation Period fadjin
in a leap year divided by 366; and (B) the actuahber of days in that portion of the Calculation
Period falling in a non-leap year divided by 365);

(i) if Actual/365 (Fixed)is specified in the relevant Final Terms, the aktwmber of days in the
Calculation Period divided by 365;

(i) if Actual/360is specified in the relevant Final Terms, the achumber of days in the Calculation
Period divided by 360;

(iv) if 30/36Q 360/3600r Bond Basisis specified in the relevant Final Terms, the namiff days in the
Calculation Period divided by 360, calculated doraula basis as follows:

[360 x (Y2 —Y1)] + [30 X (Mz — My)] + (D2-Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which isiedi@y of the Interest Period falls;

Y, is the year, expressed as a number, in which tie@ndaediately following the last day of the
Interest Period falls;
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v)

(Vi)

M, is the calendar month, expressed as a numbehichwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numbericthwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32Darisl greater than 29, in which case \Will be
30;

if 30E/3600r Eurobond Basisis specified in the relevant Final Terms, the nambf days in the
Calculation Period divided by 360, calculated doraula basis as follows:

[360 x (Y2 —Y1)] + [30 X (Mz — My)] + (D2-Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which isiedi@y of the Interest Period falls;

Y, is the year, expressed as a number, in which tie@ndaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehichwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhicthwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 3dhinh case Bwill be 30;

if 30E/360 (ISDA)is specified in the relevant Final Terms, the nambf days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

[360 x (Y2 = Y1)] + [30 X (Mz — My)] + (D2-Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which tstediy of the Interest Period falls;

Y, is the year, expressed as a number, in which thendaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehiaghwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;
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D, is the first calendar day, expressed as a nunoibéne Interest Period, unless (i) that day is the
last day of February; or (ii) such number would3fiein which case Pwill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless (i) such day is the lagtaldebruary but not the Maturity Date; or (ii)}csu
number would be 31, in which case Will be 30; and

(vii) if Actual/Actual (ICMA) is specified in the relevant Final Terms:

(@) where the Calculation Period is equal to cor@n than the Determination Period
during which it falls, the actual number of daystle Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gear; and

(b)  where the Calculation Period is longer thae Determination Period, the sum of:

(A) the actual number of days in such CalculatiBeriod falling in the
Determination Period in which it begins dividedthg product of (1) the actual
number of days in such Determination Period; andith@ number of
Determination Periods in any period of one yead, an

(B) the actual number of days in such Calculat®eriod falling in the next
Determination Period divided by the product oft{i§ actual number of days in
such Determination Period; and (2) the number debeination Periods in any
period of one year.

(h)  Notification of Rate of Interest and Interest Amitou

The Calculation Agent will cause the Rate of Indér@nd each Interest Amount for each Interest
Period and the relevant Interest Payment Date ecif@d Interest Payment Date, as the case matyp le
notified to the Issuer, the Guarantor and to asynly authority, stock exchange and/or quotaticstesy
on which the relevant Notes are for the time bdisigd, traded and/or quoted, and to be published i
accordance with Condition 15 as soon as possilée #ifeir determination but in no event later tllag
fourth Business Day thereafter. Each Interest Arh@nd Interest Payment Date or Specified Interest
Payment Date, as the case may be, so notified miagegquently be amended (or appropriate alternative
arrangements made by way of adjustment) withoutean the event of an extension or shorteningef t
Interest Period. Any such amendment will be proynptitified to each listing authority, stock exchang
and/or quotation system on which the relevant Natedor the time being listed, traded and/or gdiote

(1) Certificates to be final

All certificates, communications, opinions, deterations, calculations, quotations and decisions
given, expressed, made or obtained for the purpokése provisions of this paragraph (b) shall thie
absence of wilful default, bad faith or manifesioer be binding on the Issuer, the Guarantor, tigers,
the Paying Agents and all Noteholders and (in theeace as aforesaid) no liability to the Issuee, th
Guarantor or the Noteholders shall attach to themAgn connection with the exercise or non-exerbige
them of their powers, duties and discretions pursteasuch provisions.

6. Redemption and Purchase
€)) Redemption at Maturity

Unless previously redeemed or purchased and dada specified below, each Note will be redeemed
by the Issuer, failing which the Guarantor at iteaF Redemption Amount specified in, or determinedhe
manner specified in, the applicable Final Termtherelevant Specified Currency on the Maturityebgpecified
in the applicable Final Terms (in the case of aeNuiher than a Floating Rate Note) or on the Sieeclhterest

40



Payment Date falling in the Redemption Month spedifn the applicable Final Terms (in the case &faating
Rate Note).

(b) Redemption for Tax Reasons

If, in relation to any Series of Notes (i) as auie®f any change in the laws or regulations of The
Netherlands or the Kingdom of Spain, as applicablepf any political subdivision thereof or any lamtity or
agency therein or thereof having power to tax othi@ interpretation or administration of any suakws or
regulations which becomes effective on or afterdai of issue of such Notes or any earlier dateied in the
Final Terms the Issuer or the Guarantor, as aggécavould be required to pay additional amountprasided in
Condition 10 and (ii) such circumstances are ewddnby the delivery by the Issuer or the Guarardsr,
applicable, to the Agent of a certificate signedftwyr managing directors of the Issuer or two dwes of the
Guarantor, as applicable, stating that the saainistances prevail and describing the facts leatiigigeto and an
opinion of independent legal advisers of recognisihding to the effect that such circumstancesarethe
Issuer may, at its option and having given no teas 30 nor more than 60 days’ notice (endingherdase of
Notes which bear interest at a floating rate, odag upon which interest is payable) to the Notedi@dn
accordance with Condition 15 (which notice shall ibevocable), redeem all (but not some only) oé th
outstanding Notes comprising the relevant Serietheit early tax redemption amount (tBarly Redemption
Amount Tax) (which shall be their principal amount (or atlswther Early Redemption Amount Tax) as may be
specified in or determined in accordance with #dewant Final Terms) less, in the case of any Imemat Note,
the aggregate amount of all instalments that steale become due and payable in respect of such p¥ioteto
the date fixed for redemption under any other Ciordiiwhich amount, if and to the extent not thampremains
due and payable), together with accrued interésany) thereon, provided, however, that no sucticaodf
redemption may be given earlier than 90 days (othe case of Notes which bear interest at a figatate a
number of days which is equal to the aggregatehefrtumber of days falling within the then curremtrest
period applicable to the Notes plus 60 days) pieothe earliest date on which the Issuer or ther&uar, as
applicable, would be obliged to pay such additi@mbunts were a payment in respect of the Notesdbe.

(c) Redemption at the Option of the Issuer

If a Call Option is specified in the applicable &inrerms, the Issuer may, having (unless otherwise
specified in the applicable Final Terms) given matre than 60 nor less than 30 days’ notice to therAand, in
accordance with Condition 15, the Noteholders (Wimotice shall be irrevocable), redeem all or somlg of the
Notes then outstanding on the Optional Redemptiate(3) and at the Optional Redemption Amount(sgipd
in, or determined in the manner specified in, tpeliaable Final Terms together, if applicable, wittterest
accrued to (but excluding) the relevant Optionadl€&eption Date(s). In the event of a redemptionoofies only
of the Notes, such redemption must be of a nomamabunt being the Minimum Redemption Amount or a
Maximum Redemption Amount, both as indicated in #pplicable Final Terms. In the case of a partial
redemption of definitive Notes, the Notes to beemrded will be selected individually by lot, subjeot
compliance with applicable law and the rules othelisting authority, stock exchange and/or quotasgstem (if
any) by which the Notes have then been admittdidting, trading and/or quotation, not more thandd@s prior
to the date fixed for redemption and a list of Nates called for redemption will be published ic@ciance with
Condition 15 not less than 30 days prior to sucte.dim the case of a partial redemption of Noteschvtare
represented by a global Note, the relevant Notddwiselected in accordance with the rules of Elear and/or
Clearstream, Luxembourg (to be reflected in thends of Euroclear and Clearstream, Luxembourg therea
pool factor or a reduction in nominal amount, &irthliscretion).

(d) Redemption at the Option of the Noteholders

If a Put Option is specified in the applicable Fifarms, upon any Noteholder giving to the Issuat a
the Guarantor in accordance with Condition 15 noterthan 60 nor less than 30 days’ notice (whidicashall
be irrevocable), the Issuer will, upon the expifysach notice, redeem subject to, and in accordaviite the
terms specified in the applicable Final Terms irolgh(but not in part) such Note on the Optional &edtion
Date and at the Optional Redemption Amount spetifie or determined in the manner specified in, the
applicable Final Terms together, if applicable,hwiterest accrued to (but excluding) the relev@ptional
Redemption Date.
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(e) Early Redemption Amounts

For the purposes of paragraph (b) above and GondiO, Zero Coupon Notes will be redeemed at an
amount equal to the sum of:

(A) the Reference Price specified in the applic&atal Terms; and

(B) the product of the Accrual Yield specified inetapplicable Final Terms (compounded annually)
being applied to the Reference Price from (ancuitialg) the Issue Date to (but excluding) the date
fixed for redemption or (as the case may be) thie dgpon which such Note becomes due and
repayable,

or such other amount as is provided in the appicBimal Terms.

Where any calculation of an early redemption amasito be made for a period which is not a whole
number of years, the calculation in respect ofgbgod of less than a full year shall be made @nlthsis of a
360-day year consisting of 12 months of 30 day$ eax, in the case of an incomplete month, the rurob
days elapsed.

()] Instalments

If the Notes are repayable in instalments, they & repaid in the Instalment amounts and on the
Instalment Date specified in the applicable Finadris.

(9) Purchases

The Issuer, the Guarantor or any Subsidiary ofGharantor may at any time purchase Notes (together,
in the case of definitive Notes, with all unmatuRelceipts and Coupons appertaining thereto) imaaayner and
at any price. In the case of a purchase by teisdeh tender must be made available to all Noteholalike. The
Issuer, the Guarantor or any Subsidiary of the éutar will be entitled to hold and deal with Nossspurchased
as the Issuer, the Guarantor or the relevant Sialpgidf the Guarantor thinks fit.

(h) Cancellation

All Notes which are redeemed in full will forthwitte cancelled and Notes which are purchased by or o
behalf of the Issuer, the Guarantor or any Subsidid the Guarantor may, at the election of theuéss be
cancelled (together in each case with all unmatURedeipts and Coupons attached thereto or delivered
therewith). Notes purchased by or on behalf ofltiseer, the Guarantor or any Subsidiary of the énutar may
not be reissued or resold other than to the IssueiGGuarantor or any Subsidiary of the Guarantor.

0] Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Cougote upon redemption of such Zero Coupon Note
pursuant to paragraph (a), (b), (d) or (e) abovepan its becoming due and repayable as provid€&bimdition
11 is improperly withheld or refused, the amourg dnd repayable in respect of such Zero Coupon $tatt be
the amount calculated as provided in paragraplalfeye as though the references therein to thefotat for
redemption or the date upon which the Zero Coupote ldecomes due and repayable were replaced lrgmeés
to the date which is the earlier of:

(1) the date on which all amounts due in respett®Zero Coupon Note have been paid; and

(2) the date on which the full amount of the mongggable has been received by the Agent and notice
to that effect has been given in accordance withd@ion 15.

7. Payments
€)) Method of Payment

Subject as provided below:
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(1) payments in a currency other than euro will rhade by transfer to an account in the relevant
Specified Currency maintained by the payee withyyoa cheque in such Specified Currency drawn
on, a bank in the principal financial centre of toeintry of such Specified Currency; and

(i)  payments in euro will be made by transfer teuso account (or any other account to which euag m
be credited or transferred) maintained by the payidle a bank in the principal financial centre of
any Participating Member State of the European Conities.

Payments will be subject in all cases to any fiscabther laws and regulations applicable theretthe
place of payment, but without prejudice to the jBimns of Condition 10.

In these Conditions:
Euro zonemeans the zone comprising the Participating MerSietes;

Participating Member Stateameans a Member State of the European Communitegsadopts or has
adopted the euro as its lawful currency in accordamith the Treaty; and

Treatymeans the Treaty establishing the European Contiesijnas amended.

(b) Presentation of Notes, Receipts, Coupons and $alon

Payments of principal in respect of definitive Notgill (subject as provided below) be made in the
manner provided in paragraph (a) above agains¢sder of definitive Notes and payments of intenesespect
of definitive Notes will (subject as provided belobe made as aforesaid against surrender of Coupoesach
case at the specified office of any Paying Ageitside the United States.

Payments of instalments (if any) of principal, otliean the final instalment, will (subject as piea
below) be made against presentation and surreridée aelevant Receipt. Each Receipt must be ptedeior
payment of the relevant instalment together with definitive Note to which it appertains. Receipissented
without the definitive Notes to which they appentaio not constitute valid obligations of the Issugpon the
date on which any definitive Note becomes due apayable, unmatured Receipts (if any) appertaithiegeto
(whether or not attached) shall become void angaymnent shall be made in respect thereof.

Fixed Rate Notes in definitive form (other than DGarrrency Notes or Index-linked Notes) should be
presented for payment together with all unmaturedpgdns appertaining thereto (which expression $bathis
purpose include Coupons falling to be issued orha&rxge of matured Talons) failing which the amounaroy
missing unmatured Coupon (or, in the case of paymenbeing made in full, the same proportion @& #&mount
of such missing unmatured Coupon as the sum sobeairs to the sum due) will be deducted from the due
for payment. Each amount of principal so deductéldoe paid in the manner mentioned above againseader
of the relative missing Coupon at any time befdwe éxpiry of ten years after the Relevant Datedé&fsed in
Condition 10) in respect of such principal (whetbenot such Coupon would otherwise have becomg woder
Condition 14) or, if later, five years from the éain which such Coupon would otherwise have becduse
Upon any Fixed Rate Note becoming due and repayahide to its Maturity Date, all unmatured Talorifsany)
appertaining thereto will become void and no furtieupons will be issued in respect thereof.

Upon the date on which any Floating Rate Note, [Miiatency Note or Indexed Note in definitive form
becomes due and repayable, unmatured Coupons dmasT# any) relating thereto (whether or not eltad)
shall become void and no payment or, as the cagebmaexchange for further Coupons shall be madespect
thereof.

If the due date for redemption of any definitivet®lags not an Interest Payment Date or a Specified
Interest Payment Date, interest (if any) accruagdpect of such Note from (and including) the pdétg Interest
Payment Date or Specified Interest Payment Datathe case may be, the Interest Commencementsbalte
be payable only against surrender of the relevefimitive Note.
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Payments of principal and interest (if any) in exdpof Notes represented by any global Note will
(subject as provided below) be made in the manmexzified above in relation to definitive Notes artberwise in
the manner specified in the relevant global Notmirest presentation or surrender, as the case magfisuch
global Note (if it is not intended to be issuedNiBN form), at the specified office of the Agentrécord of each
payment made against presentation or surrendeuadf global Note, distinguishing between any paynant
principal and any payment of interest, will be madesuch global Note by the Agent and such rechadl be
prima facieevidence that the payment in question has been.made

The holder of the relevant global Note shall bedhly person entitled to receive payments in respkec
Notes represented by such global Note and therlgsuas the case may be, the Guarantor will behdiged by
payment to, or to the order of, the holder of sgtibal Note in respect of each amount so paid. Eddhe
persons shown in the records of Euroclear or Cieans, Luxembourg as the holder of a particular inaim
amount of Notes must look solely to Euroclear aga$tream, Luxembourg, as the case may be, fahhie of
each payment so made by the Issuer or, as then@sée, the Guarantor to, or to the order of, thldér of the
relevant global Note. No person other than the drotd the relevant global Note shall have any clagainst the
Issuer or, as the case may be, the Guarantorpecesf any payments due on that global Note.

Payments of interest in respect of the Notes wlhimde at the specified office of a Paying Agerihe
United States (which expression, as used hereiansie United States of America (including theéeStand the
District of Columbia, its territories, its possess and other areas subject to its jurisdictian)) i

(i) the Issuer has appointed Paying Agents witlcifipel offices outside the United States with the
reasonable expectation that such Paying Agentsduoelable to make payment at such specified
offices outside the United States of the full antaoininterest on the Notes in the manner provided
above when due;

(i)  payment of the full amount of such interestsach specified offices outside the United Stages i
illegal or effectively precluded by exchange colstimr other similar restrictions; and

(i) such payment is then permitted under Unitadt&s law without involving, in the opinion of the
Issuer and the Guarantor, adverse tax consequenttes|ssuer.

(c) Redenomination

Where Redenomination is specified in the applic&biel Terms as being applicable, the Issuer may,
without the consent of the Noteholders or the hslad related Receipts or Coupons on giving attl88sdays’
prior notice to the Noteholders in accordance W@tndition 15, elect that, with effect from the Redmination
Date specified in the notice, the Notes shall lsememinated in euro. The election will have efeectollows:

0] each Specified Denomination will be deemed ® denominated in such amount of euro as is
equivalent to its denomination in the Specified réncy at the Established Rate, subject to such
provisions (if any) as to rounding (and paymentsgespect of fractions consequent on rounding) as
the Issuer may decide, and as may be specifidttinatice;

(i)  after the Redenomination Date, all paymentsesgpect of the Notes, the Receipts and the Coupons
will be made solely in euro, including payments ioferest in respect of periods before the
Redenomination Date, as though references in thesNo the Specified Currency were to euro; and

(i)  such changes shall be made to these Conditaanthe Issuer may decide and as may be speicified
the notice, to conform them to conventions theriegpiple to instruments denominated in euro or to
enable the Notes to be consolidated with one oerssues of other notes, whether or not originally
denominated in the Specified Currency or euro.
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(d) Exchangeability

Where Exchangeability is specified in the applieablnal Terms as being applicable, the Issuer may
without the consent of the Noteholders or the hslaé related Receipts or Coupons, on giving &tl88 days’
prior notice to the Noteholders in accordance W@tndition 15, elect that, with effect from the Redmination
Date or such later date for payment of interesieutide Notes as it may specify in the notice, tiiteN shall be
exchangeable for Notes expressed to be denomimatgo in accordance with such arrangements assoer
may decide and as may be specified in the notiduding arrangements under which Receipts and @wip
unmatured at the date so specified become void.

In this Condition, the following expressions halre following meanings:
Established Rateneans the rate for conversion of the Specifiede&@way (including compliance with rules

relating to roundings in accordance with applicdbleopean Community regulations) into euro esthbtishy the
Council of the European Union pursuant to Articl®) of the Treaty;

Redenomination Datemeans any date for payment of interest under tbeNspecified by the Issuer
which falls on or after the date on which the copof the Specified Currency participates in Euap&conomic
and Monetary Union pursuant to the Treaty.

(e) Payment Day

If the date for payment of any amount in respedarof Note, Receipt or Coupon is not a Payment by,
holder thereof shall not be entitled to paymenil uhe next following Payment Day in the relevamaqe and
shall not be entitled to further interest or otlpayment in respect of such delay. For these puspasdess
otherwise specified in the applicable Final TerResyment Daymeans any day which is both:

(1) a day (other than a Saturday or a Sunday) adchwiianks are open for business in
(A) the relevant place of presentation, London Biadirid; and
(B) any Additional Financial Centre specified ir thpplicable Final Terms; and

(i)  either (1) in relation to Notes denominatedairspecified Currency other than euro, a day orchvhi
commercial banks and foreign exchange marketegedyments in the principal financial centre of
the relevant Specified Currency (if other than Lemdand which if the Specified Currency is
Australian dollars shall be Melbourne) or (2) idateon to notes denominated in euro, a day on
which the TARGET System (as defined in Conditiob)&Y)) is operating.

()] Interpretation of Principal and Interest

Any reference in these Conditions to principal @spect of the Notes shall be deemed to include, as
applicable:

0] any additional amounts which may be payabléwétspect to principal under Condition 10;
(i)  the Final Redemption Amount of the Notes;

(ii)  the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any)tbé Notes;

(v)  inrelation to Notes redeemable in instalmethis,Instalment Amounts; and

(vi) any premium and any other amounts which mapdygble under or in respect of the Notes.

Any reference in these Conditions to interest ispeet of the Notes shall be deemed to include, as
applicable, any additional amounts which may beapleywith respect to interest under Condition 10.
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8. Agent and Paying Agents

The names of the initial Agent and the initial PayiAgents and their initial specified offices ast sut
below.

The Issuer and the Guarantor are entitled to vaigroninate the appointment of any Paying Agent@nd
appoint additional or other Paying Agents and/qrape any change in the specified office throughctviany
Paying Agent acts, provided that:

(i)  so long as the Notes are admitted to listimgding and/or quotation by any listing authoritigck
exchange and/or quotation system, there will d@irakks be a Paying Agent with a specified office in
such place as may be required by the rules andatemns of the relevant listing authority, stock
exchange and/or quotation system;

(i)  there will at all times be a Paying Agent wilspecified office acting in continental Europe;
(i)  there will at all times be an Agent; and

(iv) each of the Issuer and the Guarantor will eeghat it maintains a Paying Agent in a MembelteSta
of the European Union that will not be obliged t@hiold or deduct tax pursuant to European
Council Directive 2003/48/EC or any law implemeagtior complying with, or introduced in order to
conform to, such Directive.

In addition, the Issuer and the Guarantor shathfeith appoint a Paying Agent having a specifieficefin
New York City in the circumstances described in firal paragraph of Condition 7(b). Any variation,
termination, appointment or change shall only teffect (other than in the case of insolvency, whehall be of
immediate effect) after not less than 30 nor mhent45 days’ prior notice thereof shall have beigargto the
Noteholders in accordance with Condition 15 proditteat no such variation, termination, appointn@nthange
shall take effect (except in the case of insolvgnaghin 15 days before or after any Interest Payirigate or
Specified Interest Payment Date, as the case may be

9. Exchange of Talons

On and after the Interest Payment Date or the Spednterest Payment Date, as appropriate, onwie
final Coupon comprised in any Coupon sheet matdhesTalon (if any) forming part of such Couponethmmay
be surrendered at the specified office of the Agerdny Paying Agent in exchange for a further @Qoupheet
including (if such further Coupon sheet does noluide Coupons to (and including) the final datetfa payment
of interest due in respect of the Notes to whiclagpertains) a further Talon, subject to the piowis of
Condition 13. Each Talon shall, for the purposeshafse Conditions, be deemed to mature on theebtter
Payment Date or the Specified Interest Payment [@at¢he case may be) on which the final Couponpcised
in the relative Coupon sheet matures.

10. Taxation

All amounts payable (whether in respect of pringipedemption amount, interest or otherwise) irpees
of the Notes will be made free and clear of andhauit withholding or deduction for or on accountofy present
or future taxes, duties, assessments or governhwraeges of whatever nature imposed or leviedrbynobehalf
of The Netherlands or the Kingdom of Spain, asdase may be, or any political subdivision thereofoy
authority or agency therein or thereof having poteetax, unless the withholding or deduction offstaxes,
duties, assessments or governmental charges ige@doy law. In that event, the Issuer, failing wfnithe
Guarantor, will pay such additional amounts as imayecessary in order that the net amounts redeibgbany
Noteholder after such withholding or deduction klegjual the respective amounts which would havenbee
receivable by such Noteholder in the absence di suthholding or deduction; except that no suchitaital
amounts shall be payable in relation to any paynmergspect of any Notes or Coupon:

0] to, or to a third party on behalf of, a Notedhed who is liable to such taxes, duties, assessnuent
governmental charges in respect of such Notes dgoreof his having some connection with The

46



Netherlands or, as applicable, the Kingdom of Spéier than the mere holding of such Notes or
Coupon; or

(i)  presented for payment more than thirty dayerathe Relevant Date, except to the extent that th
relevant Noteholder would have been entitled tdsadditional amounts on presenting the same for
payment on the expiry of such period of thirty days

(i) in The Netherlands or, as applicable, thedgdom of Spain; or

(iv)  where such withholding or deduction is imposgda payment to an individual and is requiredeo b
made pursuant to European Union Directive 2003/@84E any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Mdvember 2000 on the taxation of savings
income or any law implementing or complying witlr, introduced in order to conform to, such
Directive; or

(v) presented for payment by or on behalf of a Nok@er who would have been able to avoid such
withholding or deduction by presenting the releviiote or Coupon to another Paying Agent in a
Member State of the European Union.

For the purposes of these Conditions, Redevant Datemeans, in respect of any payment, the date on
which such payment first becomes due and payabiteif he full amount of the moneys payable has lmextn
received by the Agent on or prior to such due diatmeans the first date on which, the full amoahtsuch
moneys having been so received and being avaifablgayment to Noteholders, notice to that effdwlishave
been duly given to the Noteholders of the rele@eries in accordance with Condition 15.

If the Issuer or the Guarantor, as the case mapdmymes subject at any time to any taxing jurigatic
other than or in addition to The Netherlands or Kiregdom of Spain, as the case may be, refereneesrhto
The Netherlands and the Kingdom of Spain respdygtishall be read and construed as references to The
Netherlands or the Kingdom of Spain, as the cagelieaand/or to such other jurisdiction.

Any reference in these Conditions to principal,emgtion amount and/or interest in respect of théedlo
shall be deemed also to refer to any additionaliantsowhich may be payable under this Condition 10.

11. Events of Default

Unless otherwise specified in the relevant Finalmis the following events or circumstances (each an
Event of Defaul} shall be acceleration events in relation to tlogeN of any Series, namely:

(@) Non-paymentthe Issuer fails to pay any amount of principalespect of the Notes within 7 days of
the due date for payment thereof or fails to payamount of interest in respect of the Notes within
14 days of the due date for payment thereof; or

(b) Breach of other obligationsthe Issuer or the Guarantor defaults in the perdmce or observance
of any of its other obligations under or in respeicthe Notes or the Deed of Guarantee and such
default remains unremedied for 30 days after writietice thereof, addressed to the Issuer and the
Guarantor by any Noteholder, has been deliverébeidssuer and the Guarantor or to the specified
office of the Agent; or

(c) Cross-default of Issuer, Guarantor or Principal Ssldiary: (i) any Relevant Indebtedness (as
defined in Condition 4) of the Issuer, the Guarawotoany of their respective Principal Subsidiaries
is not paid when due or (as the case may be) wéthinoriginally applicable grace period; (ii) any
such Relevant Indebtedness becomes (or becomesleappdeing declared) due and payable prior
to its stated maturity otherwise than at the optibthe Issuer, the Guarantor or (as the case mpy b
the relevant Principal Subsidiary or (provided thatevent of default, howsoever described, has
occurred) any person entitled to such Relevantitetmess; or (iii) the Issuer, the Guarantor or
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(d)

(e)

(f)

(9)

(h)

(i)

0)

any of their respective Principal Subsidiariessfad pay when due any amount payable by it under
any Guarantee of any Relevant Indebtedness,

provided that the amount of Relevant Indebtednme&sred to in sub-paragraph (i) and/or sub-
paragraph (ii) above and/or the amount payable uadg Guarantee referred to in sub-paragraph
(iii) above individually or in the aggregate exceeziro 50,000,000 (or its equivalent in any other
currency or currencies); or

Unsatisfied judgment:one or more judgment(s) or order(s) for the paynwnany amount is
rendered against the Issuer, the Guarantor or fttyed respective Principal Subsidiaries (if any)
and continue(s) unsatisfied and unstayed for agef 30 days after the date(s) thereof or, ifrlate
the date therein specified for payment; or

Security enforceda secured party takes possession, or a receivaggaaor other similar officer is
appointed, of the whole or any part of the undenkassets and revenues of the Issuer, the
Guarantor or any of their respective Principal $dibsges (if any); or

Insolvency etc(i) the Issuer, the Guarantor or any of their retige Principal Subsidiaries (if any)
becomes insolvent, is adjudicated bankrupt (oriepgbr an order of bankruptcy) or is unable to
pay its debts as they fall due, (i) an administrair liquidator of the Issuer, the Guarantor oy ah
their respective Principal Subsidiaries (if any)obthe whole or any part of the undertaking, asset
and revenues of the Issuer, the Guarantor or aityeaf respective Principal Subsidiaries (if argy) i
appointed (or application for any such appointmemiade), (iii) the Issuer, the Guarantor or any of
their respective Principal Subsidiaries (if anyBets any action for a readjustment or deferment of
any of its obligations or makes a general assighmmean arrangement or composition with or for
the benefit of its creditors or declares a moratariin respect of any of its Indebtedness or any
Guarantee of any Indebtedness given by it or fig)lssuer, the Guarantor or any of their respective
Principal Subsidiaries (if any) ceases or threatertgase to carry on all or any substantial piaitso
business (otherwise than, in the case of a Prih&8phsidiary of the Issuer (if any) or a Principal
Subsidiary of the Guarantor (other than the Issufm) the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisitdvent); or

Winding up etc:an order is made or an effective resolution is @édsr the winding up, liquidation
or dissolution of the Issuer, the Guarantor or ahtheir respective Principal Subsidiaries (if any)
(otherwise than, in the case of a Principal Subsydof the Issuer (if any) or a Principal Subsidiar
of the Guarantor, for the purposes of or pursuauaint amalgamation, reorganisation or restructuring
whilst solvent); or

Analogous eventany event occurs which under the laws of The N&hds or the Kingdom of
Spain has an analogous effect to any of the eweigsred to in paragraphs (d) to (g) above
including, but not limited tosurseance van betalirmndconcursorespectively; or

Failure to take action etcany action, condition or thing at any time requitedbe taken, fulfilled or
done in order (i) to enable the Issuer and the &uar lawfully to enter into, exercise their
respective rights and perform and comply with tliespective obligations under and in respect of
the Notes and the Deed of Guarantee, (ii) to enthaiethose obligations are legal, valid, binding
and enforceable and (iii) to make the Notes, theeiRés, the Coupons and the Guarantee admissible
in evidence in the courts of The Netherlands amdKimgdom of Spain is not taken, fulfilled or
done; or

Unlawfulness:it is or will become unlawful for the Issuer or tliiarantor to perform or comply
with any of its obligations under or in respectle Notes or the Deed of Guarantee; or
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(k) Deed of Guarantee not in forceghe Deed of Guarantee is not (or is claimed byGharantor not to
be) in full force and effect; or

)] Controlling shareholder:the Issuer ceases to be wholly owned and contrblfeitie Guarantor.

If any Event of Default shall occur in relationaay Series of Notes, any Noteholder of the releGanies
may, by written notice to the Issuer and the Guara@t the specified office of the Agent, decltdrat such Note
and (if the Note is interest-bearing) all interdstn accrued on such Note shall be forthwith dwk @ayable,
whereupon the same shall become immediately duepagdble at its early termination amount (tharly
Termination Amoun) (which shall be its principal amount or such ot&arly Termination Amount as may be
specified in or determined in accordance with #lewant Final Terms) less, in the case of any Imemat Note,
the aggregate amount of all instalments that $tealé become due and payable in respect of suchuxder any
other Condition prior to the date fixed for redeimpt(which amount, if and to the extent not theidpeemains
due and payable), together with all interest (if)aaccrued thereon without presentment, demandegtror other
notice of any kind, all of which the Issuer willgessly waive, anything contained in such Notethéocontrary
notwithstanding, unless, prior thereto, all EventdDefault in respect of the Notes of the relevaeties shall
have been cured.

In these Conditions:
Gas Natural Fenosa Groupneans the Guarantor and its Subsidiaries from tintiene;

Principal Subsidiarymeans, at any time, a Subsidiary of the Guarambtmse total assets, income before
taxes or sales (excluding intra-group items) thgmakor exceed ten per cent. (10%) of the totattassncome
before taxes or sales of the Gas Natural Fenosapdom a consolidated basis) and, for this purpose:

(i)

(ii)

(i)

(iv)

the total assets, income before taxes and sdlasSubsidiary of the Guarantor will be deterrdine
from its financial statements (consolidated if @shSubsidiaries) upon which the latest annual
audited financial statements of the Gas NaturabBaiGroup have been based;

if a Subsidiary of the Company becomes a manaie¢he Gas Natural Fenosa Group after the date
on which the latest audited financial statementsthef Gas Natural Fenosa Group have been
prepared, the total assets, income before taxesaled of that Subsidiary will be determined from
its latest annual financial statements;

the total assets, income before taxes andssaf the Gas Natural Fenosa Group will be detexchin
from its latest annual audited financial statemeatfusted (where appropriate) to reflect the total
assets, income before taxes and sales of any cgnopdiusiness subsequently acquired or disposed
of; and

if a Principal Subsidiary disposes of all abstantially all of its assets to another Subsydairthe
Guarantor, the disposing Subsidiary will immedtetase to be Principal Subsidiary and the other
Subsidiary (if it is not already) will immediatelgecome a Principal Subsidiary and, for the
avoidance of doubt, the subsequent financial steésnof those Subsidiaries and the Gas Natural
Fenosa Group will be used to determine whethetisadsidiaries are Principal Subsidiaries or not.

A report by the Directors of the Guarantor thatheir opinion, a Subsidiary of the Guarantor issanot or
was or was not at any particular time or throughamyt specified period a Principal Subsidiary, acganied by a
report by the Auditors addressed to the Directdérh® Guarantor as to proper extraction of thergguwsed by
the Directors of the Guarantor in determining thénéipal Subsidiaries of the Guarantor and matherakt
accuracy of the calculations shall, in the absefceanifest error, be conclusive and binding onNleéeholders.
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12. Meetings of Noteholders

The Agency Agreement contains provisions (whichllshave effect as if incorporated herein) for
convening meetings of the Noteholders of any Sdoesonsider any matter affecting their interesisjuding
(without limitation) the modification by Extraordiny Resolution (as defined below) of these Conai#ticAn
Extraordinary Resolution passed at any meetinghef Moteholders of any Series will be binding on all
Noteholders of such Series, whether or not theypegsent at the meeting, and on all holders of Gospelating
to Notes of such Series.

Extraordinary Resolutionmeans a resolution passed at a meeting of thehhldters duly convened and
held by a majority consisting of not less than @b gent. of the persons voting thereat upon a s¥fdvands or if
a poll be duly demanded then by a majority comggstif not less than 75 per cent. of the votes goresuch poll.

The Agency Agreement provides that a resolutiowiiting signed by or on behalf of the holders of no
less than 75 per cent. in nominal value of the Blotgstanding shall for all purposes be as valil effective as
an Extraordinary Resolution passed at a meetingadéholders duly convened and held. Such a resnlin
writing may be contained in a single document osémeral documents in the same form, each signeat oy
behalf of one or more Noteholders.

13. Replacement of Notes, Receipts, Coupons and dia$

Should any Note, Receipt, Coupon or Talon be lststien, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent imélon (or such other place as may be notified td\thieholders),
subject to all applicable laws and listing authgritock exchange and/or quotation system requingnapon
payment by the claimant of the expenses incurrezbimection therewith and on such terms as to aeElend
indemnity as the Issuer and the Guarantor may nedubp require. Mutilated or defaced Notes, Receipipons
or Talons must be surrendered before replacemalhtsewssued.

14.  Prescription

The Notes, Receipts and Coupons will become voldssnpresented for payment within a period of ten
years (in the case of principal) and five yearstfie case of interest) after the Relevant Datedé&med in
Condition 10) therefor.

There shall not be included in any Coupon sheeed®n exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuarthis Condition 14 or Condition 7(b) or any Talahich
would be void pursuant to Condition 7(b).

15. Notices

All notices regarding the Notes shall be valid ufofished in one or more leading English languagly da
newspapers with circulation in the United Kingddinis expected that publication of notices will n@ily be
made in thé=inancial Timedn the United Kingdom. Any such notice shall berded to have been given on the
date of the first publication.

Until such time as any definitive Notes are issubdre may, so long as the global Note(s) is ohatd in
its or their entirety on behalf of Euroclear and@dearstream, Luxembourg, be substituted for sudiligation in
such newspaper the delivery of the relevant ndtideuroclear and/or Clearstream, Luxembourg, asogpiate,
for communication by them to the Noteholders. Amgts notice shall be deemed to have been givendo th
Noteholders on the seventh day after the day ochwihie said notice was given to Euroclear and/eaGtream,
Luxembourg, as appropriate.

Notices to be given by any Noteholder shall be iitimg and given by lodging the same, together itk
relative Note or Notes, with the Agent. Whilst afythe Notes are represented by a global Note, satibe may
be given by any Noteholder to the Agent via Eurackend/or Clearstream, Luxembourg, as the casebmay
such manner as the Agent and Euroclear and/or stleam, Luxembourg, as the case may be, may apfwove
this purpose.
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16. Further Issues

The Issuer shall be at liberty from time to timehout the consent of the Noteholders to createisswk
further notes rankingari passuin all respects (or in all respects save for in& payment of interest thereon)
with the outstanding Notes and so that the sam# bbaconsolidated and form a single series with th
outstanding Notes.

17.  Substitution of the Issuer

(@)

The Issuer and the Guarantor may with respeeniy Series of Notes issued by the Issuer (the
Relevant Noteswithout the consent of any Noteholder, substitistethe Issuer any other body
corporate incorporated in any country in the waklthe debtor in respect of the Notes and the
Agency Agreement (th&ubstituted Debtgr upon notice by the Issuer, the Guarantor and the
Substituted Debtor to be given by publication in@dance with Condition 1%yrovided that:

(i)

(ii)

(i)

(iv)

v)

(Vi)

(vii)

(viii)

neither the Issuer nor the Guarantor are irdéfin respect of any amount payable under any
of the Relevant Notes;

the Issuer, the Guarantor and the Substitidetitor have entered into such documents (the
Document3 as are necessary to give effect to the substittaind in which the Substituted
Debtor has undertaken in favour of each Notehotdehe Relevant Notes to be bound by
these Conditions and the provisions of the AgenggeAment as the debtor in respect of such
Notes in place of the Issuer (or of any previousssitute under this Condition 17);

if the Substituted Debtor is resident for tpMrposes in a territory (tHéew Residenceother
than that in which the Issuer prior to such subnstin was resident for tax purposes (the
Former Residencethe Documents contain an undertaking and/or sibkr provisions as
may be necessary to ensure that each Noteholdbe dRelevant Notes has the benefit of an
undertaking in terms corresponding to the provisiohCondition 10, with, where applicable,
the substitution of references to the Former Resiéavith references to the New Residence;

the Guarantor guarantees the obligations efSbstituted Debtor in relation to outstanding
Relevant Notes;

the Substituted Debtor, the Issuer and the &ar have obtained all necessary governmental
approvals and consents for such substitution amdh® performance by the Substituted
Debtor of its obligations under the Documents ardHe performance by the Guarantor of its
obligations under the Guarantee as they relatdéeoobligations of the Substituted Debtor
under the Documents;

each stock exchange on which the Relevant date listed shall have confirmed that,
following the proposed substitution of the Substitl Debtor, the Relevant Notes will
continue to be listed on such stock exchange;

a legal opinion shall have been deliveredhe Agent (from whom copies will be available)
from lawyers of recognised standing in the counfrincorporation of the Substituted Debtor,
confirming, as appropriate, that upon the subsitutaking place (A) the requirements of this
Condition 17, save as to the giving of notice te Moteholders have been met and (B) the
Notes, Coupons and Talons are legal, valid andifmgnabligations of the Substituted Debtor
enforceable in accordance with their terms;

Moody’s Investors Service Limited and Standand Poor’'s Ratings Services, a Division of
The McGraw-Hill Companies (or any other rating agenvhich has issued a rating in

connection with the Relevant Notes) shall have icowefd that following the proposed

substitution of the Substituted Debtor, the crediing of the Relevant Notes will not be
adversely affected; and

51



(ix) if applicable, the Substituted Debtor has dpfenl a process agent as its agent in England to
receive service of process on its behalf in refatimany legal proceedings in England arising
out of or in connection with the Relevant Notes anyg Coupons.

(b)  Upon the execution of the Documents and thivelsl of the legal opinions, the Substituted Debtor
shall succeed to, and be substituted for, and menxcise every right and power, of the Issuer under
the Relevant Notes and the Agency Agreement wighstime effect as if the Substituted Debtor had
been named as the Issuer herein, and the Issukrbsheeleased from its obligations under the
Relevant Notes and under the Agency Agreement.

(c)  After a substitution pursuant to Condition J7¢ae Substituted Debtor may, without the congént
any Noteholder, effect a further substitution. &le provisions specified in Condition 17(a) and
17(b) shall applynutatis mutandisand references in these Conditions to the Isshaf, where the
context so requires, be deemed to be or includgertes to any such further Substituted Debtor.

(d)  After a substitution pursuant to Condition 9)7¢a 17(c) any Substituted Debtor may, without the
consent of any Noteholder, reverse the substitutiriatis mutandis

(e) The Documents shall be delivered to, and kepttliie Agent. Copies of the Documents will be
available free of charge at the specified officeach of the Agents.

18. Governing Law; Submission to Jurisdiction

The Agency Agreement, the Deed of Covenant, thedD#feGuarantee and the Notes and any non-
contractual obligations arising out of or in con@t with them are governed by, and shall be coestrin
accordance with, English law. The Issuer and tharé@nior irrevocably agree for the benefit of thedtolders
that the courts of England shall have jurisdictiorhear and determine any suit, action or procegsiand to
settle any disputes (togetheroceedingy which may arise out of, or in connection withe tAgency Agreement,
the Deed of Covenant, the Deed of Guarantee andthes and, for such purpose, irrevocably submithto
jurisdiction of such courts.

The Issuer and the Guarantor irrevocably and untonelly waive and agree not to raise any objettio
which any of them may have now or subsequentiéolaying of the venue of any Proceedings in thetsoof
England and any claim that any Proceedings have beright in an inconvenient forum and furthenioeably
and unconditionally agree that a judgment in argcPedings brought in the courts of England shaddrelusive
and binding upon each of them and may be enfometthé courts of any other jurisdiction. Nothing this
Condition shall limit any right to take Proceedirggainst the Issuer and/or the Guarantor in angratburt of
competent jurisdiction, nor shall the taking of &¥edings in one or more jurisdictions preclude tdieng of
Proceedings in any other jurisdiction, whether corently or not.

The Issuer and the Guarantor irrevocably and urtondlly appoint Law Debenture Corporate Services

Limited at Fifth Floor, 100 Wood Street, London BC2ZEX as agent for service of process in Englanckgpect
of any Proceedings in England and undertake thttterevent of it ceasing so to act the Issuer had3uarantor
will forthwith appoint a further person as theireag for that purpose and notify the name and addoésuch
person to the Agent and agree that, failing sugoigpment within fifteen days, any Noteholder sl entitled
to appoint such a person by written notice addressdhe Issuer and the Guarantor and deliveratiedssuer
and the Guarantor or to the specified office of Agent. Nothing contained herein shall affect thyhtr of any
Noteholder to serve process in any other mannenigied by law.

19. Rights of Third Parties

No person shall have any right to enforce any t@rieondition of any Notes under the Contracts (Rigl
Third Parties) Act 1999.
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TERMS AND CONDITIONS OF NOTES
ISSUED BY GAS NATURAL CAPITAL MARKETS, S.A.

The following is the text of the terms and condgiavhich, as supplemented, amended and/or replaged
the relevant Final Terms, will be endorsed on eldoke in definitive form issued by Gas Natural Calpifiarkets,
S.A. under the Programme. The terms and condiippticable to any Note in global form will differofn those
terms and conditions which would apply to the Ne¢ege it in definitive form to the extent descriliedhe Base
Prospectus dateti0 November 2010 relating to the Notes, under “Foifthe Notes”.

Union Fenosa Finance B.V. and Gas Natural Capitalkits, S.A. have established a Euro Medium Term
Note Programme (therogramm@ for the issuance of up to Euro 10,000,000,008ggregate nominal amount of
Notes (theNoteg guaranteed by Gas Natural SDG, S.A.

Notes issued under the Programme are issued esqeidch &erie3 and each Series may comprise one or
more tranches (eachTaanche) of Notes. Each Tranche is the subject of finamnte (theFinal Terms) which
supplements these terms and conditions tbaditiong. The terms and conditions applicable to any paldr
Tranche of Notes are these Conditions as suppletieamended and/or replaced by the relevant Fiah3. In
the event of any inconsistency between these Jondiand the relevant Final Terms, the relevanalFlirerms
shall prevail. All subsequent references in thesadiions to “Notes” are to the Notes which are shbject of
the relevant Final Terms. The Notes are the sulgeein amended and restated agency agreement aiated
about 10 November 2010 (thfgency Agreementwhich expression shall include any further ameeadis or
supplements thereto) and made between Union Fefiosace B.V., Gas Natural Capital Markets, S.Ae(th
Issuen, Gas Natural SDG, S.A. as Guarantor @wearantor), Citibank, N.A., London Branch in its capacity as
Agent (theAgentor Calculation Ageni which expressions shall include any success@itibank, N.A., London
Branch in its capacity as such) and the Paying Ageamed therein (tHeaying Agentswhich expression shall
include the Agent and any substitute or additioRaying Agents appointed in accordance with the Agen
Agreement). The Notes, the Receipts and the Coufeach as defined below) also have the benefitdgel of
covenant (thédeed of Covenantwhich expression shall include any amendmentsupplements thereto) dated
on or about 10 November 2010 executed by the Isauetation to the Notes. The Guarantor has, Herlienefit
of the holders of the Notes from time to time (Meteholder3, executed and delivered a deed of guarantee (the
Deed of Guaranteedated on or about 10 November 2010 under whi¢tast guaranteed the due and punctual
payment of all amounts due by the Issuer undeNittes and the Deed of Covenant as and when the Staatle
become due and payable. If so required by Spaaighthe Issuer will execute ascritura publica(Public Deed
before a Spanish Notary Public in relation to thetds and will register such Public Deed with therddetile
Registry of Barcelona on or prior to the issue daftethe Notes. The Public Deed contains, amongrothe
information, the terms and conditions of the Notes.

Interest bearing definitive Notes (unless otherwislicated in the applicable Final Terms) haveredgée
coupons Coupong and, if indicated in the applicable Final Terapns for further Coupong é&lons) attached
on issue. Any reference herein to Coupons or cagigball, unless the context otherwise requiresidsmed to
include a reference to Talons or talons. DefinitN@es repayable in instalments have receipecé€ipt} for the
payment of the instalments of principal (other tttanfinal instalment) attached on issue.

Copies of the Deed of Covenant, the Agency Agreéntae Deed of Guarantee and the Final Terms
applicable to the Notes are available for inspactioring normal business hours at the specifieidefif each of
the Paying Agents. All persons from time to timétésd to the benefit of obligations under any Notee deemed
to have notice of, and are entitled to the berditall the provisions of the Deed of Covenant, &gency
Agreement, the Deed of Guarantee and the appli¢abé Terms, which are binding on them.

Words and expressions defined in the Deed of Catettee Agency Agreement, the Deed of Guarantee or
used in the applicable Final Terms shall have #aes meanings where used in these Conditions uttiess
context otherwise requires or unless otherwiseedta@nd provided that, in the event of inconsistertbg
applicable Final Terms will prevail.
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1. Form, Denomination and Title

The Notes are in bearer form and, in the case fifitige Notes, serially numbered in the Specified
Currency and the Specified Denomination(s), pravitieat in the case of any Notes which are to beitsetinto
trading on a regulated market within the Europeaongmic Area or offered to the public in a Memb&at& of
the European Economic Area in circumstances whaghire the publication of a prospectus under tlspgactus
Directive, the minimum Specified Denomination shmdleuro 100,000 (or its equivalent in any otherency as
at the date of issue of those Notes). Notes of Specified Denomination may not be exchanged foreblaf
another Denomination.

So long as the Notes are represented by a tempdbséopal Note or permanent Global Note and the
relevant clearing system(s) so permit, the Notdisbe@itradeable only (a) if the Specified Denomimatstated in
the relevant Final Terms is “euro 100,000 (or itgjuésalent in another currency)”, in the authorised
denomination of euro 100,000 (or its equivalenamother currency) and integral multiples of eurd @0 (or
its equivalent in another currency) thereatfter, (b) if the Specified Denomination stated in thesvaht Final
Terms is “euro 100,000 (or its equivalent in anatleeirrency) and integral multiples of euro 1,000 (ts
equivalent in another currency) in excess therewfthe minimum authorised denomination of euro,Q00 (or
its equivalent in another currency) and higher gred multiples of euro 1,000 (or its equivalent amother
currency), notwithstanding that no definitive notal be issued with a denomination above euro @99,(or its
equivalent in another currency).

Definitive Notes are issued with Coupons attached.

Subject as set out below, title to the Notes, Reseind Coupons will pass by delivery. Subjecteaat
below, the Issuer, the Guarantor, and any PayirgnfAmay deem and treat (and no such person wilabke for
so deeming and treating) the bearer of any Noteeigeor Coupon as the absolute owner thereof (veneir not
overdue and notwithstanding any notice of ownershigriting thereon or notice of any previous lagstheft
thereof) for all purposes but, in the case of doba Note, without prejudice to the provisions set in the next
succeeding paragraph.

For so long as any of the Notes is represented glplzal Note, each person who is for the time being
shown in the records of Euroclear Bank SA/NEuKoclear) or of Clearstream Banking SAClearstream,
Luxembourg as the holder of a particular nominal amount otds (in which regard any certificate or other
document issued by Euroclear or Clearstream, Lurengbas to the nominal amount of Notes standinthéo
account of any person shall be conclusive and bgntbr all purposes save in the case of manifest)eshall be
deemed to be the holder of such nominal amountadéNfor all purposes other than with respect éopillyment
of principal or interest on the Notes, for whichrgse the bearer of the relevant global Note dielileemed to
be the holder of such nominal amount of Notes ooetance with and subject to the terms of the egleglobal
Note (and the expressiondoteholder and holder of Notesand related expressions shall be construed
accordingly). Notes which are represented by aajlblote will be transferable only in accordancenvtiie rules
and procedures for the time being of Euroclearf @learstream, Luxembourg, as the case may be.

Any reference herein to Euroclear and/or Clearsirdaixembourg shall, whenever the context so psrmit
except in relation to Notes issued in NGN formdeemed to include a reference to any additionalternative
clearance system approved by the Issuer, the Goamamd the Agent.

2. Status of the Notes

The Notes and the relative Receipts and Couponangij are direct, unconditional, unsubordinated and
(subject to Condition 4) unsecured obligationsha tssuer rankingari passuwithout any preference among
themselves and (subject to any applicable statwegptions) at leagari passuwith all other present and future
unsecured and unsubordinated obligations of thesiss

Holders of Notes acknowledge that all Notes issareted be issued by the Issuer under the Prograrhale s
rank pari passuamong themselves regardless of their respectsiee idate. By purchasing the Notes, holders of
the Notes expressly waive any priority that maylappthem pursuant to Article 410 of they de Sociedades de
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Capital (Spanish Mercantile Companies Law) and, therefacknowledge that their rights under the Noteslshal
rankpari passuwith rights of holders of other Notes issued bgy bsuer under the Programme.

In the event of insolvency (concurso) of the Issuader the Insolvency Law, claims relating to Note
(unless they qualify by law as subordinated creditsler Article 92 of the Insolvency Law) will bedioary
credits (créditos ordinarios) as defined by theolusncy Law. Ordinary credits rank below creditsamgt the
insolvency estate (créditos contra la masa) andlitsevith a privilege (créditos privilegiados). Qnary credits
rank above subordinated credits and the rightshafrsholders.

3. Status of the Deed of Guarantee
Deed of Guarantee

The payment of principal and interest together withother sums payable by the Issuer in respethef
Notes has been unconditionally and irrevocably auied by the Guarantor. The obligations of ther&uar
under the Deed of Guarantee constitute direct, nolitonal, unsubordinated and (subject to Condit®n
unsecured obligations of the Guarantor and (sulijeany applicable statutory exceptions) rgaki passuwith
all other present and future outstanding, unsecamneldunsubordinated obligations of the Guarantor.

In the event of insolvency (concurso) of the Guiamanunder the Insolvency Law, claims under the
Guarantee relating to Notes (unless they qualifyalwy as subordinated credits under Article 92 @ thsolvency
Law) will be ordinary credits (créditos ordinarioay defined in the Insolvency Law. Ordinary creditsk below
credits against the insolvency estate (créditostreorla masa) and credits with a privilege (créditos
privilegiados). Ordinary credits rank above subaralied credits and the rights of shareholders.

4, Negative Pledge

So long as any Note remains outstanding (as defindee Agency Agreement):

(@) neither the Issuer nor the Guarantor shalltereapermit to subsist any Security Interest (othan
a Permitted Security Interest) upon the whole or@art of its present or future undertaking, assets
or revenues (including uncalled capital) to seamg Relevant Indebtedness or any Guarantee of
any Relevant Indebtedness; and

(b) the Issuer and the Guarantor shall procure ribae of their respective Subsidiaries will creaite
permit to subsist any Security Interest (other thdpermitted Security Interest) upon the whole or
any part of its present or future undertaking, @sserevenues (including uncalled capital) to secu
any Relevant Indebtedness or any Guarantee of aleyént Indebtedness,

without at the same time or prior thereto (i) se@uthe Notes and/or, as the case may be, theaGioais
obligations under the Deed of Guarantee, equally mateably therewith or (i) providing such other
security for the Notes and/or, as the case mathkeGuarantor’s obligations under the Deed of Citas
as may be approved by a resolution of the releSgntlicate of Noteholders (as defined in Conditigh 1

In these Conditions:

Guaranteemeans, in relation to any Indebtedness of anydReny obligation of another Person to pay
such Indebtedness including (without limitation):

(1) any obligation to purchase such Indebtedness;

(i)  any obligation to lend money, to purchase obxcribe shares or other securities or to purchase
assets or services in order to provide funds ferpidlyment of such Indebtedness;

(i) any indemnity against the consequences doffault in the payment of such Indebtedness; and

(iv) any other agreement to be responsible for $ndbbtedness;
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Indebtednessneans any indebtedness of any Person for monegvibed or raised including (without
limitation) any indebtedness for or in respect of:

(1) amounts raised by acceptance under any acaaptaadit facility;

(i)  amounts raised under any note purchase fegcilit

(ii)  the amount of any liability in respect of E&s or hire purchase contracts which would, in mzowe
with applicable law and generally accepted accognprinciples, be treated as finance or capital
leases;

(iv) the amount of any liability in respect of apyrchase price for assets or services the paynient o
which is deferred for a period in excess of 60 daysl

(v) amounts raised under any other transactionlu@g, without limitation, any forward sale or
purchase agreement) having the commercial effeattafrrowing;

Permitted Security Interesneans:

0] in relation to the Issuer or any of its Subartks:

(A)

(B)

any Security Interest arising by operationaf/land in the ordinary course of business of the
Issuer or any of its Subsidiaries which does nitliée alone or together with any one or more
other such Security Interests) materially impae tperation of such business and which has
not been enforced against the assets to whictaittets; and

any Security Interest that does not fall witlsnb-paragraph (A) above and that secures
Relevant Indebtedness which, when aggregated welbvE@nt Indebtedness secured by all
other Security Interests permitted under this satagraph, does not exceed euro 50,000,000
(or its equivalent in other currencies); and

(i)  in relation to the Guarantor or any of its Sidharies:

(A)

(B)

(©
(D)

any Security Interest in existence on 17 Noven®005 to the extent that it secures Relevant
Indebtedness outstanding on such date;

any Security Interest arising by operationa land in the ordinary course of business of the
Guarantor or any of its Subsidiaries which does(aither alone or together with any one or

more other such Security Interests) materially iimplae operation of such business and

which has not been enforced against the assetsith it attaches;

any Security Interest to secure Project Findbelt;

any Security Interest created in respect oeRaht Indebtedness of an entity that has merged
with, or has been acquired (whether in whole opanmt) by, the Guarantor or any of its
Subsidiaries, provided that such Security Interest:

(i) was in existence at the time of such mergexogjuisition;

(i) was not created for the purpose of providgggurity in respect of the financing of such
merger or acquisition; and

(iif) is not increased in amount or otherwiseegxted following such merger or acquisition
other than pursuant to a legal or contractual alibg (x) which was assumed (by
operation of law, agreement or otherwise) prioistch merger or acquisition by an
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entity which, at such time, was not a Subsidiarthef Guarantor, and (y) which remains
legally binding on such entity at the time of sualrger or acquisition; and

(E) any Security Interest that does not fall witkirb-paragraphs (A), (B), (C) or (D) above and
that secures Relevant Indebtedness which, whenegagd with Relevant Indebtedness
secured by all other Security Interests permitteden this sub-paragraph, does not exceed
euro 50,000,000 (or its equivalent in other curies)¢

Person means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or othidtyewhether or not having separate legal pertyna

Project Finance Assetseans the assets (including, for the avoidana®obt, shares (or other interests))
of a Project Finance Entity;

Project Finance Entitymeans any entity in which the Guarantor or anigsoSubsidiaries holds an interest
whose only assets and business are constitutedi)oyhe ownership, creation, development, consioagt
improvement, exploitation or operation of one omrenof such entity’s assets, or (i) shares (or oihrests) in
the capital of other entities that satisfy limbdf)this definition;

Project Finance Debtneans any Relevant Indebtedness:

(1) incurred by a Project Finance Entity in respetthe activities of such entity or another Prbjec
Finance Entity in which it holds shares (or otheiiests); or

(i)  any Subsidiary formed exclusively for the page of financing a Project Finance Entity,

where, in each case, the holders of such Relewdebtedness have no recourse against the Guacardgay of
its Subsidiaries (or its or their respective ajsetscept for recourse to (y) the Project Finanssets of such
Project Finance Entities; and (z) in the case Of dbove only, the Subsidiary incurring such Retgva
Indebtedness.

Relevant Indebtednesmeans any Indebtedness which is in the form aEpresented by any bond, note,
debenture, debenture stock, loan stock, certificatether instrument which is, or is capable ofnigegilisted,
guoted or traded on any stock exchange or in aoyrisies market (including, without limitation, armyer-the-
counter market);

Security Interestmeans any mortgage, charge, pledge, lien or atbeurity interest including, without
limitation, anything analogous to any of the foregounder the laws of any jurisdiction; and

Subsidiarymeans, in relation to any Person (finst Persor) at any particular time, any other Person (the
second Person

(i) whose affairs and policies the first Person toae or has the power to control, whether by
ownership of share capital, contract, the powepipoint or remove members of the governing body
of the second Person or otherwise; or

(i)  whose financial statements are, in accordamtle applicable law and generally accepted accognti
principles, fully consolidated with those of thesfiPerson.
5. Interest
(&) Interest on Fixed Rate Notes

0] Each Fixed Interest Rate Note shall bear irsteos its nominal amount (or, if it is a Partly dai
Note, the amount paid up) from, and including, ltiterest Commencement Date (which shall be the
date of issue thereof or such other date as mapéeified in the relevant Final Terms) in respect
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thereof at the rate per annum (expressed as anpeged equal to the Rate(s) of Interest specified i
the relevant Final Terms and on the Maturity Datec#fied in the relevant Final Terms if that date
does not fall on an Interest Payment Date.

(i)  The first payment of interest will be made the Interest Payment Date next following the Irdere
Commencement Date and, if the period between therelst Commencement Date and the first
Interest Payment Date is different from the peribdisveen Interest Payment Dates, will amount to
the initial Broken Amount specified in the relevdfihal Terms. If the Maturity Date is not an
Interest Payment Date, interest from, and includthg preceding Interest Payment Date (or from
the Interest Commencement Date, as the case matpbblt excluding, the Maturity Date will
amount to the final Broken Amount specified in thevant Final Terms.

If interest is required to be calculated for aigetrending other than on an Interest Payment Date,
such interest shall be calculated by applying tlhéeRf Interest to each Specified Denomination,
multiplying such sum by the applicable Day Courdgdtion, and rounding the resultant figure to the
nearest sub-unit of the relevant Specified Currehalf of any such sub-unit being rounded upwards
or otherwise in accordance with applicable marketvention.

If a Fixed Coupon Amount or a Broken Amount is @fied in the applicable Final Terms, the
amount of interest payable on each Interest Pay®ate will amount to the Fixed Coupon Amount
or, if applicable, the Broken Amount so specified.

(i)  If interest is required to be calculated farperiod of other than a full year, such interéstlisbe
calculated:

€)) if Actual/Actual (ICMA) is specified in the relevant Final Terms:

(i)  where the Calculation Period is equal to oorggr than the Determination Period
during which it falls, the actual number of daystle Calculation Period divided by
the product of (1) the actual number of days inhsGalculation Period; and (2) the
number of Determination Periods in any period & gear; and

(i) where the Calculation Period is longer thane @etermination Period, the sum of:

(A) the actual number of days in such CalculatiBeriod falling in the
Determination Period in which it begins dividedthg product of (1) the actual
number of days in such Determination Period; andith@ number of
Determination Periods in any period of one yead, an

(B) the actual number of days in such Calculat®eriod falling in the next
Determination Period divided by the product oft{i§ actual number of days in
such Determination Period; and (2) the number debeination Periods in any
period of one year,

where:

Determination Periodmeans the period from and including a Determinabaite in any year to but
excluding the next Determination Date; and

Determination Datemeans the date specified as such in the relevaad Ferms or, if none is so
specified, the Interest Payment Date(s) or the iBpédnterest Payment Dates, as the case may be.

(b) if 30/360is specified in the relevant Final Terms, the nambf days in the Calculation Period
divided by 360, calculated on a formula basis Hevs:
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(b)

[360 x (Y2 —Y1)] + [30 X (Mz — My)] + (D2-Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which isiedi@y of the Interest Period falls;

Y, is the year, expressed as a number, in which tie@ndaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehichwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which case will be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 3ZDarnsl greater than 29, in which case \Wuill be
30.

In these Conditionsub-unit means, with respect to any currency other than,ahe lowest amount of
such currency that is available as legal tendeghéncountry of such currency and, with respectuime
means one cent.

Interest on Floating Rate Notes and Index-linkedes

(i)

Specified Interest Payment Dates

Each Floating Rate Note and Index-linked Note ®&#erest on its outstanding nominal amount
from (and including) the Interest Commencement Bakecified in the applicable Final Terms
and such interest will be payable in arrear on eatdrest payment date (eachSaecified
Interest Payment Dafbe which (save as otherwise mentioned in these Qondi or the
applicable Final Terms) falls the number of montinsother period specified as the Interest
Period in the applicable Final Terms after the pdiny Specified Interest Payment Date or, in
the case of the First Interest Payment Date, #feemterest Commencement Date.

If a business day convention is specified in tppliaable Final Terms and if any Specified
Interest Payment Date would otherwise fall on a w@éych is not a Business Day (as defined
below), then, if the business day convention spetif:

Q) in any case where Interest Periods are spddcifi accordance with Condition 5(b)(i)
above, the Floating Rate Convention, such Speciirerest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the
next calendar month, in which event (A) such Spetifnterest Payment Date shall be
brought forward to the immediately preceding Bussn®ay and (B) each subsequent
Specified Interest Payment Date shall be the lasirig#ss Day in the month which falls
the number of months or other period specifiedhaslnterest Period in the applicable
Final Terms after the preceding applicable Spetifiwerest Payment Date occurred; or

(2) the Following Business Day Convention, suplkecied Interest Payment Date shall be
postponed to the next day which is a Business Day;
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(ii)

(i)

3) the Modified Following Business Day Conventi such Specified Interest Payment
Date shall be postponed to the next day whichBsiginess Day unless it would thereby
fall into the next calendar month, in which evemtls Specified Interest Payment Date
shall be brought forward to the immediately prengdBusiness Day; or

(4) the Preceding Business Day Convention, symetiied Interest Payment Date shall be
brought forward to the immediately preceding Busgbay.

Business Daymeans (unless otherwise stated in the applicabd Ferms) a day which is both:

(A) a day (other than a Saturday or a Sunday) biclwcommercial banks and foreign
exchange markets are open for business in LonddnMadrid and any Additional
Business Centre specified in the applicable Firams; and

(B) either (1) in relation to Notes denominatedairspecified Currency other than euro, a
day on which commercial banks and foreign exchangekets settle payments in the
principal financial centre of the country of théenant Specified Currency (if other than
London and which if the Specified Currency is Aakan dollars shall be Melbourne) or
(2) in relation to Notes denominated in euro, a GER Business Day; and

TARGET Business Dayneans a day on which the TARGET system (as defimeZiondition
5(b)(iv)) is operating.

Rate of Interest for Floating Rate Notes

The Rate of Interest payable from time to timeréspect of Floating Rate Notes will be
determined in the manner specified in the apple#ihal Terms.

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the apglile Final Terms as the manner in which the
Rate of Interest is to be determined, the Ratentdrést for each Interest Period will be the
relevant ISDA Rate plus or minus (as indicatedhie applicable Final Terms) the Margin (if
any). For the purposes of this sub-paragraph (BIDA Ratefor an Interest Period means a rate
equal to the Floating Rate that would be determimgdhe Calculation Agent or other person
specified in the applicable Final Terms under darest rate swap transaction if the Calculation
Agent or that other person were acting as Calaratigent for that swap transaction under the
terms of an agreement incorporating the 2006 ISDA&firlitions, as published by the
International Swaps and Derivatives Association, (thelSDA Definitions), and under which:

(A) the Floating Rate Option is as specified ia &pplicable Final Terms;
(B) the Designated Maturity is a period equahiat interest Period; and

(© the relevant Reset Date is either (i) if tpplecable Floating Rate Option is based on the
London inter-bank offered rate (LIBOR) (or, in tlase of Notes denominated or
payable in euro, the euro zone interbank marketRIBOR)) for a currency, the first
day of that Interest Period or (ii) in any othes&aas specified in the applicable Final
Terms.

For purposes of this sub-paragraph (ik)pating Rate Calculation Agent Floating Rate
Option, Designated Maturityand Reset Datehave the meanings given to those terms in the
ISDA Definitions.

Where this sub-paragraph (iii) applies, in respé@ach relevant Interest Period, the Calculation
Agent will be deemed to have discharged its olibhget under paragraph (g) below in respect of
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(iv)

the determination of the Rate of Interest if it iEdermined the Rate of Interest in respect of
such Interest Period in the manner provided inghlsparagraph (iii).

Screen Rate Determination for Floating Rate Notes

Where so specified in the applicable Final Terths, Rate of Interest for each Interest Period
will, subject as provided below, be either:

(A) the offered quotation (if there is only oneotption on the Relevant Screen Page (as
indicated in the applicable Final Terms)), exprdsa®a percentage rate per annum; or

(B) the arithmetic mean (rounded if necessaryht fourth decimal place, with 0.00005
being rounded upwards) of the offered quotatioxprgssed as a percentage rate per
annum),

for deposits in the Specified Currency for thaketast Period which appears or appear, as the
case may be, on the Relevant Screen Page as @atf.{London time or, where the Reference
Rate is EURIBOR, Brussels time) on the Interesebeination Date in question plus or minus
(as indicated in the applicable Final Terms) therdvta (if any), all as determined by the
Calculation Agent. If five or more such offered tpions are available on the Relevant Screen
page, the highest (or, if there is more than oneh shighest quotation, one only of such
guotations) shall be disregarded by the Calculafigent for the purpose of determining the
arithmetic mean (rounded as provided above) of siielned quotations.

If the Relevant Screen Page is not available ,onithe case of (A) above, no such quotation
appears or, in the case of (B) above, fewer thesetbf such offered quotations appear, in each
case as at such time, the Calculation Agent shgliest the principal London office of each of
the Reference Banks (as defined below) or, in #se ©f the determination of EURIBOR, the
principal office of each of four EURIBOR ReferenBanks (as defined below) to provide the
Calculation Agent with its offered quotation (exgsed as a percentage rate per annum) for
deposits in the Specified Currency for the relevatdarest Period to leading banks in the London
inter-bank market (or, in the case of the detertionaof EURIBOR, where the Reference Rate
of EURIBOR is used for Notes denominated or payabkuro, the euro zone interbank market)
as at 11.00 a.m. (London time or, where the Reterétate is EURIBOR, Brussels time) on the
Interest Determination Date in question. If twonaore of the Reference Banks or, as the case
may be, EURIBOR Reference Banks provide the CaiomaAgent with such offered
guotations, the Rate of Interest for such IntelResiod shall be the arithmetic mean (rounded as
provided above) of such offered quotations plusnotus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by @elculation Agent.

If on any Interest Determination Date one onlynone of the Reference Banks or, as the case
may be, EURIBOR Reference Banks, provides the @dlon Agent with such an offered
guotation as provided above, the Rate of Intesthie relevant Interest Period shall be the rate
per annum which the Calculation Agent determine®eing the arithmetic mean (rounded as
provided above) of the rates, as communicatedno & the request of) the Calculation Agent by
the Reference Banks or, as the case may be, EURB&&ence Banks, or any two or more of
them, at which such banks were offered, as at 14./00 (London time or, where the Reference
Rate is EURIBOR, Brussels time) on the relevaneriggt Determination Date, deposits in the
Specified Currency for the relevant Interest Pebiydeading banks in the London inter-bank
market (or, in the case of the determination of ERBR, where the Reference Rate of
EURIBOR is used for Notes denominated or payableuro, the euro zone interbank market)
plus or minus (as indicated in the applicable Fihaims) the Margin (if any) or, if fewer than
two of the Reference Banks or, as the case majURIBOR Reference Banks, provide the
Calculation Agent with such offered rates, the i&fterate for deposits in the Specified Currency
for the relevant Interest Period, or the arithmetiean (rounded as provided above) of the
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offered rates for deposits in the Specified Curydioc the relevant Interest Period, at which, on
the relevant Interest Determination Date, any anmare banks (which bank or banks is or are
suitable for such purpose) informs the Calcula#aent it is quoting to leading banks in the
London inter-bank market (or, in the case of theemdination of EURIBOR, the euro zone
interbank market) (or, as the case may be, theatjoos of such bank or banks to the Calculation
Agent) plus or minus (as indicated in the appliedBinal Terms) the Margin (if any), provided
that, if the Rate of Interest cannot be determineakccordance with the foregoing provisions of
this sub-paragraph (iv), the Rate of Interest dhalthe sum of the Margin and the offered rate or
(as the case may be) the arithmetic mean of tleyexffNotes last determined in relation to the
Notes in respect of the preceding Interest Period.

In this Condition, the following expressions shalle the following meanings:

Reference Banksneans, in the case of (A) above, those banks whifseed rate was used to
determine such quotation when such quotation [gzt@ed on the Relevant Screen Page and, in
the case of (B) above, those banks whose offeretitijons last appeared on the Relevant Screen
Page when no fewer than three such offered quotatippeared;

EURIBOR Reference Bankneans a major bank operating in the Euro zonebiaitdk market
andEURIBOR Reference Bankshall be construed accordingly.

Interest Determination Dataneans, with respect to a Rate of Interest anddstdPeriod, the
date specified as such in the relevant Final Tesm# none is so specified, (i) the first day of
such Interest Period if the Specified Currency tisrlthg or (ii) the second Business Day in
London prior to the commencement of such InteresioR if the Specified Currency is neither
Sterling nor euro or (iii) the second TARGET Bussd®ay prior to the commencement of such
Interest Period if the Specified Currency is euro.

TARGET systemmeans the Trans-European Automated Real-time GBeftfement Express
Transfer (known as TARGET 2) System which was |&edcon 19 November 2007, or any
successor thereto.

If the Reference Rate from time to time in resp#dEloating Rate Notes is specified as being
other than the London inter-bank offered rate ifothe case of Notes denominated or payable in
euro, the euro zone interbank market offered réte) Rate of Interest in respect of such Notes
will be determined as provided in the applicableaFirerms.

(v)  Rate of Interest for Index-linked Notes

The Rate of Interest in respect of Index-linkeddddor each Interest Period shall be determined
in the manner specified hereon otherwise as spddifi the applicable Final Terms and interest
will accrue by reference to an Index or Formulaeisout in the applicable Final Terms.

(c) Dual Currency Notes

In the case of Dual Currency Notes, if the rataropunt of interest falls to be determined by refeecto a
Rate of Exchange, the rate or amount of interegalpa shall be determined in the manner specifiethe
applicable Final Terms.

(d) Partly Paid Notes

In the case of Partly Paid Notes, interest willraecas aforesaid on the paid-up nominal amounticii s
Notes and otherwise as specified in the applicBlnal Terms.

(e) Accrual of Interest

Each Note (or in the case of the redemption of @alst of a Note, that part only of such Note) wiase to
bear interest (if any) from the due date for itdemption unless, upon due presentation thereofneat of
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principal is improperly withheld or refused. In suevent, interest will continue to accrue theremmwell after as
before any demand or judgment) at the rate thelicapie to the principal amount of the Notes ortsather rate
as may be specified in the relevant Final Termd tive date on which, upon (except in the casengf@ayment
where presentation and/or surrender of the releMaté is not required as a precondition of paymeiog

presentation of the relevant Note, the relevantrgay is made or, if earlier (except in the casargf payment
where presentation and/or surrender of the releNate is not required as a precondition of paymeh# seventh
day after the date on which the Agent having ressbihe funds required to make such payment, nigtigezen to

the Noteholders in accordance with Condition 1hat circumstance (except to the extent that tieefailure in

the subsequent payment thereof to the relevantisiter).

() Minimum and/or Maximum Rate of Interest

If the applicable Final Terms specify a Minimum &af Interest for any Interest Period then, ingkent
that the Rate of Interest in respect of any sutdrdist Period determined in accordance with the@epoovisions
is less than such Minimum Rate of Interest, thesR¥itinterest for such Interest Period shall bensdmimum
Rate of Interest. If the applicable Final Termsciiyea Maximum Rate of Interest for any Interesti®a then, in
the event that the Rate of Interest in respechgfsaich Interest Period determined in accordante twe above
provisions is greater than such Maximum Rate cérbdt, the Rate of Interest for such Interest Bestwall be
such Maximum Rate of Interest.

(g) Determination of Rate of Interest and Calculataininterest Amount

The Calculation Agent will, at or as soon as pradile after each time at which the Rate of Intasetst be
determined, determine the Rate of Interest andilzdk the amount of interest (th@erest Amounj payable in
respect of any Notes in respect of each Specifiedoination for the relevant Interest Period. Ebthrest
Amount shall be calculated by applying the Ratitdrest to each Specified Denomination multiplysugh sum
by the applicable Day Count Fraction, and roundimg resultant figure to the nearest sub-unit of ridevant
Specified Currency, half of any such sub-unit beimgnded upwards or otherwise in accordance wiglicgble
market convention.

Day Count Fractionmeans, in respect of the calculation of an amofimterest on any Note for any
period of time (whether or not constituting an iett Period, th€alculation Period:

(1) if Actual/Actual or Actual/Actual (ISDA)is specified in the relevant Final Terms, the datuanber
of days in the Calculation Period divided by 366 {foany portion of that Calculation Period failts
a leap year, the sum of (A) the actual number g§dathat portion of the Calculation Period fadjin
in a leap year divided by 366; and (B) the actuahber of days in that portion of the Calculation
Period falling in a non-leap year divided by 365);

(i) if Actual/365 (Fixed)is specified in the relevant Final Terms, the akcnumber of days in the
Calculation Period divided by 365;

(iii) if Actual/360is specified in the relevant Final Terms, the achumber of days in the Calculation
Period divided by 360;

(iv) if 30/36Q 360/3600r Bond Basisis specified in the relevant Final Terms, the namiff days in the
Calculation Period divided by 360, calculated doraula basis as follows:

[360 x (Y2 = Y1)] + [30 X (Mz — My)] + (D2—Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which tstediy of the Interest Period falls;
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v)

(Vi)

Y, is the year, expressed as a number, in which thendaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehichwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which caseDwvill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 32Darnisl greater than 29, in which case \ill be
30;

if 30E/3600r Eurobond Basisis specified in the relevant Final Terms, the namif days in the
Calculation Period divided by 360, calculated doraula basis as follows:

[360 x (Y2 = Y1)] + [30 X (Mz — My)] + (D2—Dy)

Day Count Fraction =

360
where:

Y. is the year, expressed as a number, in which tstediy of the Interest Period falls;

Y, is the year, expressed as a number, in which thendaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehiaghwhe first day of the Interest Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nurob#re Interest Period, unless such number would
be 31, in which caseDwvill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless such number would be 3dhinh case Bwill be 30;

if 30E/360 (ISDA)is specified in the relevant Final Terms, the nami¥ days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

[360 x (Y2 —Y1)] + [30 X (Mz — My)] + (D2-Dy)

Day Count Fraction =
360

where
Y. is the year, expressed as a number, in which tstediy of the Interest Period falls;

Y, is the year, expressed as a number, in which thendaediately following the last day of the
Interest Period falls;

M, is the calendar month, expressed as a numbehiaghwhe first day of the Interest Period falls;
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M, is the calendar month, expressed as a numberhichwhe day immediately following the last
day of the Interest Period falls;

D, is the first calendar day, expressed as a nunoibéne Interest Period, unless (i) that day is the
last day of February; or (ii) such number would3figein which case Pwill be 30; and

D, is the calendar day, expressed as a number, imtegdiollowing the last day included in the
Interest Period, unless (i) such day is the lagtaldebruary but not the Maturity Date; or (ii)}cbu
number would be 31, in which case Will be 30; and

(vii) if Actual/Actual (ICMA) is specified in the relevant Final Terms:

(a) where the Calculation Period is equal toharrter than the Determination Period during
which it falls, the actual number of days in thddDktion Period divided by the product
of (1) the actual number of days in such Calcutatiteriod; and (2) the number of
Determination Periods in any period of one yead, an

(b) where the Calculation Period is longer thaa Betermination Period, the sum of:

(A) the actual number of days in such CalculatiBeriod falling in the
Determination Period in which it begins dividedthg product of (1) the actual
number of days in such Determination Period; an@ith@ number of
Determination Periods in any period of one yead, an

(B) the actual number of days in such Calculat®eriod falling in the next
Determination Period divided by the product oftfl§ actual number of days in
such Determination Period; and (2) the number dEbeination Periods in any
period of one year.

(h)  Notification of Rate of Interest and Interest Amiou

The Calculation Agent will cause the Rate of Inseésnd each Interest Amount for each Interest Benl
the relevant Interest Payment Date or Specifieerést Payment Date, as the case may be, to béeeddtf the
Issuer, the Guarantor and to any listing authostgck exchange and/or quotation system on whiehré¢levant
Notes are for the time being listed, traded andlmted, and to be published in accordance with @iondl5 as
soon as possible after their determination butanement later than the fourth Business Day thezeaBach
Interest Amount and Interest Payment Date or Sigeclhterest Payment Date, as the case may beptd@a
may subsequently be amended (or appropriate ditegnarrangements made by way of adjustment) withou
notice in the event of an extension or shorteninthe Interest Period. Any such amendment will benptly
notified to each listing authority, stock excharmgel/or quotation system on which the relevant Natesfor the
time being listed, traded and/or quoted.

(1) Certificates to be final

All certificates, communications, opinions, detarations, calculations, quotations and decisiongrgiv
expressed, made or obtained for the purposes girthésions of this paragraph (b) shall (in theeatze of wilful
default, bad faith or manifest error) be bindingtbae Issuer, the Guarantor, the Agent, the Payiggnés and all
Noteholders and (in the absence as aforesaid)abdity to the Issuer, the Guarantor or the Notdbad shall
attach to the Agent in connection with the exercisaon-exercise by them of their powers, dutied @discretions
pursuant to such provisions.

6. Redemption and Purchase
(&) Redemption at Maturity

Unless previously redeemed or purchased and cadcadl specified below, each Note will be redeenyed b
the Issuer, failing which the Guarantor at its FiRademption Amount specified in, or determinedhi@ manner
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specified in, the applicable Final Terms in theevaht Specified Currency on the Maturity Date Sjestiin the
applicable Final Terms (in the case of a Note othan a Floating Rate Note) or on the Specifie@rbgt
Payment Date falling in the Redemption Month spedifn the applicable Final Terms (in the case Bfaating
Rate Note).

(b) Redemption for Tax Reasons

If, in relation to any Series of Notes (i) as autesf any change in the laws or regulations of Kiregdom
of Spain or of any political subdivision thereofamy authority or agency therein or thereof haypopgver to tax
or in the interpretation or administration of amgls laws or regulations which becomes effectiveooafter the
date of issue of such Notes or any earlier dateifspe in the Final Terms the Issuer or the Guaygnas
applicable, would be required to pay additional anis as provided in Condition 10 and (ii) such winstances
are evidenced by the delivery by the Issuer oiGharantor, as applicable, to the Agent of a cedié signed by
a director of the Issuer or two directors of theatantor, as applicable, stating that the said nistances prevail
and describing the facts leading thereto and amapiof independent legal advisers of recognisadding to the
effect that such circumstances prevalil, the Issagy, at its option and having given no less than@0more than
60 days’ notice (ending, in the case of Notes wibear interest at a floating rate, on a day upoithvimterest is
payable) to the Noteholders in accordance with @mmd15 (which notice shall be irrevocable), reaheall (but
not some only) of the outstanding Notes comprisirgrelevant Series at their early tax redemptioount (the
Early Redemption Amount Tax(which shall be their principal amount (or at lsuather Early Redemption
Amount Tax) as may be specified in or determineddoordance with the relevant Final Terms) lesshéncase
of any Instalment Note, the aggregate amount ahsialments that shall have become due and pajabdspect
of such Note prior to the date fixed for redemptiomder any other Condition (which amount, if andh®e extent
not then paid, remains due and payable), togetitaragcrued interest (if any) thereon, providedyveeer, that
no such notice of redemption may be given earfiant90 days (or, in the case of Notes which bderdst at a
floating rate a number of days which is equal te #ygregate of the number of days falling withia then
current interest period applicable to the Notes @0 days) prior to the earliest date on whichl¢iseer or the
Guarantor, as applicable, would be obliged to pep additional amounts were a payment in respeitteoNotes
then due.

(c) Redemption at the Option of the Issuer

If a Call Option is specified in the applicable &inTerms, the Issuer may, having (unless otherwise
specified in the applicable Final Terms) given matre than 60 nor less than 30 days’ notice to thenrAand, in
accordance with Condition 15, the Noteholders (Whotice shall be irrevocable), redeem all or somiyg of the
Notes then outstanding on the Optional Redemptiate(3) and at the Optional Redemption Amount(sgifpd
in, or determined in the manner specified in, tpeliaable Final Terms together, if applicable, wittterest
accrued to (but excluding) the relevant Optionadl€&sption Date(s). In the event of a redemptionoofie only
of the Notes, such redemption must be of a nomamabunt being the Minimum Redemption Amount or a
Maximum Redemption Amount, both as indicated in #pplicable Final Terms, and shall be carried out i
accordance with applicable Spanish law requireméntthe case of a partial redemption of definitiVetes, the
Notes to be redeemed will be selected individubjylot, subject to compliance with applicable lanc(uding
applicable Spanish law requirements) and the rafesach listing authority, stock exchange and/ootgtion
system (if any) by which the Notes have then beknitéed to listing, trading and/or quotation, nabna than 60
days prior to the date fixed for redemption andst df the Notes called for redemption will be gabéd in
accordance with Condition 15 not less than 30 gaigs to such date. In the case of a partial redemmpf Notes
which are represented by a global Note, the relewotes will be selected in accordance with theegubf
Euroclear and/or Clearstream, Luxembourg (to béectfd in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a reductionaminal amount, at their discretion).

(d) Redemption at the Option of the Noteholders

If a Put Option is specified in the applicable Fifiarms, upon any Noteholder giving to the Issuet the
Guarantor in accordance with Condition 15 not ntbe: 60 nor less than 30 days’ notice (which naticall be
irrevocable), the Issuer will, upon the expiry atk notice, redeem subject to, and in accordantie thie terms
specified in the applicable Final Terms in wholat(bot in part) such Note on the Optional Redenmpbate and
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at the Optional Redemption Amount specified indetermined in the manner specified in, the apple&nal
Terms together, if applicable, with interest acdrte (but excluding) the relevant Optional RedempDate.

(e) Early Redemption Amounts

Where any calculation of an early redemption amasiritb be made for a period which is not a whole
number of years, the calculation in respect ofgbgod of less than a full year shall be made @nlthsis of a
360-day year consisting of 12 months of 30 day$ eax, in the case of an incomplete month, the murob
days elapsed.

()] Instalments

If the Notes are repayable in instalments, they @ repaid in the Instalment amounts and on the
Instalment Date specified in the applicable Finadris.

(g) Purchases

The Issuer, the Guarantor or any Subsidiary ofGharantor may at any time purchase Notes (togeither,
the case of definitive Notes, with all unmaturec®pts and Coupons appertaining thereto) in anyneraand at
any price. In the case of a purchase by tendeh srer must be made available to all Noteholdike. The
Issuer, the Guarantor or any Subsidiary of the éutar will be entitled to hold and deal with Nossspurchased
as the Issuer, the Guarantor or the relevant Sialpgidf the Guarantor thinks fit.

(h)  Cancellation

All Notes which are redeemed in full will forthwithe cancelled and Notes which are purchased by or o
behalf of the Issuer, the Guarantor or any Subsidid the Guarantor may, at the election of theuéss be
cancelled (together in each case with all unmatURedeipts and Coupons attached thereto or delivered
therewith). Notes purchased by or on behalf ofltiseer, the Guarantor or any Subsidiary of the éutar may
not be reissued or resold other than to the IssueiGGuarantor or any Subsidiary of the Guarantor.

7. Payments
(& Method of Payment
Subject as provided below:

0] payments in a currency other than euro will thade by transfer to an account in the relevant
Specified Currency maintained by the payee witfyyoa cheque in such Specified Currency drawn
on, a bank in the principal financial centre of tointry of such Specified Currency; and

(i)  payments in euro will be made by transfer teuso account (or any other account to which euag m
be credited or transferred) maintained by the payigle a bank in the principal financial centre of
any Participating Member State of the European Conities.

Payments will be subject in all cases to any fiscather laws and regulations applicable theretthe
place of payment, but without prejudice to the Bimns of Condition 10.

In these Conditions:
Euro zonemeans the zone comprising the Participating MerSietes;

Participating Member Statemeans a Member State of the European Communhisadopts or has
adopted the euro as its lawful currency in accozdamith the Treaty; and

Treaty means the Treaty establishing the European Contiesinas amended.

(b)  Presentation of Notes, Receipts, Coupons and $alon

Payments of principal in respect of definitive Nowell (subject as provided below) be made in tlener
provided in paragraph (a) above against surrenfleefinitive Notes and payments of interest in eztpof
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definitive Notes will (subject as provided belovd made as aforesaid against surrender of Couporsach case
at the specified office of any Paying Agent outglte United States.

Payments of instalments (if any) of principal, othigan the final instalment, will (subject as pird
below) be made against presentation and surreridbe aelevant Receipt. Each Receipt must be ptedeior
payment of the relevant instalment together with definitive Note to which it appertains. Receiptesented
without the definitive Notes to which they appentaio not constitute valid obligations of the Issugpon the
date on which any definitive Note becomes due @&payable, unmatured Receipts (if any) appertaithegeto
(whether or not attached) shall become void angaymnent shall be made in respect thereof.

Fixed Rate Notes in definitive form (other than DGarrrency Notes or Index-linked Notes) should be
presented for payment together with all unmaturedpons appertaining thereto (which expression oathis
purpose include Coupons falling to be issued orhange of matured Talons) failing which the amounaroy
missing unmatured Coupon (or, in the case of paymenbeing made in full, the same proportion @& #&mount
of such missing unmatured Coupon as the sum sobgais to the sum due) will be deducted from the due
for payment. Each amount of principal so deductéldoe paid in the manner mentioned above againseader
of the relative missing Coupon at any time befdwe éxpiry of ten years after the Relevant Datedé&fsed in
Condition 10) in respect of such principal (whetbenot such Coupon would otherwise have becomg woder
Condition 14) or, if later, five years from the éain which such Coupon would otherwise have becdnge
Upon any Fixed Rate Note becoming due and repayahide to its Maturity Date, all unmatured Talorisany)
appertaining thereto will become void and no furt@eupons will be issued in respect thereof.

Upon the date on which any Floating Rate Note, Diiakency Note or Indexed Note in definitive form
becomes due and repayable, unmatured Coupons dmasT# any) relating thereto (whether or not eltad)
shall become void and no payment or, as the cagedomaexchange for further Coupons shall be madespect
thereof.

If the due date for redemption of any definitivetélts not an Interest Payment Date or a Specifiegtést
Payment Date, interest (if any) accrued in respéctuch Note from (and including) the precedingetast
Payment Date or Specified Interest Payment Datathe case may be, the Interest Commencementsballe
be payable only against surrender of the relevefimitive Note.

Payments of principal and interest (if any) in extpf Notes represented by any global Note wilbjsct
as provided below) be made in the manner spec#fimle in relation to definitive Notes and otherwiisehe
manner specified in the relevant global Note, agginesentation or surrender, as the case may baclb global
Note (if it is not intended to be issued in NGNnWrat the specified office of the Agent. A recordeach
payment made against presentation or surrendeuadf global Note, distinguishing between any paynant
principal and any payment of interest, will be madesuch global Note by the Agent and such rechadl be
prima facieevidence that the payment in question has been.made

The holder of the relevant global Note shall be dhy person entitled to receive payments in respéc
Notes represented by such global Note and therlgsuas the case may be, the Guarantor will behdiged by
payment to, or to the order of, the holder of sgtdbal Note in respect of each amount so paid. Eddhe
persons shown in the records of Euroclear or Cieans), Luxembourg as the holder of a particular inam
amount of Notes must look solely to Euroclear agat$tream, Luxembourg, as the case may be, fahhie of
each payment so made by the Issuer or, as then@sée, the Guarantor to, or to the order of, ildér of the
relevant global Note. No person other than the drodd the relevant global Note shall have any clagainst the
Issuer or, as the case may be, the Guarantorpecesf any payments due on that global Note.

Payments of interest in respect of the Notes véliniade at the specified office of a Paying Agertha
United States (which expression, as used hereiansie United States of America (including theéeStand the
District of Columbia, its territories, its possess and other areas subject to its jurisdictian)) i
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(i) the Issuer has appointed Paying Agents witlcifipel offices outside the United States with the
reasonable expectation that such Paying Agentsduoelable to make payment at such specified
offices outside the United States of the full antaoininterest on the Notes in the manner provided
above when due;

(i)  payment of the full amount of such interestsach specified offices outside the United Stages i
illegal or effectively precluded by exchange colstimr other similar restrictions; and

(i)  such payment is then permitted under Unitadt&s law without involving, in the opinion of the
Issuer and the Guarantor, adverse tax consequenttes|ssuer.

(c) Redenomination

Where Redenomination is specified in the applicdbieal Terms as being applicable, the Issuer may,
without the consent of the Noteholders or the hslaé related Receipts or Coupons on giving attl88sdays’
prior notice to the Noteholders in accordance W@tndition 15, elect that, with effect from the Redmination
Date specified in the notice, the Notes shall lsememinated in euro. The election will have efiectollows:

0] each Specified Denomination will be deemed ® denominated in such amount of euro as is
equivalent to its denomination in the Specified réncy at the Established Rate, subject to such
provisions (if any) as to rounding (and paymentsespect of fractions consequent on rounding) as
the Issuer may decide, and as may be specifidteindtice;

(i)  after the Redenomination Date, all paymentsesgpect of the Notes, the Receipts and the Coupons
will be made solely in euro, including payments ioferest in respect of periods before the
Redenomination Date, as though references in thesNo the Specified Currency were to euro; and

(i) such changes shall be made to these Conditaanthe Issuer may decide and as may be speicified
the notice, to conform them to conventions theriegpiple to instruments denominated in euro or to
enable the Notes to be consolidated with one oerssues of other notes, whether or not originally
denominated in the Specified Currency or euro.

(d)  Exchangeability

Where Exchangeability is specified in the applieabinal Terms as being applicable, the Issuer may
without the consent of the Noteholders or the hsladé related Receipts or Coupons, on giving atl88 days’
prior notice to the Noteholders in accordance W@tndition 15, elect that, with effect from the Redmination
Date or such later date for payment of interesieutide Notes as it may specify in the notice, tiiteN shall be
exchangeable for Notes expressed to be denomimatgo in accordance with such arrangements assouer
may decide and as may be specified in the noti@uding arrangements under which Receipts and @wip
unmatured at the date so specified become void.

In this Condition, the following expressions halre following meanings:
Established Rateneans the rate for conversion of the Specifiede&y (including compliance with rules

relating to roundings in accordance with applicdbleopean Community regulations) into euro esthbtisby the
Council of the European Union pursuant to Articl®) of the Treaty;

Redenomination Datemeans any date for payment of interest under tbeNspecified by the Issuer
which falls on or after the date on which the copof the Specified Currency participates in Euap&conomic
and Monetary Union pursuant to the Treaty.

(e) Payment Day

If the date for payment of any amount in respedarof Note, Receipt or Coupon is not a Payment by,
holder thereof shall not be entitled to paymenil uhe next following Payment Day in the relevamaqe and
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shall not be entitled to further interest or otlpayment in respect of such delay. For these puspasdess
otherwise specified in the applicable Final TerResyment Daymeans any day which is both:

(1) a day (other than a Saturday or a Sunday) achwiianks are open for business in
(A) the relevant place of presentation, London iadirid; and
(B) any Additional Financial Centre specified ir thpplicable Final Terms; and

(i)  either (1) in relation to Notes denominatedairspecified Currency other than euro, a day orchvhi
commercial banks and foreign exchange marketegedyments in the principal financial centre of
the relevant Specified Currency (if other than Lemdand which if the Specified Currency is
Australian dollars shall be Melbourne) or (2) idateon to notes denominated in euro, a day on
which the TARGET System (as defined in Conditiob)&Y)) is operating.

()] Interpretation of Principal and Interest

Any reference in these Conditions to principal @spect of the Notes shall be deemed to include, as
applicable:

0] any additional amounts which may be payabléwétspect to principal under Condition 10;
(i)  the Final Redemption Amount of the Notes;

(i)  the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any)tbé Notes;

(v)  inrelation to Notes redeemable in instalmethis,Instalment Amounts; and

(vi) any premium and any other amounts which mapdygble under or in respect of the Notes.

Any reference in these Conditions to interest ispeet of the Notes shall be deemed to include, as
applicable, any additional amounts which may beapleywith respect to interest under Condition 10.

8. Agent and Paying Agents

The names of the initial Agent and the initial PayiAgents and their initial specified offices ast sut
below.

The Issuer and the Guarantor are entitled to vaigroninate the appointment of any Paying Agentf@nd
appoint additional or other Paying Agents and/qrape any change in the specified office throughctviany
Paying Agent acts, provided that:

(i)  so long as the Notes are admitted to listimgdihg and/or quotation by any listing authoritigck
exchange and/or quotation system, there will d@irakks be a Paying Agent with a specified office in
such place as may be required by the rules andatemns of the relevant listing authority, stock
exchange and/or quotation system;

(i)  there will at all times be a Paying Agent walspecified office acting in continental Europe;
(i)  there will at all times be an Agent; and

(iv) each of the Issuer and the Guarantor will eeghat it maintains a Paying Agent in a MembelteSta
of the European Union that will not be obliged td@hiold or deduct tax pursuant to European
Council Directive 2003/48/EC or any law implemegtior complying with, or introduced in order to
conform to, such Directive.
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In addition, the Issuer and the Guarantor shathfeith appoint a Paying Agent having a specifieficefin
New York City in the circumstances described in firal paragraph of Condition 7(b). Any variation,
termination, appointment or change shall only teffect (other than in the case of insolvency, whehall be of
immediate effect) after not less than 30 nor mhent45 days’ prior notice thereof shall have begargto the
Noteholders in accordance with Condition 15 proditieat no such variation, termination, appointm@nthange
shall take effect (except in the case of insolvgnaghin 15 days before or after any Interest Payirigate or
Specified Interest Payment Date, as the case may be

9. Exchange of Talons

On and after the Interest Payment Date or the Spednterest Payment Date, as appropriate, onwihe
final Coupon comprised in any Coupon sheet matahesTalon (if any) forming part of such Couponetmmay
be surrendered at the specified office of the Agerdany Paying Agent in exchange for a further @Qoupheet
including (if such further Coupon sheet does noluide Coupons to (and including) the final datetfa payment
of interest due in respect of the Notes to whictappertains) a further Talon, subject to the piows of
Condition 13. Each Talon shall, for the purposeshafse Conditions, be deemed to mature on theebtter
Payment Date or the Specified Interest Payment [@at¢he case may be) on which the final Couponpcised
in the relative Coupon sheet matures.

10. Taxation

All amounts payable (whether in respect of pringipedemption amount, interest or otherwise) irpees
of the Notes will be made free and clear of andhaut withholding or deduction for or on accountoly present
or future taxes, duties, assessments or governhwraeges of whatever nature imposed or leviedrbgnobehalf
of the Kingdom of Spain or any political subdivisithereof or any authority or agency therein orgb&having
power to tax, unless the withholding or deductidrsuch taxes, duties, assessments or governmdraejes is
required by law. In that event, the Issuer, failimgich the Guarantor, will pay such additional amsuas may be
necessary in order that the net amounts receiNableny Noteholder after such withholding or deduttshall
equal the respective amounts which would have lveeeivable by such Noteholder in the absence off suc
withholding or deduction; except that no such addél amounts shall be payable in relation to aaynpent in
respect of any Notes or Coupon:

(i)  to, or to a third party on behalf of, a Notethed who is liable to such taxes, duties, assessnuent
governmental charges in respect of such Notes d&soreof his having some connection with the
Kingdom of Spain other than the mere holding othshotes or Coupon; or

(i)  presented for payment more than thirty dayerathe Relevant Date, except to the extent that th
relevant Noteholder would have been entitled tdhdditional amounts on presenting the same for
payment on the expiry of such period of thirty days

(i)  where such withholding or deduction is impdsen a payment to an individual and is requiretddo
made pursuant to European Union Directive 2003/884E any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Mdvember 2000 on the taxation of savings
income or any law implementing or complying witlr, introduced in order to conform to, such
Directive; or

(iv) presented for payment by or on behalf of aékotder who would have been able to avoid such
withholding or deduction by presenting the releviiote or Coupon to another Paying Agent in a
Member State of the European Union; or

(v)  to, orto a third party on behalf of, a Noteder in respect of whom the Issuer or the Guaraiddes
not receive such information (which may include ax tesidence certificate) concerning such
Noteholder’s identity and tax residence as it meguire in order to comply with Law 13/1985 and
any implementing legislation; or

(vi) to, orto a third party on behalf of, individis resident for tax purposes in The Kingdom ofispar
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(vii) to, or to a third party on behalf of, a Spslmiresident legal entity subject to Spanish corpmrgax
if the Spanish tax authorities determine that tleteN do not comply with exemption requirements
specified in the Reply to a Consultation of theddtorate General for TaxatioDifeccion General
de Tributo$ dated 27 July 2004 and require a withholdingaorade.

For the purposes of these Conditions:

Law 13/1985means Law 13/1985 of 25 May on investment rat@apital adequacy and information
requirements for financial intermediaridsey 13/1985, de 25 de mayo, de coeficientes desibme recursos
propios y obligaciones de informacion de los intedmarios financierosas amended by Law 19/2003 of 4 July
on foreign capital movements and financial trarisastand on certain measures to prevent money dainggd
(Ley 19/2003, de 4 de julio, sobre el régimen juddde los movimientos de capitales y de las trarisaes
economicas con el exterior y sobre determinadasdaediel blanqueo de capitajesind

Relevant Datemeans, in respect of any payment, the date onhwguch payment first becomes due and
payable, but if the full amount of the moneys pdgdias not been received by the Agent on or pa@uch due
date, it means the first date on which, the fulbant of such moneys having been so received amd laiailable
for payment to Noteholders, notice to that effddlishave been duly given to the Noteholders of riflevant
Series in accordance with Condition 15.

If the Issuer or the Guarantor, as the case mapdmymes subject at any time to any taxing jurigatic
other than or in addition to the Kingdom of Spagferences herein to the Kingdom of Spain shaltdael and
construed as references to the Kingdom of Spaufipaio such other jurisdiction.

Any reference in these Conditions to principal,emgtion amount and/or interest in respect of th&eslo
shall be deemed also to refer to any additionaliantsowhich may be payable under this Condition 10.

If the Issuer or the Guarantor, as the case mayelbemes subject at any time to any taxing jurigshct
other than or in addition to the Kingdom of Spagferences herein to the Kingdom of Spain shaltdzel and
construed as references to the Kingdom of Spaufipato such other jurisdiction.

Any reference in these Conditions to principal,emgtion amount and/or interest in respect of théedlo
shall be deemed also to refer to any additionaluartsowhich may be payable under this Condition 10.

11. Events of Default

Unless otherwise specified in the relevant Finalmis the following events or circumstances (each an
Event of Defaul} shall be acceleration events in relation to tieéeN of any Series, namely:

(&) Non-paymentthe Issuer fails to pay any amount of principateéspect of the Notes within 7 days
of the due date for payment thereof or fails to pay amount of interest in respect of the Notes
within 14 days of the due date for payment thereof;

(b) Breach of other obligationsthe Issuer or the Guarantor defaults in the perdoice or observance
of any of its other obligations under or in respeicthe Notes or the Deed of Guarantee and such
default remains unremedied for 30 days after writietice thereof, addressed to the Issuer and the
Guarantor by the Commissioner (as defined in Candit2) or, failing whom, any Noteholder, has
been delivered to the Issuer and the Guarantar thvet specified office of the Agent; or

(c) Cross-default of Issuer, Guarantor or Principal Ssldiary: (i) any Relevant Indebtedness (as
defined in Condition 4) of the Issuer, the Guarawotoany of their respective Principal Subsidiaries
is not paid when due or (as the case may be) wathinoriginally applicable grace period; (ii) any
such Relevant Indebtedness becomes (or becomesleadeing declared) due and payable prior
to its stated maturity otherwise than at the optibthe Issuer, the Guarantor or (as the case rpy b
the relevant Principal Subsidiary or (provided thatevent of default, howsoever described, has
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(d)

(€)

(f)

(9)

(h)

(i)

0)

occurred) any person entitled to such Relevantdtetmess; or (iii) the Issuer, the Guarantor or
any of their respective Principal Subsidiariessfal pay when due any amount payable by it under
any Guarantee of any Relevant Indebtedness,

provided that the amount of Relevant Indebtednme&sred to in sub-paragraph (i) and/or sub-
paragraph (ii) above and/or the amount payable uadg Guarantee referred to in sub-paragraph
(iii) above individually or in the aggregate exceeriro 50,000,000 (or its equivalent in any other
currency or currencies); or

Unsatisfied judgment:one or more judgment(s) or order(s) for the paynanany amount is
rendered against the Issuer, the Guarantor or afttyed respective Principal Subsidiaries (if any)
and continue(s) unsatisfied and unstayed for agef 30 days after the date(s) thereof or, ifrlate
the date therein specified for payment; or

Security enforceda secured party takes possession, or a receivaggeaor other similar officer is
appointed, of the whole or any part of the undengkassets and revenues of the Issuer, the
Guarantor or any of their respective Principal $dibses (if any); or

Insolvency etc{(i) the Issuer, the Guarantor or any of their resige Principal Subsidiaries (if any)
becomes insolvent, is adjudicated bankrupt (oriepgbr an order of bankruptcy) or is unable to
pay its debts as they fall due, (ii) an administratr liquidator of the Issuer, the Guarantor oy ah
their respective Principal Subsidiaries (if any)obthe whole or any part of the undertaking, asset
and revenues of the Issuer, the Guarantor or aityeaf respective Principal Subsidiaries (if argy) i
appointed (or application for any such appointmemhade), (iii) the Issuer, the Guarantor or any of
their respective Principal Subsidiaries (if anyies any action for a readjustment or deferment of
any of its obligations or makes a general assighmean arrangement or composition with or for
the benefit of its creditors or declares a moratarin respect of any of its Indebtedness or any
Guarantee of any Indebtedness given by it or fig)lssuer, the Guarantor or any of their respective
Principal Subsidiaries (if any) ceases or threatertgase to carry on all or any substantial piaitso
business (otherwise than, in the case of a Prih&phbsidiary of the Issuer (if any) or a Principal
Subsidiary of the Guarantor (other than the Issufm) the purposes of or pursuant to an
amalgamation, reorganisation or restructuring wisitdvent); or

Winding up etc:an order is made or an effective resolution is @égsr the winding up, liquidation
or dissolution of the Issuer, the Guarantor or ahtheir respective Principal Subsidiaries (if any)
(otherwise than, in the case of a Principal Subsydof the Issuer (if any) or a Principal Subsidiar
of the Guarantor, for the purposes of or pursuaaint amalgamation, reorganisation or restructuring
whilst solvent); or

Analogous eventany event occurs which under the laws of the Kimgad Spain has an analogous
effect to any of the events referred to in paralgsafal) to (g) above including, but not limited to,
concursg or

Failure to take action etcany action, condition or thing at any time requitedye taken, fulfilled or
done in order (i) to enable the Issuer and the &uar lawfully to enter into, exercise their
respective rights and perform and comply with tmespective obligations under and in respect of
the Notes and the Deed of Guarantee, (ii) to enthaiethose obligations are legal, valid, binding
and enforceable and (iii) to make the Notes, theeiRes, the Coupons and the Guarantee admissible
in evidence in the courts of the Kingdom of Spainot taken, fulfilled or done; or

Unlawfulness:it is or will become unlawful for the Issuer or tliiarantor to perform or comply
with any of its obligations under or in respectla Notes or the Deed of Guarantee; or
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(k) Deed of Guarantee not in forceghe Deed of Guarantee is not (or is claimed byGharantor not to
be) in full force and effect; or

)] Controlling shareholder:the Issuer ceases to be wholly owned and contrbleitie Guarantor.

If any Event of Default shall occur in relationday Series of Notes, (i) the relevant Commissioaeting
upon a resolution of the relevant Syndicate of Nol@ers, in respect of all the Notes of the relé&eries, or (i)
any Noteholder of the relevant Series, in respécsuch Note and provided that such Noteholder doms
contravene the resolution of the relevant Syndi@&gemny), may by written notice to the Issuer dahd Guarantor,
at the specified office of the Agent, declare thath Note and (if the Note is interest-bearing)irgkbrest then
accrued on such Note shall be forthwith due andplay whereupon the same shall, to the extent fedriy
applicable Spanish law, become immediately due paghble at its early termination amount (tBarly
Termination Amoun) (which shall be its principal amount or such ot&arly Termination Amount as may be
specified in or determined in accordance with #levwant Final Terms) less, in the case of any Imemat Note,
the aggregate amount of all instalments that $tealé become due and payable in respect of suchuxder any
other Condition prior to the date fixed for redeimpt(which amount, if and to the extent not theidpeemains
due and payable), together with all interest (if)aaccrued thereon without presentment, demandegtror other
notice of any kind, all of which the Issuer willgessly waive, anything contained in such Notethéocontrary
notwithstanding, unless, prior thereto, all EvenftdDefault in respect of the Notes of the relevaeties shall
have been cured.

In these Conditions:
Gas Natural Fenosa Groupneans the Guarantor and its Subsidiaries from tintiene;

Principal Subsidiarymeans, at any time, a Subsidiary of the Guarambtmse total assets, income before
taxes or sales (excluding intra-group items) thgmakor exceed ten per cent. (10%) of the totattassncome
before taxes or sales of the Gas Natural Fenosap3om a consolidated basis) and, for this purpose:

(i)

(ii)

(i)

(iv)

the total assets, income before taxes and sdlesSubsidiary of the Guarantor will be deterrdine
from its financial statements (consolidated if @shSubsidiaries) upon which the latest annual
audited financial statements of the Gas NaturabBaiGroup have been based;

if a Subsidiary of the Company becomes a manaie¢he Gas Natural Fenosa Group after the date
on which the latest audited financial statementsthef Gas Natural Fenosa Group have been
prepared, the total assets, income before taxesaled of that Subsidiary will be determined from
its latest annual financial statements;

the total assets, income before taxes andssaf the Gas Natural Fenosa Group will be detexchin
from its latest annual audited financial statemeatfusted (where appropriate) to reflect the total
assets, income before taxes and sales of any cgnopdiusiness subsequently acquired or disposed
of; and

if a Principal Subsidiary disposes of all arbstantially all of its assets to another Subsydairthe
Guarantor, the disposing Subsidiary will immedtetase to be Principal Subsidiary and the other
Subsidiary (if it is not already) will immediatelgecome a Principal Subsidiary and, for the
avoidance of doubt, the subsequent financial seésnof those Subsidiaries and the Gas Natural
Fenosa Group will be used to determine whethetisasidiaries are Principal Subsidiaries or not.

A report by the Directors of the Guarantor thatheir opinion, a Subsidiary of the Guarantor issanot or
was or was not at any particular time or throughamt specified period a Principal Subsidiary, acoanied by a
report by the Auditors addressed to the Directdérh® Guarantor as to proper extraction of therBguwsed by
the Directors of the Guarantor in determining thénétpal Subsidiaries of the Guarantor and matherakt
accuracy of the calculations shall, in the absefceanifest error, be conclusive and binding onNleéeholders;
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12. Syndicate of Noteholders

The Noteholders of the relevant Series shall meatcordance with the regulations governing thevesit
Syndicate of Noteholders (tlRegulation3d. The Regulations shall contain the rules goveyitire functioning of
each Syndicate and the rules governing its relghignwith the Issuer and shall be attached toehe/ant Public
Deed (as defined in the introduction to these G@mmt). Pro forma Regulations are included in thgeicy
Agreement.

A temporary Commissioner will be appointed for e&gimdicate. Upon the subscription of the Notes, the
temporary Commissioner will call a general meetifithe Syndicate to ratify or oppose the acts eftdmporary
Commissioner, confirm his appointment or appoistibstitute and to ratify the Regulations.

Provisions for meetings of Syndicates of Notehaddgill be contained in the Regulations relatinghe
relevant Series and in the Agency Agreement. SwefuRtions shall have effect as if incorporatectimer

The Issuer may, with the consent of the Fiscal Agerd the relevant Commissioner, but without the
consent of the holders of the Notes of any SenigSaupons, amend these Conditions and the Deeadw#r@ant
insofar as they may apply to such Notes to comectanifest error. Subject as aforesaid, no othetifination
may be made to these Conditions or the Deed of @nteexcept with the sanction of a resolution efrélevant
Syndicate of Noteholders.

For the purposes of these Conditions:

0] Commissionemeans theomisarioas this term is defined under the Spanish Merea@tbmpanies
Law (Ley de Sociedades de Capjtaf each Syndicate of Noteholders; and

(i)  Syndicate of Noteholdemneans thaindicatoas this term is described under the Spanish Mélkean
Companies Lawl(ey de Sociedades de Capjital

Noteholders shall, by virtue of purchasing and/otdimg Notes, be deemed to have agreed to the
appointment of the temporary Commissioner for thlevant Series named in the relevant Final Ternastan
have become a member of the relevant Syndicatetwhdlders.

13. Replacement of Notes, Receipts, Coupons and dia$

Should any Note, Receipt, Coupon or Talon be lststlen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Agent imélon (or such other place as may be notified td\thieholders),
subject to all applicable laws and listing authgritock exchange and/or quotation system requingnapon
payment by the claimant of the expenses incurrezbimection therewith and on such terms as to aeElend
indemnity as the Issuer and the Guarantor may neduyp require. Mutilated or defaced Notes, Receipipons
or Talons must be surrendered before replacemelhtsewssued.

14.  Prescription

The Notes, Receipts and Coupons will become voldssnpresented for payment within a period of ten
years (in the case of principal) and five yearstfie case of interest) after the Relevant Datedé&med in
Condition 10) therefor.

There shall not be included in any Coupon sheee®n exchange of a Talon any Coupon the claim for
payment in respect of which would be void pursuarthis Condition 14 or Condition 7(b) or any Talahich
would be void pursuant to Condition 7(b).

15. Notices

All notices regarding the Notes shall be valid ifofished in one or more leading English languagly da
newspapers with circulation in the United Kingddinis expected that publication of notices will n@ily be
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made in thé=inancial Timesn the United Kingdom. Any such notice shall bemed to have been given on the
date of the first publication.

Until such time as any definitive Notes are issukdre may, so long as the global Note(s) is ohatd in
its or their entirety on behalf of Euroclear and@idearstream, Luxembourg, be substituted for sudiligation in
such newspaper the delivery of the relevant ndtdeuroclear and/or Clearstream, Luxembourg, asogpiate,
for communication by them to the Noteholders. Amgts notice shall be deemed to have been givendo th
Noteholders on the seventh day after the day ochwihie said notice was given to Euroclear and/eaGtream,
Luxembourg, as appropriate.

Notices to be given by any Noteholder shall be iitimg and given by lodging the same, together i
relative Note or Notes, with the Agent. Whilst afythe Notes are represented by a global Note, satibe may
be given by any Noteholder to the Agent via Eurackend/or Clearstream, Luxembourg, as the casebmain
such manner as the Agent and Euroclear and/or sileam, Luxembourg, as the case may be, may apfoove
this purpose.

Copies of any notice given to any Noteholders hadlalso given to the Commissioner of the Syndiote
Noteholders of the relevant Series.

16.  Further Issues

The Issuer shall be at liberty from time to timehout the consent of the Noteholders to createisswk
further notes rankingari passuin all respects (or in all respects save for ing& payment of interest thereon)
with the outstanding Notes and so that the sam# bbaconsolidated and form a single series with th
outstanding Notes

17.  Substitution of the Issuer

(&) The Issuer and the Guarantor may with respeeiny Series of Notes issued by the Issuer (the
Relevant Noteswithout the consent of any Noteholder, substitistethe Issuer any other body
corporate incorporated in any country in the waklthe debtor in respect of the Notes and the
Agency Agreement (th&ubstituted Debtgr upon notice by the Issuer, the Guarantor and the
Substituted Debtor to be given by publication in@dance with Condition 15, provided that:

(1) neither the Issuer nor the Guarantor are irdéfin respect of any amount payable under any
of the Relevant Notes;

(i)  the Issuer, the Guarantor and the Substitieditor have entered into such documents (the
Document3 as are necessary to give effect to the substittdaind in which the Substituted
Debtor has undertaken in favour of each Notehotdehe Relevant Notes to be bound by
these Conditions and the provisions of the AgenggeAment as the debtor in respect of such
Notes in place of the Issuer (or of any previousssitute under this Condition 17);

(i)  if the Substituted Debtor is resident for tpurposes in a territory (tidew Residendgeother
than that in which the Issuer prior to such subnstin was resident for tax purposes (the
Former Residencethe Documents contain an undertaking and/or sibkr provisions as
may be necessary to ensure that each Noteholdbe dkelevant Notes has the benefit of an
undertaking in terms corresponding to the provisiohCondition 10, with, where applicable,
the substitution of references to the Former Resiéavith references to the New Residence;

(iv) the Guarantor guarantees the obligations efSkbstituted Debtor in relation to outstanding
Relevant Notes;

(v)  the Substituted Debtor, the Issuer and the éhiar have obtained all necessary governmental
approvals and consents for such substitution amdh® performance by the Substituted
Debtor of its obligations under the Documents ardte performance by the Guarantor of its
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(b)

()

(d)

(€)

obligations under the Guarantee as they relatdéaoobligations of the Substituted Debtor
under the Documents;

(vi) each stock exchange on which the Relevant Netee listed shall have confirmed that,
following the proposed substitution of the Substitl Debtor, the Relevant Notes will
continue to be listed on such stock exchange;

(vii) a legal opinion shall have been delivereditie Commissioner and the Agent (from whom
copies will be available) from lawyers of recogulistanding in the country of incorporation
of the Substituted Debtor, confirming, as apprdpri¢ghat upon the substitution taking place
(A) the requirements of this Condition 17, savdathe giving of notice to the Noteholders
have been met and (B) the Notes, Coupons and Taterlggal, valid and binding obligations
of the Substituted Debtor enforceable in accordavittetheir terms;

(viii) Moody’s Investors Service Limited and Standlaand Poor’s Ratings Services, a Division of
The McGraw-Hill Companies (or any other rating agenvhich has issued a rating in
connection with the Relevant Notes) shall have icowefd that following the proposed
substitution of the Substituted Debtor, the crediing of the Relevant Notes will not be
adversely affected; and

(ix) if applicable, the Substituted Debtor has dpfenl a process agent as its agent in England to
receive service of process on its behalf in refatmany legal proceedings in England arising
out of or in connection with the Relevant Notes anyg Coupons.

Upon the execution of the Documents and thivelsl of the legal opinions, the Substituted Debtor
shall succeed to, and be substituted for, and mescise every right and power, of the Issuer under
the Relevant Notes and the Agency Agreement wighstime effect as if the Substituted Debtor had
been named as the Issuer herein, and the Issukrbsheeleased from its obligations under the
Relevant Notes and under the Agency Agreement.

After a substitution pursuant to Condition J7¢ae Substituted Debtor may, without the congént
any Noteholder, effect a further substitution. &le provisions specified in Condition 17(a) and
17(b) shall applynutatis mutandisand references in these Conditions to the Issht, where the
context so requires, be deemed to be or includgertes to any such further Substituted Debtor.

After a substitution pursuant to Condition )7¢a 17(c) any Substituted Debtor may, without the
consent of any Noteholder, reverse the substitutiuriatis mutandis

The Documents shall be delivered to, and kepttlie Agent. Copies of the Documents will be
available free of charge at the specified officeath of the Agents.

18. Governing Law; Submission to Jurisdiction

Save as described below, the Agency Agreementy@ixg Part B of Schedule 3, which shall be governed
by and construed in accordance with Spanish ldwe)teed of Covenant, the Deed of Guarantee anhldkes
and any non-contractual obligations arising outofin connection with them are governed by, andl df&x
construed in accordance with, English law. Condgi@ and 3 and the provisions of Condition 12 igjato the
appointment of the Commissioner and the Syndicafdateholders are governed by, and shall be coedtm
accordance with, Spanish law. The Issuer and therddtor irrevocably agree for the benefit of thaekolders
that the courts of England shall have jurisdictiorhear and determine any suit, action or procegsdiand to
settle any disputes (togetheroceedingy, which may arise out of, or in connection withe tAgency Agreement,
the Deed of Covenant, the Deed of Guarantee andthes and, for such purpose, irrevocably submitht
jurisdiction of such courts.
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The Issuer and the Guarantor irrevocably and untonelly waive and agree not to raise any objectio
which any of them may have now or subsequentihéolaying of the venue of any Proceedings in thetsoof
England and any claim that any Proceedings have beright in an inconvenient forum and furthenioeably
and unconditionally agree that a judgment in argcPedings brought in the courts of England shadldrelusive
and binding upon each of them and may be enfometthé courts of any other jurisdiction. Nothing this
Condition shall limit any right to take Proceedirggainst the Issuer and/or the Guarantor in angratburt of
competent jurisdiction, nor shall the taking of &¥edings in one or more jurisdictions preclude tdieng of
Proceedings in any other jurisdiction, whether corently or not.

The Issuer and the Guarantor irrevocably and urtondlly appoint Law Debenture Corporate Services

Limited at Fifth Floor, 100 Wood Street, London BC2ZEX as agent for service of process in Englanckgpect

of any Proceedings and undertake that in the ewkiit ceasing so to act the Issuer and the Guaramiib
forthwith appoint a further person as their agentthat purpose and notify the name and addressadf person
to the Agent and agree that, failing such appointnéthin fifteen days, any Noteholder shall beitted to
appoint such a person by written notice addresséket Issuer and the Guarantor and delivered téstwer and
the Guarantor or to the specified office of the AgeNothing contained herein shall affect the rigitany
Noteholder to serve process in any other mannenigied by law.

19. Rights of Third Parties

No person shall have any right to enforce any trieondition of any Notes under the Contracts (Rigl
Third Parties) Act 1999.
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FORM OF THE NOTES

Any reference in this section “Form of the Notes'Huroclear and/or Clearstream, Luxembourg shdlgnever
the context so permits, except in relation to Nagesed in NGN form, be deemed to include a refsxdn any
additional or alternative clearance system apprdwetthe Issuers and the Agent.

Delivery

Each Tranche of Notes will be initially representeyl a Temporary Global Note without receipts, iaegr
coupons or talons, which will:

(1) if the global notes are intended to be issuedNGN form, as stated in the applicable Final Terbes
delivered on or prior to the relevant Issue DattheoCommon Safekeeper for Euroclear and Clearsirea
Luxembourg; or

(i)  if the global notes are not intended to beiexsin NGN form, be delivered on or prior to theevant Issue
Date with the Common Depositary for Euroclear afehtream, Luxembourg,

without receipts, interest coupons or talons.

The applicable Final Terms will specify whether thetes are intended to be held in a manner whidhalow
Eurosystem eligibility. This means that the Notesiatended to be deposited with one of the intgnal central
securities depositarie$QSDs) as Common Safekeeper and not necessarily thatidkes will be recognised as
eligible collateral for Eurosystem monetary polaiyd intra-day credit operations by the Eurosystghereupon
issue or at any or all times during their life. Buecognition will depend upon satisfaction of tegrosystem
eligibility criteria.

If the Temporary Global Note is not in NGN form,ampthe initial deposit of a Temporary Global Notéwhe
Common Depositary, Euroclear or Clearstream, Luamdp will credit each subscriber with a nominal amio

of Notes equal to the nominal amount thereof foichtit has subscribed and paid. If the Temporamgb@l Note

is in NGN form, the nominal amount of the Notesresgnted by such Temporary Global Note shall be the
aggregate amount from time to time entered in goends of both Euroclear and Clearstream, Luxengooline
records of Euroclear and Clearstream, Luxembouad] bk conclusive evidence of the nominal amountlofes
represented by such Temporary Global Note andihiese purposes, a statement issued by either Earoot
Clearstream, Luxembourg stating the nominal amafifiiotes represented by such Temporary Global Idote
any time shall be conclusive evidence of the reza@fdEuroclear or Clearstream, Luxembourg, respelgti at

the relevant time.

Exchange

A Permanent Global Note will only be issued inlfigh respect of any Tranche of Notes where cesdtfon of
non-United States beneficial ownership is not mnegliby U.S. Treasury regulations. Unless othenaigeeed
between the Issuers and the relevant Dealer, ifjkbleal Notes are intended to be issued in NGN f¢orbe
eligible as collateral for Eurosystem operatiors),stated in the applicable Final Terms, the PezmtaGlobal
Note will be delivered on or prior to the relevasgue Date to the Common Safekeeper. If the glNloéds are
not intended to be issued in NGN form, the Perma@ésbal Note will be delivered to the Common Deafaoy.

On and after the date (tlexchange Dat¢ which is 40 days after the date on which any Tenagy Global Note
is issued, interests in such Temporary Global Natebe exchanged (free of charge) either for iagts in a
Permanent Global Note without receipts, interesipons or talons or for definitive Notes with, wheggplicable,
receipts, interest coupons and talons attacheih@isated in the applicable Final Terms) in eachecagainst
presentation of the Temporary Global Note onlyhi® éxtent that certification of beneficial ownepsfin a form
to be provided) as required by U.S. Treasury Reigms has been received by Euroclear, Clearstream,
Luxembourg and/or any other relevant system, ati slearing system has given a like certificatibased on
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the certifications it has received) to the Agenaldérs of interests in any Temporary Global Noteallshot
(unless, upon due presentation of such TemporaspabNote for exchange for a Permanent Global Notier
delivery of definitive Notes, such exchange orly is improperly withheld or refused and suchhiiglding or
refusal is continuing at the relevant payment dat)entitled to receive any payment in respectefNotes
represented by such Temporary Global Note whicls félie on or after the Exchange Date or be entitbed
exercise any option on a date after the Exchange. Da

Unless otherwise specified in the applicable Fireims, a Permanent Global Note will be exchangedide of
charge), in whole but not in part, for definitivetds, with, where applicable, receipts, interespoms and talons
attached, in the limited circumstances specifiethenPermanent Global Note. Global Notes and dafnNotes
will be issued pursuant to the Agency Agreement.

Payments

Whilst any Note is represented by a Temporary Glblode, payments of principal and interest (if adye prior
to the Exchange Date (as defined below) will be enadjainst presentation of the Temporary GlobaeNidthe

Temporary Global Note is not intended to be issnddGN form), only to the extent that certificati¢im a form

to be provided) to the effect that the beneficihers of interests in such Note are not U.S. persorpersons
who have purchased for resale to any U.S. persorgcuired by U.S. Treasury regulations, has beegived by
Euroclear, Clearstream, Luxembourg and/or any othlvant clearing system has given a like cediftmn

(based on the certifications it has received) &oAgent.

Payments of principal and interest (if any) on @bgl Note not in NGN form will be made through Eclear,
Clearstream, Luxembourg and/or any other relevieatring system against presentation or surrendeth@case
may be of the global Note if not intended to beiggsin NGN form), without any requirement for ciecttion. If
the global Note is not in NGN form, a record of legayment so made will be endorsed on each globtd,N
which endorsement will bgrima facieevidence that such payment has been made in tesfibe global Note. If
a global Note is in NGN form, the Issuers shallgore that details of such exchange be entpredatain the
records of the Euroclear and/or Clearstream, Luwxanmand the nominal amount of the Notes recordettie
records of Euroclear and/or Clearstream, Luxemhoasgthe case may be, and represented by the diabel
will be reduced accordingly.

For the purpose of any payments made in respeat®lobal Note, the relevant place of presentattual e
disregarded in the definition of “Payment Day” sat in Condition 7(e) (Payment Day).

NGN nominal amount

Where the global Note is in NGN form, the Issudrallsprocure that any exchange, payment, cancahati
exercise of any option or any right under the No&ssthe case may be, shall be entered in thedeadrthe
relevant clearing systems and, upon such entnyghbeede, the nominal amount of the Notes represdtedich
global Note shall be adjusted accordingly.

Acceleration

A Note may be accelerated by the holder thereakitain circumstances described in “Terms and Giomdi of
Notes issued by Unién Fenosa Finance B.V. — EvenBefault” and “Terms and Conditions of Notes isdiby
Gas Natural Capital Markets, S.A. — Events of Difaun such circumstances, where any Note is still
represented by a global Note and a holder of suatke Bo represented and credited to his securitiezuat with
Euroclear or Clearstream, Luxembourg gives notieg it wishes to accelerate such Note, unless nviahperiod
of 15 days from the giving of such notice paymeag heen made in full of the amount due in accomaith the
terms of such global Note, such global Note wiltdrme void. At the same time, holders of interestsuch
global Note credited to their accounts with Euracler Clearstream, Luxembourg will become entittegroceed
directly against the relevant Issuer on the bas&aiements of account provided by Euroclear aleéGtream,
Luxembourg, on and subject to the terms of a ddedowenant (theDeed of Covenantdated on or about
10 November 2010 executed by the relevant Issuer.
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Denominations

So long as the Notes are represented by a temp@Giahal Note or permanent Global Note and the exéev
clearing system(s) so permit, the Notes will beldtde only (a) if the Specified Denomination statedhe
relevant Final Terms is “euro 100,000 (or its eglewnt in another currency)”, in the authorised deimation of
euro 100,000 (or its equivalent in another curr@rand integral multiples of euro 100,000 (or itsigglent in
another currency) thereafter, or (b) if the SpedifDenomination stated in the relevant Final Teisn%uro
100,000 (or its equivalent in another currency) arelgral multiples of euro 1,000 (or its equivdlénanother
currency) in excess thereof”, in the minimum auigent denomination of euro 100,000 (or its equiviaien
another currency) and higher integral multiples eafro 1,000 (or its equivalent in another currency),
notwithstanding that no definitive notes will beugd with a denomination above euro 199,000 (aqtsvalent

in another currency).

U.S. legend
The following legend will appear on all global Nstelefinitive Notes, receipts, interest couponstatanhs:
“Any United States person who holds this obligatwill be subject to limitations under the Unitetat®s

income tax laws, including the limitations providedSections 165(j) and 1287(a) of the Internal &we
Code.”

The sections referred to provide that holders wie Wnited States persons (as defined in the Urittedes
Revenue Code of 1986, as amended), with certaiaptons, will not be entitled to deduct any lossNutes,
receipts or interest coupons and will not be eadtitb capital gains treatment of any gain on aiwgy, sésposition,
redemption or payment of principal in respect ofddpreceipts or interest coupons.
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FORM OF GUARANTEE

The following is the text of the Deed of Guarantee:

THIS DEED is made on 10 November 2010

BY

(1)

GAS NATURAL SDG, S.A. of Placa del Gas no.1, 08003 Barcelona, SpainGtreantor)

IN FAVOUR OF

(2)

THE HOLDERS AND THE RELEVANT ACCOUNT HOLDERS (as defined below) (together, the
Beneficiarieg

WHEREAS

(A)

(B)

(©)

Unién Fenosa Finance B.V. and Gas Natural @hpitarkets, S.A. (théssuer9 have established a Euro
Medium Term Note Programme (tfR¥ogrammeé pursuant to which the Issuers may from time moeti
issue notesNoteg in an aggregate nominal amount of up to euro@mM@0,000 (subject to adjustment) in
accordance with the amended and restated prograagneement dated on or about 10 November 2010
relating to the Programme);

In connection with the Programme the Issuexetemtered into an amended and restated agenanagmé
dated on or aboutO November 2010 (as amended, supplemented, resiatreglaced from time to time,

the Agency Agreemeftand made between the Issuers, the Guarantoba@kj N.A., London Branch as
Agent and the other Paying Agents named thereineath Issuer has executed and delivered a deed of
covenant (each, @eed of Covenantdated on or abouid November 2010.

The Guarantor has duly authorised the giving guiarantee in respect of the Notes to be issnddruihe
Programme and each Deed of Covenant.

THIS DEED WITNESSES as follows:

1.2

INTERPRETATION
In this Deed of Guarantee:

Conditionsmeans the terms and conditions of Notes issuddinign Fenosa Finance B.V. or the terms and
conditions of Notes issued by Gas Natural Capitarkdts, S.A., as the case may be (in each case, as
scheduled to the Agency Agreement and as modif@d fime to time in accordance with their termsj)l an
any reference to a number€dndition is to the correspondingly numbered provision tbkre

Holder in relation to any Note means, at any time, thsg@ewho is the bearer of such Note; and
Relevant Account Holdehas the meaning given in each Deed of Covenant.
Clause headings are for ease of reference only.

Terms not otherwise defined herein shall beamtie@nings assigned to them in the Conditions anld eac
Deed of Covenant.
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1.3

2.2

4.2

Benefit of Deed of Guarantee

Any Notes issued under the Programme on or dfeedate of this Deed of Guarantee shall have thefthe
of this Deed of Guarantee but shall not have theefiteof any subsequent guarantee relating to the
Programme (unless expressly so provided in any sulckequent guarantee).

GUARANTEE AND INDEMNITY
The Guarantor hereby unconditionally and ircaddy guarantees:

(&) to each Holder the due and punctual paymeangfand every sum or sums of money which each
Issuer shall at any time be liable to pay undepwsuant to any Note as and when the same shall
become due and payable and agrees unconditiooafigyt to such Holder, forthwith upon demand
by such Holder and in the manner and currency phlest by such Notes for payments by the
relevant Issuer thereunder, any and every sumros & money which each Issuer shall at any time
be liable to pay under or pursuant to such Notevamdh the relevant Issuer shall have failed to pay
at the time such demand is made; and

(b) to each Relevant Account Holder the due andfuah payment of all amounts due to such Relevant
Account Holder under each Deed of Covenant as drehvhe same shall become due and payable
and agrees unconditionally to pay to such Reledacbunt Holder, forthwith on demand by such
Relevant Account Holder and in the manner and éncilirrency prescribed pursuant to the relevant
Deed of Covenant for payments by the relevant tstereunder, any and every sum or sums of
money which the relevant Issuer shall at any timdidble to pay under or pursuant to the relevant
Deed of Covenant and which the relevant Issuet bhak failed to pay at the time demand is made.

As a separate, additional and continuing obbga the Guarantor unconditionally and irrevocably
undertakes with each Beneficiary that, should angunt referred to in Clause 2.1 not be recoverfibla

the Guarantor thereunder for any reason whatsdeweuding, without limitation, by reason of any tép
any provision of any Note, the relevant Deed of &@wnt or any provision thereof being or becominig,vo
unenforceable or otherwise invalid under any applie law) then, notwithstanding that the same naaseh
been known to such Holder or Relevant Account Holdee Guarantor will, as a sole, original and
independent obligor, upon first written demand ur@lause 2.1, make payment of such amount by way of
a full indemnity in such currency and otherwisesich manner as is provided for in the Notes or the
relevant Deed of Covenant (as the case may bejndedhnify each Beneficiary against all losses,natgi
costs, charges and expenses to which it may beculyj which it may incur under or in connectiorthwi
the Notes, the relevant Deed of Covenant or thesdDé Guarantee.

COMPLIANCE WITH THE CONDITIONS

The Guarantor covenants in favour of each Bersgficthat it will duly perform and comply with the
obligations expressed to be undertaken by it irCtbiditions.

PRESERVATION OF RIGHTS

The obligations of the Guarantor herein cortdishall be deemed to be undertaken as sole arigain
debtor.

The obligations of the Guarantor herein comdirshall constitute and be continuing obligations
notwithstanding any settlement of account or otimatters or things whatsoever and, in particular but
without limitation, shall not be considered saédfiby any partial payment or satisfaction of albay of

the obligations arising under any Note or Deed o¥é&hant and shall continue in full force and effiect
respect of each Note and the relevant Deed of Gowamtil final repayment in full of all amounts g

by the relevant Issuer, and total satisfactionliaha actual and contingent obligations of sugduér under
such Note or such Deed of Covenant.
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4.3

4.4

4.5

4.6

Neither the obligations of the Guarantor hemntained nor the rights, powers and remedieseced
upon the Beneficiaries or any of them by this DeeGuarantee or by law shall be discharged, impaire
otherwise affected by:

(&) the insolvency, winding-up, liquidation, digsiidn, amalgamation, reconstruction or reorgarosati
of the relevant Issuer, or analogous proceedingsynjurisdiction or any change in status, fungtion
control or ownership of the relevant Issuer; or

(b) any of the obligations of the relevant Issuender any of the Notes or the relevant Deed of
Covenant being or becoming illegal, invalid or uizeceable in any respect; or

(c) time or other indulgence being granted or agjtieebe granted to the relevant Issuer, in respect
any obligations arising under any of the Notesherrelevant Deed of Covenant; or

(d) any amendment to, or any variation, waiveredease of, any obligation of the relevant Issueteun
any of the Notes or the relevant Deed of Coverant;

(e) any other act, event or omission which, butiis Clause 4.3, would or might operate to disgbar
impair or otherwise affect the obligations of theaBantor herein contained or any of the rights,
powers or remedies conferred upon the HoldersR#levant Account Holders or any of them by
this Deed of Guarantee or by law.

Without prejudice to the generality of the fyogng, any settlement or discharge between the abt@r
and the Beneficiaries or any of them shall be dotal upon no payment to the Beneficiaries or afy
them by the relevant Issuer, or any other persohedralf of the relevant Issuer being avoided ouced
by virtue of any provisions or enactments relatingoankruptcy, insolvency or liquidation for thengé
being in force and, in the event of any such payrbeing so avoided or reduced, the Beneficiariedl sh
each be entitled to recover the amount by whiclh g@yment is so avoided or reduced from the Guarant
subsequently as if such settlement or dischargenbdccurred.

No Beneficiary shall be obliged before exengsany of the rights, powers or remedies confeugah it
by this Deed of Guarantee or by law:

(@) to make any demand of the relevant Issuer tfizer the presentation of the relevant Note; or
(b) to take any action or obtain judgment in anyrcagainst the relevant Issuer; or
(c) to make or file any claim or proof in a windiag or dissolution of the relevant Issuer

and, save as aforesaid, the Guarantor hereby sstprevaives, in respect of each Note, presentment,
demand and protest and notice of dishonour.

The Guarantor agrees that so long as any asaumtor may be owed by the relevant Issuer, ualeiof

the Notes or the relevant Deed of Covenant or glevant Issuer is under any actual or contingent
obligations thereunder, the Guarantor shall not@se rights which the Guarantor may at any timeeha
by reason of performance by the Guarantor of itigations hereunder:

(@) to be indemnified by the relevant Issuer; and/o

(b)  to claim any contribution from any other gudcarof the obligations of the relevant Issuer, unde
the Notes or the relevant Deed of Covenant; and/or

(c) to take the benefit (in whole or in part) ofyasecurity taken pursuant to, or in connection wéihy
of the Notes or the relevant Deed of Covenant,lbgraany of the persons to whom the benefit of
the Guarantor’s obligations are given; and/or
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4.7

6.1

6.2

6.3

(d) to be subrogated to the rights of any Benefjcagainst the relevant Issuer, in respect of anoun
paid by the Guarantor pursuant to the provisionthigfDeed of Guarantee.

The Guarantor hereby covenants that its oltigathereunder rank as described in Condition 3.

STAMP DUTIES

The Guarantor will promptly pay any stamp dutyotiter documentary taxes (including any penalties an
interest in respect thereof) payable in conneatiith the execution, delivery and performance of theed

of Guarantee, and will indemnify and hold harmleash Beneficiary on demand from all liabilitiessarg
from any failure to pay, or delay in paying, suakes.

DEED POLL; BENEFIT OF GUARANTEE

This Deed of Guarantee shall take effect asedPoll for the benefit of the Beneficiaries freime to
time and for the time being.

The Guarantor hereby acknowledges and coveffaaitshe obligations binding upon it containedeliver
are owed to, and shall be for the benefit of, emwih every Beneficiary, and that each Beneficiagll die
entitled severally to enforce the said obligatiagainst the Guarantor.

The Guarantor may not assign or transfer alngrof its rights, benefits and obligations hedsam

PROVISIONS SEVERABLE

Each of the provisions in this Deed of Guarantesl e severable and distinct from the others thed
illegality, invalidity or unenforceability of anyn® or more provisions under the law of any jurisdic
shall not affect or impair the legality, validity enforceability of any other provisions in thatigdiction
nor the legality, validity or enforceability of ayovisions under the law of any other jurisdiction

CURRENCY INDEMNITY

If any sum due from the Guarantor under this Dafe@uarantee or any order or judgment given or made
in relation thereto has to be converted from theericy (thefirst currency) in which the same is payable
under this Deed of Guarantee or such order or jetgnmto another currency (tlsecond currency for

the purpose of (a) making or filing a claim or pgr@gainst the Guarantor, (b) obtaining an order or
judgment in any court or other tribunal or (c) eofog any order or judgment given or made in relatio
this Deed of Guarantee, the Guarantor shall indgmeech Beneficiary on demand against any loss
suffered as a result of any discrepancy betwedhdijate of exchange used for such purpose toecbthe
sum in question from the first currency into thew® currency and (ii) the rate or rates of exclkaaly
which such Beneficiary may in the ordinary courééwsiness purchase the first currency with theséc
currency upon receipt of a sum paid to it in satgbn, in whole or in part, of any such order,goént,
claim or proof.

This indemnity constitutes a separate and indegp@naobligation of the Guarantor and shall give tza
separate and independent cause of action.
NOTICES

Notices to the Guarantor will be deemed to bedsalgiven if delivered at Plaga del Gas no.1, 08003
Barcelona, Spain (or at such other address andguoh other attention as may have been notified to
Holders in accordance with the Conditions) and béldeemed to have been validly given at the ogenin
of business on the next day on which the Guaranfihcipal office is open for business.

85



10.
10.1

10.2

10.3

10.4

10.5

LAW AND JURISDICTION
Governing law

This Deed of Guarantee and any non-contractuagatidns arising out of or in connection with itear
governed by, and shall be construed in accordaitbe Bnglish law.

English courts

The courts of England have exclusive jurisdictionsettle any dispute (Bispute), arising from or
connected with this Deed of Guarantee (includimisaute regarding the existence, validity or teation
of this Deed of Guarantee) or the consequencés ofillity.

Appropriate forum

The Guarantor agrees that the courts of Englaedhe most appropriate and convenient courts tte set
any Dispute and, accordingly, that it will not aego the contrary.

Rights of the Beneficiaries to take proceedings oside England

Clause 10.2English court} is for the benefit of the Beneficiaries only. Agesult, nothing in this Clause
10 (Law and jurisdictiop prevents the Beneficiaries from taking proceeslimglating to a Dispute
(Proceeding} in any other courts with jurisdiction. To the ext allowed by law, the Beneficiaries may
take concurrent Proceedings in any number of jiatishs.

Process agent

The Guarantor agrees that the documents whichastgirProceedings in England and any other docusment
required to be served in relation to those Procggdin England may be served on it by being dediddo
Law Debenture Corporate Services Limited at FiftboF, 100 Wood Street, London EC2V 7EX or, if
different, its registered office for the time beimgat any address of the Guarantor in Great Brawhich
process may be served on it in accordance with3aof the Companies Act 2006. If such person tsono
ceases to be effectively appointed to accept sewigrocess on behalf of the Guarantor, the Gtaran
shall, on the written demand of any Beneficiaryradded and delivered to the Guarantor appointtheiur
person in England to accept service of processsobehalf and, failing such appointment within Hys
any Beneficiary shall be entitled to appoint sugieeson by written notice addressed to the Guaramid
delivered to the Guarantor. Nothing in this parpgrahall affect the right of any Beneficiary to \aer
process in any other manner permitted by law.

IN WITNESS WHEREOF this Deed has been executed as a deed by therBaraaad is intended to be and is
hereby delivered on the date first above written.

SIGNED as aDEED andDELIVERED
on behalf ofGAS NATURAL SDG, S.A,,
a company incorporated in Spain, by

being a person who, in accordance with the laws of
that territory, is acting under the authority oé th
Company
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USE OF PROCEEDS
Unless otherwise set forth in the relevant Finainis the net proceeds from the issue of each Teaoth

Notes will be on lent to Gas Natural SDG, S.A. ® Used by Gas Natural SDG, S.A. and its consolidate
subsidiaries for general corporate purposes.
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FORM OF FINAL TERMS

The Final Terms applicable to each Tranche of Netdisinitially be in the following form, amendecha
completed as appropriate for the particular TranaféNotes:

Capitalised words and expressions used in a Figah3 shall, save to the extent otherwise definetkth,
have the meanings given thereto in the relevanh$end Conditions and in the Agency Agreement.

[Datg

[Unién Fenosa Finance B.V.
(Incorporated with limited liability in The Nethards and having its statutory domicile in Rotterglam
Gas Natural Capital Markets, S.A.
(Incorporated with limited liability in the Kingdowf Spain)
[Title] of relevant Tranche of Notes (specifying typ of Notes) (the Noteg

Guaranteed by
Gas Natural SDG, S.A.
issued pursuant to the euro 10,000,000,000 Euro Miedh Term Note Programme

Terms used herein shall be deemed to be definsddisfor the purposes of the Terms and Conditidrisotes
issued by [Union Fenosa Finance B.V./Gas Naturagit@laMarkets, S.A.] set forth in the Base Prospedated
10 November 2010 [and the supplemental Base Prospetited [+]} which [together] constitute[s] a base
prospectus for the purposes of the Prospectus tiveeDirective 2003/71/EC) (thBrospectus Directive This
document constitutes the Final Terms of the Notesciibed herein for the purposes of Article 5.4thué
Prospectus Directive and must be read in conjumctith such Base Prospectus [as so suppleméntedil
information on the Issuer, the Guarantor and thferodf the Notes is only available on the basistlo#
combination of these Final Terms and the Base leodgp. Copies of the Base Prospectus [and theesupplal
Base Prospectusjmay be obtained during normal business hours f@rhouwburgplein 30-34, 3012 CL
Rotterdam, The Netherlands / Placa del Gas noQQ3)8arcelona, Spain] (being the registered oftite¢he
Issuer) and from the offices of the Agent at 21ebF, Citigroup Centre, Canada Square, Canary Wharf, aond
E14 5LB, United Kingdom.

[The following alternative language applies if tlwstftranche of an issue which is being increasex wssued
under a Base Prospectus with an earlier date.

Terms used herein shall be deemed to be defineddisfor the purposes of the Terms and Conditidrisotes
issued by [Union Fenosa Finance B.V./Gas Naturait@aMarkets, S.A.] (th&€onditiong set forth in the Base
Prospectus datedfiginal datd [and the supplemental Base Prospectus dated T#jjs document constitutes the
Final Terms of the Notes described herein for thepses of Article 5.4 of the Prospectus Directid@ective
2003/71/EC) (theProspectus Directive and must be read in conjunction with the Basespwotus dated
10 November 2010 [and the supplemental Base Prospetated [}, which [together] constitute[s] a base
prospectus for the purposes of the Prospectus tiViegesave in respect of the Conditions which ataeted
from the Base Prospectus dateddinal datd [and the supplemental Base Prospectus datetajaf] are attached
hereto. Full information on the Issuer and the roffiethe Notes is only available on the basis ef tbmbination
of these Final Terms and the Base Prospectusesl datiginal dat§ and 10 November 2010 [and the
supplemental Base Prospectuses dated [+] arfd Giipies of the Base Prospectuses [and the supplahiase
Prospectuses] may be obtained during normal busimesrs from Schouwburgplein 30-34, 3012 CL Ro#ard
The Netherlanads/ Placa del Gas no.1, 08003, RaraeSpain] (being the registered office of theiéss and
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from the offices of the Agent at 21st Flobitigroup Centre, Canada Square, Canary Wharf, Lorfid4 5LB,
United Kingdom.

[Include whichever of the following apply or spe@fy/“Not Applicable” (N/A). Note that the numberisgould
remain as set out below, even if “Not Applicablg”indicated for individual paragraphs or sub-paraghs.
Italics denote guidance for completing the Finatriig]

[When completing final terms or adding any othealfierms or information consideration should beegiwas to
whether such terms or information constitute “sfigr@nt new factors” and consequently trigger theeddor a
supplement to the Base Prospectus under Articlef i6e Prospectus DirectiVe.

1. 0] Issuer: [Unién Fenosa Finance B.V. / Gas katGapital Markets, S.A.]
(i) Guarantor: Gas Natural SDG, S.A.

2. 0] Series Number: [ 1]
[(iD] Tranche Number: [ 1]

(If fungible with an existing Series, details of that
Series, including the date on which the Notes

become fungib)e
3. Specified Currency or Currencies: [ ]
4. Aggregate Nominal Amount of Notes [ ]

admitted to trading:

[()] Series: [ 1]
[(ii) Tranche: [ 1
5. Issue Price: [ 1% of the Aggregate NomiAatount [plus accrued interest

from [insert daté (if applicablé)]

6. 0] Specified Denominations: [If the Spedifi®enomination is expressed to be euro 100,000
(or its equivalent in other currencies) and mudtiplof a lower
principal amount (for example euro 1,000) insegtfibllowing:

“euro 100,000 (or its equivalent in other curresgiand integral
multiples of [euro 1,000] (or its equivalent in ethcurrencies) in
excess thereof up to and including [euro 199,000] is

equivalent in other currencies). No definitive eewill be issued
with a denomination above [euro 199,000] (or itsieglent in

other currencies)”.]

Notes (including Notes denominated in Sterling)r@spect of
which the issue proceeds are to be accepted bissoer in the
United Kingdom or whose issue otherwise constitutes
contravention of Section 19 Financial Services Ratkets Act

2000 and which have a maturity of less than one yesst have a
minimum redemption value of GBP 100,000 (or its gglgnt in

other currencies).

7. (D] Issue Date: [ ]
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10.

11.

12.

13.

[(iD)] Interest Commencement
Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:

(D] Status of the Notes:
[(iD] Status of the Guarantee:
[GiD] [Date [Board] approval for

issuance of Notes [and
Guarantee] obtained:

[Specify/lssue Date/Not Applicable]
[An Interest Commencement Date will not be relevantéaain

types of Notes (e.g. Zero Coupon Ndtes)

$pecify date or (for Floating Rate Notes) IntereayiiRent Date
falling in or nearest to the relevant month andnjea

[[ 1% Fixed Rate]
[[specify reference rate+/- [ ] % Floating Rate]
[Zero Coupon]
[Index-Linked Interest]
[Dual Currency]
[Other Gpecify]
(further particulars specified below)
(NB. Zero Coupon Notes may only be offered and soldhign
Fenosa Finance B.Y.

[Redemption at par]

[Index-linked Redemption]
[Dual Currency]
[Partly Paid]
[Instalment]
[Other (specify)]
[If the Final Redemption Amount is an amount othant100% of
the nominal value, the Notes will constitute deriv@securities
for the purposes of the Prospectus Directive amdréguirements

of Annex XII to Commission Regulation (EC) No. 80@42@he
Prospectus Directive Regulatigmvill apply]

[Specify details of any provision for convertibiliy Notes into
another interest or redemption/ payment bpsis

[Investor Put]
[Issuer Call]
[(further particulars specified below)]
[Senior/[Dated/Retyal]/Subordinated]
[Senior/[Datedfitual]/Subordinated]

[ 1[and[ 1], respectively]]

(N.B. Only relevant where Board (or similar) authotisa is
required for the particular tranche of Notes or ridd
Guarantee).

90



14. Method of distribution: [Syndicated/Non-syratied]
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15. Fixed Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pai@gis of this
paragraph)

0] Rate[(s)] of Interest: [ 1% per annum [phie[annually / semi-annually / quarterly /
monthly / other gpecify] in arrear]

(i) Interest Payment Date(s): [ ]in eachrygajusted in accordance witbdecify Business
Day Convention and any applicable Business Centriefsthe
definition of Business Dgy not adjusted]

(i) Fixed Coupon Amount[(s)]: [ ]per[ imSpecified Denomination

(iv) Broken Amount(s): [Insert particulars of amytial or final broken amounts which do
not correspond with the Fixed Coupon Amount[(s)]]

(v) Day Count Fraction: [30/360 / Actual/Actual (IGYISDA) / other]

(vi) [Determination Dates: [ ]in each yearsert regular interest payment dates, ignoring
issue date or maturity date in the case of a longhwrt first or
last coupoi

[N.B. only relevant where Day Count Fraction is Actdatlal
(ICMA)]]

(vii)  Other terms relating to the method [Not Applicablegfive detail$
of calculating interest for Fixed

Rate Notes:
16. Floating Rate Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paiggts of this
paragraph)

0] Interest Period(s): [ 1]

(i) Specified Interest Payment Dates: [ 1]

(i) First Interest Payment Date: [ 1]

(iv) Business Day Convention: [Floating Rate Cantiom/ Following Business Day Convention/
Modified Following Business Day Convention/ Preceding
Business Day Convention/ othgi\e detail3]

(v) Business Centre(s): [ 1]

(vi) Manner in which the Rate(s) of [Screen Rate Determination/ ISDA Determination/ otkgive
Interest is/are to be determined: detail9)]

(vii)  Party responsible for calculating the[ ]
Rate(s) of Interest and Interest
Amount(s) (if not the Calculation
Agent):
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(viii)

(x)

)
(xi)
(xii)
(xiii)

(xiv)

17.

0}
(if)
(iii)

18.

@)
(ii)

Screen Rate Determination:

- Reference Rate: [ 1]
- Interest Determination [ 1]
Date(s):
- Relevant Screen Page: [ ]
ISDA Determination:
- Floating Rate Option: [ ]
- Designated Maturity: [ 1]
- Reset Date: [ 1]
Margin(s): [+ 1% per annum
Minimum Rate of Interest: [ ]% perannum
Maximum Rate of Interest: [ ]% peram
Day Count Fraction: [ 1]
Fall back provisions, rounding [ 1]
provisions, denominator and any
other terms relating to the method
of calculating interest on Floating
Rate Notes, if different from those
set out in the Conditions:
Zero Coupon Note Provisions [Applicable/Not Applicable]
(N.B. Zero Coupon Notes may only be offered andisoldnion
Fenosa Finance B.Y.
(If not applicable, delete the remaining sub-paiggus of this
paragraph)
[Amortisation/Accrual] Yield: [ ]% peramnm
Reference Price: [ 1]
Any other formula/basis of [ 1]
determining amount payable:
Index-linked Notes/other variable- [Applicable/Not Applicable]
linked interest Note Provisions
(If not applicable, delete the remaining sub-paiggns of this
paragraph)
Index/Formula/other variable: Gjve or annex details
Party responsible for calculating the[ ]

Rate(s) of Interest and/or Interest
Amount(s) (if not the Calculation
Agent):
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19.

(iii)

(iv)
V)

(vi)
(vii)
(viii)

()

)

(xi)
(xii)

@)

(ii)

(iii)

(iv)

Provisions for determining Coupon [ ]
where calculated by reference to
index and/or formula and/or other

variable:

Determination Date(s): [ ]

Provisions for determining Coupon [ ]

where calculation by reference to

Index and/or Formula and/or other

variable is impossible or

impracticable or otherwise

disrupted:

Interest or calculation period(s): [ ]

Specified Interest Payment Dates: [ ]

Business Day Convention: [Floating Rate Corti@m Following Business Day Convention/
Modified Following Business Day Convention/ Preceding
Business Day Convention/ othgii\e detail3]

Business Centre(s): [ ]

Minimum Rate/Amount of Interest: [ ] % pamnum

Maximum Rate/Amount of Interest: [ ] %rpnum

Day Count Fraction: [ 1]

Dual Currency Note Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pai@gis of this
paragraph)

Rate of Exchange/method of [Give detail$

calculating Rate of Exchange:

Party responsible for calculating the[ ]

principal and/or interest due (if not

the Calculation Agent):

Provisions applicable where [ 1]

calculation by reference to Rate of

Exchange impossible or

impracticable:

Person at whose option Specified [ ]

Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION

20.

Call Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pai@gus of this
paragraph)
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0] Optional Redemption Date(s): [ 1]
(i) Optional Redemption Amount(s) of [ ]
each Note and method, if any, of

calculation of such amount(s):

(i) If redeemable in part:

(@  Minimum Redemption [ 1]
Amount:
(b) Maximum Redemption [ 1]
Amount:
(iv) Notice period [ 1]

[If setting notice periods which are different to ¢agrovided in
the terms and conditions, issuers are advised tosider the
practicalities of  distribution of information thraoh

intermediaries, for example, clearing systems amstadians, as
well as any other notice requirements which may apfiy

example, as between the Issuer and its agent.

21. Put Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pai@gts of this
paragraph)

0] Optional Redemption Date(s): [ 1]

(i) Optional Redemption Amount(s) of [ ]
each Note and method, if any, of
calculation of such amount(s):

(i)  Notice period: [ ]

[If setting notice periods which are different to ¢agrovided in
the terms and conditions, issuers are advised tosider the
practicalities of distribution of information thrgh

intermediaries, for example, clearing systems amstadians, as
well as any other notice requirements which may apfiy

example, as between the Issuer and its agent.

22. Final Redemption Amount of each [ ] per Specified Denomination
Note

In cases where the Final Redemption Amount is
Index-Linked or other variable-linked:

0] Index/Formula/variable: give or annex detalls
(i) Party responsible for calculating the[ ]

Final Redemption Amount (if not
the Calculation Agent):
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(i) Provisions for determining Final
Redemption Amount where
calculated by reference to Index
and/or Formula and/or other
variable:

(iv) Determination Date(s):

(v) Provisions for determining Final
Redemption Amount where
calculation by reference to Index
and/or Formula and/or other
variable is impossible or
impracticable or otherwise
disrupted:

(vi) Payment Date:

(vii)  Minimum Final Redemption
Amount:

(viii)  Maximum Final Redemption
Amount:

23. Early Redemption Amount

Early Redemption Amount(s) payable

of ]

redemption for taxation reasons or on event of
default or other early redemption and/or the
method of calculating the same (if required or if

different from that set out in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

24, Form of Notes:
25. New Global Note
26. Financial Centre(s) or other special

provisions relating to payment dates:

Bearer Notes:

[Temporary Global Note exchangeable for a Permaabal
Note which is exchangeable for Definitive Notestlire limited
circumstances specified in the Permanent GlobatNot

[Temporary Global Note exchangeable for DefinitNetes on the
“Exchange Date” (as specified and defined in thenperary
Global Note)]

[Permanent Global Note exchangeable for Definitlages in the
limited circumstances specified in the Permanenb@ll Note]

[Yes] [No]

[Not Applicablegive details. Note that this item relates to theedat
and place of payment, and not interest period estés] to which
items 15(ii), 16(v) and 18(ix) relafes

27. Talons for future Coupons or Receipts[Yes/No.If yes, give details

to be attached to Definitive Notes (and
dates on which such Talons mature):
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28. Details relating to Partly Paid Notes: [Not Applicablegjive detail}
amount of each payment comprising
the Issue Price and date on which each
payment is to be made and
consequences (if any) of failure to pay,
including any right of the Issuer to
forfeit the Notes and interest due on
late payment:

29. Details relating to Instalment Notes:  [Not Applicabldgive detail
amount of each instalment, date on
which each payment is to be made:

30. Redenomination, renominalisation [Not Applicable/The provisions [in Condition [ ] dpply]
reconventioning provisions:

31. Consolidation provisions: [The provisions ion@ition 16 (Further Issues) apply]
32. Other final terms: [Not Applicabtgie detail$

(When adding any other final terms, consideratidroudd be
given as to whether such terms constitute a “sigaift new
factor” and consequently trigger the need for aglement to the
Base Prospectus under Article 16 of the Prospebitective)

DISTRIBUTION
33. (@) If syndicated, names of [Not Applicablegive namels
Managers:
(i) Stabilising Manager(s) (if [Not Applicablegive name(§)
any):
34. If non-syndicated, name of Dealer: [Not Appblegive namg
35. US Selling Restrictions: [Reg. S Compliance CateditEFRA C/ TEFRA D/ TEFRA not
applicable]
36. Additional selling restrictions: [Not Applicke/give detaily

PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requicedssue and admission to trading on tepelcify relevant
regulated markétof the Notes described herein pursuant to the 0r000,000,000 Euro Medium Term Note
Programme of Unién Fenosa Finance B.V. and Gasrdlaiapital Markets, S.A., guaranteed by Gas Natura
SDG, S.A.
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RESPONSIBILITY

The Issuer and the Guarantor accept responsifilitthe information contained in these Final TerfiRelevant
third party informatioh has been extracted froragdecify source Each of the Issuer and the Guarantor confirms
that such information has been accurately repratlacel that, so far as it is aware, and is ablesterdain from
information published byspecify sourde no facts have been omitted which would render thproduced
information inaccurate or misleading.]

By
Signed on behalf of [Unidn Fenosa Finance B.V./Satiral Capital Markets, S.A.]

Duly authorised

BY .

Signed on behalf of the Guarantor

Duly authorised
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PART B — OTHER INFORMATION

1. LISTING

0] Admission to trading: [Application has beerade by the Issuer (or on its behalf) for the
Notes to be admitted to trading ospgcify relevant regulated
market with effect from [ 1]

[Application is expected to be made by the Issumr dn its
behalf) for the Notes to be admitted to tradind gpecify relevant
regulated markétwith effect from [ ].]

[Not Applicable.]

[Where documenting a fungible issue need to indichte
original Notes are already admitted to tradihg.

(i) Estimate of total expenses related tq ]
admission to trading:

2. RATINGS
Ratings: The Notes to be issued have been rated:

[S&P:[ 1]
[Moody's: [ 1]
[Fitch: [ 1
[Other]:[ 1]
(The above disclosure should reflect the ratingedted to Notes
of the type being issued under the Programme géypena where
the issue has been specifically rated, that rajing.

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/ OFFER

Need to include a description of any interest, idelg conflicting ones, that is material to the iskffer, detailing the
persons involved and the nature of the interesty basatisfied by the inclusion of the followingestaent:

[Save as discussed in “Subscription and Sale"asag the Issuer is aware, no person involveddrisue/offer of the
Notes has an interest material to the offer.]

[When adding any other description, consideratioousth be given as to whether such matters constigigmificant
new factors” and consequently trigger the need fosupplement to the Base Prospectus under Articloflthe
Prospectus Directivg.

4, REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES
[() Reasons for the offer: [ ]

(See “Use of Proceeds” wording in the Base Prospecti
reasons for the offer differ from making profit &mdhedging
certain risks, will need to include those reason®he
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[(iD) Estimated net proceeds: [ 1]

(If proceeds are intended for more than one usemnedd to split
out and present in order of priority. If proceedssifficient to
fund all proposed uses, state amount and source®tloér
funding.)

[(iii)  Estimated total expenses: [ 1]

(If the Notes are derivative securities to which AnXél of the

Prospectus Directive Regulation applies itdely necessary to
include disclosure of net proceeds and total expera (i) and

(iii) above where disclosure is included at (i) abgy

5. [Fixed Rate Notes only- YIELD
Indication of yield: [ ]
The yield is calculated at the Issue Date on theshaf the Issue
Price. It is not an indication of future yield.]
6. [Index-Linked or other variable-linked Notes only-

PERFORMANCE OF INDEX/FORMULA/OTHER VARIABLE AND OTHER INFORM  ATION
CONCERNING THE UNDERLYING

Need to include details of where past and futurdguerance and volatility of the index/formula/otheriable can be
obtained. Where the underlying is an index nedddlude the name of the index and a descripti@moihposed by the
Issuer and if the index is not composed by theetssaed to include details of where the informatdiout the index
can be obtained. Where the underlying is not arexndeed to include equivalent information. Incluatber
information concerning the underlying required byr&graph 4.2 of Annex XII of the Prospectus Dineeti
Regulation]*

[(When completing this paragraph, consideration $thdae given as to whether such matters describedtitote
“significant new factors” and consequently triggéretneed for a supplement to the Prospectus undeié\i6 of the
Prospectus Directivel)

The Issuer [intends to provide post-issuance in&ion [specify what information will be reported and whereah
be obtainefl] [does not intend to provide post-issuance imfation]*.

7. Dual Currency Notes only- PERFORMANCE OF RATE[S] OF EXCHANGE

Need to include details of where past and futurequarénce and volatility of the relevant rgdpcan be obtained.*

[(When completing this paragraph, consideration stidug¢ given as to whether such matters describedtitaes
“significant new factors” and consequently triggdretneed for a supplement to the Base Prospectusr érticle 16
of the Prospectus Directivé.)

8. OPERATIONAL INFORMATION
ISIN Code: [ ]
Common Code: [ ]
Any clearing system(s) other thanNot Applicablefive name(s) and numbei(s)
Euroclear Bank S.A/N.V. and
Clearstream Banking, société anonyme

and the relevant identification
number(s):
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Delivery: Delivery [against/free of payment]

Names and addresses of initial Paying ]
Agent(s):

Names and addresses of additiongl ]
Paying Agent(s):

Commissioner (applies to Gas Naturdl ]
Capital Markets, S.A. only):

Intended to be held in a manner whicliYes] [No]

ould allow Eurosystem eligibility: . . .
wou W EUrosy 'gibility [Note that the designation “Yes” simply means titat Notes are

intended upon issue to be deposited with one ofrttenational

Central Securities Depositaries (ICSDs) as commogkseaper

and does not necessarily mean that the Notes &ilébognised as
eligible collateral for Eurosystem monetary poliayd intra-day
credit operations by the Eurosystem either uponeiss at any
and all times during their life. Such recognitioiil\depend upon

satisfaction of the Eurosystem eligibility critefia

[Include this text if “Yes” is selected in which eate Notes must
be issued in NGN forin.

(N.B. This Programme contemplates that Notes magsued in
NGN form even if the designation “No” is selected abevsee
paragraph 25 of Part A.)

* Required for derivative securities to which Annéixt&Xthe Prospectus Directive Regulation applies.

Note:

1. Only include details of a supplemental Base Rross in which the Conditions have been amendethépurposes of all future
issues under the Programme.
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DESCRIPTION OF UNION FENOSA FINANCE B.V.

Incorporation and Status

Unién Fenosa Finance B.VUFF) was incorporated on 26 November 1993 under thes laf The
Netherlands as a private limited liability compgigsloten vennootschap met beperkte aansprakelikigih
its corporate seat in Rotterdam, The Netherlaratsari indefinite period. The registered office mdd of UFF is
at Schouwburgplein 30-34, 3012 CL Rotterdam, Théh&lands and the telephone number is +31 10 233.53
UFF is registered with the Trade Register of thédkdam Chamber of Commerce under number 24.243.533

Share Capital

UFF's authorised share capital is euro 90,756.0#l€ld into 200 ordinary shares of euro 453.78 each.
Its issued and fully paid up share capital is @0@56.04 and is owned by Gas Natural SEi& Guaranto).
Business

UFF was incorporated to facilitate the raisinginéhce for the Group.

In order to achieve its objectives, UFF is authemtido raise funds by issuing preference shares and
negotiable obligations in the capital and moneykeizs:

Managing Directors

The Board of Management of UFF has the ultimatpaesibility for the administration of the affair§ o
UFF. The managing directors, their position in W their principal activities outside UFF ard@®ws:

Name Position Principal activities outside UFF

Enrique Berenguer Marsal Managing Director HeadiodRcial Management and Planning
for the Gas Natural Fenosa Group

Juan José Rivero Managing Director Accounts Plankiagager
for the Gas Natural Fenosa Group

Miguel J. Garcia Saiz Managing Director Managingebior of several Dutch subsidiaries
For the Gas Natural Fenosa Group

Willem Paul Ruoff Managing Director Managing Directand Proxy holder A
of Equity Trust Co. N.V.

Equity Trust Co. N.V. Managing Director N/A

The business address of UFF is Schouwburgpleird3@L2 CL Rotterdam, the Netherlands.

The Directors of Equity Trust Co. N.V. are Florianvder Rhee and Jacob Cornelis Willem van Burg and
the Supervisory Director is Ernest Baron van Twgh Serooskerken. The business address is Straidask
3105 Atrium, 1077ZX, Amsterdam, the Netherlands.

Conflicts of Interest

There are no potential conflicts of interest betweaay duties owed by the managing directors of td-F
UFF and their respective private interests andidied.
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DESCRIPTION OF GAS NATURAL CAPITAL MARKETS, S.A.

Incorporation and Status

Gas Natural Capital Markets, S.AGNICM) was incorporated on 23 May 2005 for an indefimeziod
under Spanish law as a limited liability compasypdiedad anoninjaregistered at the Commercial Registry of
Barcelona with reference Volume 37640, Folio 733d°PB310338 (first registration). The registerdfice of
GNCM is at Placa del Gas no.1, 08003 BarcelonanSpal the telephone number is +34 93 402 5891.

Share Capital

The authorised share capital of the GNCM is eu@ @ represented by 1,000 registered shares having
nominal value of euro 100 each, numbered 1 to 1,d0@ share capital of GNCM is fully subscribed g@aid up
by Gas Natural SDG, S.A., (in respect of 999 shaed La Propagadora del Gas, S.A. (in respectstiate).
Business

GNCM was incorporated to facilitate the raisindgin&nce for the Guarantor.

The objectives of GNCM are to raise funds by isgupreference shares and other debt financial
instruments.
Directors

The Board of Directors of GNCM has the ultimatepassibility for the administration of the affair§ o

GNCM. The directors, their position in GNCM aneithprincipal activities outside GNCM are as follaw

Name Position in GNCM Principal activities outside GNCM

Enrique Berenguer Marsal Chairman Head of Financehdgement and Planning
for the Gas Natural Fenosa Group

Jesus Marcos Cafio Director Head of Financial Managéem
of Key Non-Controlled Companies

Daniela Hila Barcas Lewkowicz Director Head of Fungl& Capital Markets
for the Gas Natural Fenosa Group

The business address of the chairman and eacte dfitbctors of GNCM is Placa del Gas no.1, 08003
Barcelona, Spain.

Conflicts of Interest

There are no potential conflicts of interest betweaay duties owed by the chairman and the direabrs
GNCM to GNCM and their respective private interesid/or duties.
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DESCRIPTION OF GAS NATURAL SDG, S.A.

Incorporation and Status

Gas Natural SDG, S.AG@s Natural SDG was incorporated on 28 January 1843 for an indefperiod
under Spanish law as a limited liability compasypdiedad anoninmaregistered at the Commercial Registry of
Barcelona with reference Volume 22,147, Folio 1B&ge B-33172. The registered office of Gas Na®EsG is
at Placa del Gas N° 1, 08003 Barcelona, Spaintentetephone number is +34 93 402 5897.

Gas Natural SDG is the parent company of the Group.

Share Capital

The authorised share capital of Gas Natural SDéur® 921,756,951, represented by book entries and
forming a single class. The share capital is fsillipscribed and paid up.

Principal Shareholders

As of the date of this Base Prospectus, Gas Na8D&'s largest shareholder is Criteria CaixaCorg,. S
(a member of the "la Caixa” group) with an aggregstiareholding of 36.4%. The other principal shalder of
Gas Natural SDG is currently Repsol YPF with a shalding of 30.0%.

History

The history of the Group can be traced back to &8udry 1843, whersociedad Catalana para el
Alumbrado por Gasvas incorporated with the aim of installing a stigghting system in the city of Barcelona by
means of gas manufactured from coal. The compahgesjuently invested in the electricity market aafter
acquiring Central Catalana de Electricidad S.AL942, changed its name to Catalana de Gas y Eldetti S.A.

In 1965, Catalana de Gas y Electricidad S.A. arxbBxalong with three Spanish banks, incorporatad G
Natural, S.A. in order to import, process and whste natural gas shipped to Spain from Libya. 1987, the
company changed its name to Catalana de Gas, 8dAoa 31 December 1991, Catalana de Gas, S.A.etherg
with and absorbed Gas Madrid, S.A. (incorporated9@1), thus acquiring the piped gas distributiseets of
Repsol YPF. In March 1992, Catalana de Gas, Sha.stirviving entity from the merger, changed isiedo Gas
Natural SDG, S.A.

In 1994, during a process of vertical integratiathim the Spanish gas industry, Gas Natural SDGiiaed
91% of Enagas, S.AEfiagag, a company dedicated to gas supply, transpontategasification and gas storage.
The remaining 9% of Enagas was acquired by the 5o 998. As a consequence of the liberalisatibthe
Spanish energy market, Gas Natural SDG sold 59.fl#&nagas in June 2002 and has since fully diveitted
stake, selling its final 5% of the share capitaEafgas on 1 June 2009.

In the 1990s, the Group commenced a process oghattenal expansion. In December 1992, the Group
led a consortium that successfully bid for 70% oebacession to distribute natural gas in Argentamal, in 1996,
the Group became the majority shareholder in Meza&.A. Metraga and Europe-Maghreb Pipeline Ltd.,
which operate and maintain the Moroccan sectiothef Maghreb-Europe gas pipeline, linking the Algeri
natural gas deposits of Hassi R’Mel with the Iberg@ninsula.

Since 1997, the Group has continued its processt&inational expansion through the acquisitiorga$
assets in Latin America (including Brazil, ColombMexico and Puerto Rico) and Western Europe (jpaily
Italy and France), with the acquisition of UnidmBea in 2009 supporting this trend and enhanciagitoup’s
presence in Africa and the Middle East (includirgyjit, Oman and Guinea). In 2002, the Group begansgles
and marketing through Gas Natural Vendita S.A.tatyland, two years later, the Group further exeahds
presence in Italy through the acquisition of théursd gas distribution groups, Brancato, Nettis &mdedigas.
These acquisitions were complemented on 17 Septe2dd& through the acquisition by the Group ofltaéan
gas distribution and commercialisation companymigo, which operates in four regions in central aouthern
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Italy. In addition, in October 2007, the Groupezrt into an agreement with the Italian naturaltgassportation
group, Snam Rete Gas S.p.A. for the constructiagasfpipelines connecting two LNG terminals in StgeZaule
and Taranto to the national gas pipeline network.

In 2003, the Group commenced operations at a ffeggn plant and a combined-cycle electricityrgla
in Puerto Rico and, in June 2005, the Group alsered the French market, establishing gas salesnankkting
activities through Gas Natural Commercialisatioarfee S.A.S.

In October 2007, the Group entered into a purchgseement to acquire four combined-cycle gas tegin
(CCGT9 and a gas pipeline in Mexico from the French gnegroup, EDF, and a fifth CCGT owned jointly by
EDF and the Japanese conglomerate Mitsubishi. athaisition of these five CCGTs, which was compldate
December 2007, gave the Group a total installeda@gpin Mexico of 2,233 MW.

Acquisition of Unién Fenosa

Pursuant to an agreement signed on 30 July 2008Natural SDG acquired an additional stake in Union
Fenosa, S.A.Uni6n Fenosg from ACS, Actividades de Construccion y Servici8sA. ACS) on 26 February
2009, increasing its total ownership of Union Fents 50.0%. Gas Natural SDG then launched a mandat
takeover bid for the remaining Unién Fenosa shareaccordance with Law 24/1998, of 28 July 2008, tloe
Securities Market, and Royal Decree 1066/2007. fakeover offer was successful and the merger psoce
between Gas Natural SDG and Unidn Fenosa was ctedple September 2009.

Through this acquisition and merger, Gas NaturabBa has (i) consolidated its strong presencecigds
and electricity markets in Spain and Latin Ameri@g,expanded its business significantly in thestupam and
midstream business areas, (iii) generated consibeogperational and financial synergies for the loiored group,
and (iv) reinforced its position as a global playerthe liquefied natural gadNlG) sector with a leadership
position in the Atlantic basin.

Recent Developments

On 24 December 2009, Gas Natural Fenosa reachagraament to sell to Mitsui & Co. and Tokyo Gas
Co. part of its power generation business in Mexidas transaction was part of the Group’s intediaéstment
plan, which is aimed at achieving a more balancgbgure to Mexico. The sale, which was complete® done
2010, included the disposal of a total of 2,233 MfiAhstalled capacity.

In compliance with certain commitments to divest dastribution assets given by Gas Natural SDG unde
the plan of action approved by the Spanish Natiddampetition CommissionQomision Nacional de la
Competencip(CNC) in connection with its acquisition of Union Feap$as Natural Fenosa completed, on 31
December 2009, the sale of (i) the Group’s low-gues gas distribution assets in the Autonomous dRegi
(comunidades auténomjaef Cantabria (Gas Natural Cantabria, S.A.) anddiéu(Gas Natural Murcia SDG,
S.A), representing 2,611 km of low-pressure distion networks and 256,000 gas supply points; t(ig
majority of the Group’s high-pressure distributioetwork in the Principality of Asturias, Cantabaad the
Basque Country (representing a total network lerm§t489 km, carrying approximately 7,500 GWh of geas
year); and (i) the Group’s gas and electricitpgly and services business for households and smdlmedium-
sized companies in those regions (representingoapately 210,000 gas customers, 4,000 electraitstomers
and 67,000 energy service contracts).

During the first six months of 2010, Gas Naturahé®a continued to comply with the CNC’s plan of
action through the disposal of the following adtfitl assets:

= On 30 April 2010, Gas Natural Fenosa completedstide of its low-pressure gas distribution and
commercialisation assets in 38 municipalities i adrid region, consisting of 507,000 gas supply
points, 412,000 gas customers, 8,000 electricisfaruers and 3,491 km of low-pressure distribution
networks.
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= On 12 July 2010, Gas Natural Fenosa agreed tahgeeBO0 MW CCGT plarait Plana del Vent to a
Spanish subsidiary of the Swiss energy group Alplte plant, which is located in the municipality
of Vandell6s-I'Hospitalet de I'Infant (Tarragonagame into operation in 2007 with two modules of
400 MW capacity each. Once the necessary authionsahave been obtained, Gas Natural Fenosa
will initially sell 400 MW of installed capacity. laig will also be granted exclusive use and
operating rights over the other 400 MW of capafotytwo years, at the end of which it may exercise
a purchase option in respect of that capacity.

On 9 August 2010, an arbitration court in Parisesdubgainst Gas Natural Fenosa in the arbitration
proceedings with Sonatrach concerning a price vetfoe gas supplies from Algeria through the MaghEelyope
pipeline. The final arbitration award provides &price increase from 2007 onwards. The maximuroaetive
effect on prices billed by Sonatrach to Gas Nat&ehosa could amount to US$ 1,970 million. Gas itatu
Fenosa has challenged the arbitration ruling betweeSwiss Federal Court and has requested opé&mengrice
review process of the contracts.

The impact on gas prices deriving from the consréth in the year ending 31 December 2010 anlein t
following years will depend on the outcome of btite price review procedure and the other proceabsedhave
been initiated against the award.

See “Litigation and Arbitration” at pages 119 tdll#low.

Other significant developments have included:

= the completion of the sale by the Group of its 3&ke in Indra Sistemas, S.A. by way of a private
placement of shares on 14 April 2010;

= the sale by the Group of certain electricity traggtion assets located in different regions ofispa
to Red Eléctrica de Espafia, S.A.U. on 23 July 2am4;

= the successful connection of the first unit of Bagcelona Port CCGT plant to the electrical grid on
26 April 2010.

Strategy

On 27 July 2010, Gas Natural Fenosa presentedit8-2014 Strategic Plan (ti&trategic Plar). The
starting point for this new strategic plan lieghe successful integration of Unién Fenosa, whiels wompleted
within the timetable established at the outsethefdcquisition. The combined entity has achievedigue and
differentiated business profile, having convertsélf into a fully integrated gas and electricitility company in
the Spanish market, with significant interestshia Latin American market, a position of leadershiphe LNG
sector in the Atlantic basin and with a uniquefplaih of infrastructure assets and combination cfiesses.

The first half of the Strategic Plan relates to trexiod from 2010 through 2012 and is focused on
strengthening the Group’s balance sheet and thmiggtion of synergies and organic growth. Theosdchalf,
relating to the period from 2012 up to 2014, degemnl prevailing market conditions in that period &nfocused
on the capture of growth by carrying out investradattake advantage of growth opportunities inGheup’s key
markets and businesses.

Strategic Priorities

Distribution

Gas Natural Fenosa aims to sustain the organictgrofyts distribution business, which is charaistd
by being fully regulated with stable cash flows,gas supply continues to be extended throughouSgamish
territory. The Group has also identified a potdrita increased penetration in the Latin Americaarket, in
particular in Mexico and Brazil. In addition, whiteis expected that the local market is nearingrséion, Gas
Natural Fenosa also aims to increase the numbmrpgfly points in Italy.
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Electricity

The strategic priorities for the organic growthtted electricity business centre on (i) the compietf the
Group’s generation projects already underwayjr{@gjeasing the retail sale of electricity and egesgrvices, and
(iii) strengthening the Group’s wholesale business

In the medium to long term, the plan envisagesrhktllation of additional renewable energy gerierat
capacity and conventional generation capacitylalesce the energy mix in the Group’s key markets.

Gas

The principal strategic bases for organic growthtlie Group’s gas business are focused on the
internationalisation of its gas sales activity #imel continued development of the Group’s currefnagtructures.

In the medium term, Gas Natural Fenosa’s objedsvi® take advantage of its current positions & th
Mediterranean and Atlantic basins to grow into nevarkets and to explore opportunities in accessing
infrastructures in certain markets of Europe andtisémerica.

Business

Gas Natural Fenosa is one of the ten largest Earommergy multinationals and a leader in the \vadrtic
integration of gas and electricity in Spain andif.america. Its principal activities encompass thigtribution of gas
and electricity, electricity generation and gas pdyp(infrastructure and supplyf-ollowing the acquisition and
integration of Union Fenosa in 2009, Gas NaturaloSa became Spain’s third largest electricity groyp
customers, operating in over 20 countries arouredwbrld and serving over 20 million customers, ah®
million of which are located in Spain.

Gas Natural Fenosa is also the leader in the Spayas distribution market (source: the Report ef th
Spanish Regulator to the European Commission, 200i@jshed by the Spanish National Energy Commissio
CNE), operating 5.9 million out of an estimated tafl million gas supply points in the Spanish matkeough
ten distribution companies across 13 autonomousmegand two sales companies. The Group is aleading
operator in the Atlantic and Mediterranean LNG ne#sk

The following table sets out certain gas and al@ttroutput information relating to the Group feach of
the six-month periods ended 30 June 2010 and Z0@9acquisition of Unidon Fenosa and its full coidaiion
since 30 April 2009 has led to significant changethe year-on-year comparison and complicatesnaiysis of
the performance of Gas Natural Fenosa’s businesee®nable a more uniform comparison betweenitheds
for the six month periods ended 30 June 2010 af8,2bis section presents pro forma data as off@nthe six
months ended 30 June 2009 through the aggregdtiGa® Natural and Union Fenosa’s figures from ludan
2009 and balancing out contributions from divestimé€gas distribution and commercialisation assetdadrid,
Murcia, Cantabria, Asturias and the Basque Cou@GGT plants in Mexico, CCGT plant at Plana del \amd
EPSA and CETSA).

Six months ended 30 June

Variation
2010 2009 2010/2009

Gas distribution (GWh) ......ooovieeiiiiie e 204,655 193,427 .8%
Electricity distribution (GWh) ..........coooiiieeee e 27,228 26,115 4.3%
Gas SUPPLY (GWH) ..o 150,602 139,427 8.0%
Gas transportation/EMPL (GWh) ..........uuuiiiiiiiiiiiiiieiieeeieeeen. 60,508 50,692 19.4%
Gas distribution connections (in thousands) ...............ueeee... 11,153 10,879 2.5%
Installed capacity (MW) ......cooiiiiiiiiiiiiieeie e 15,598 15,434 %.1
Electricity generated (GWh/year)...........ooeeeeeeeeiiiiiiiis 29,034 29,805 -2.6%
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The principal activities of the Group are classifas follows:

Gas Distribution

. Spain

. Latin America
. Other (Italy)

Electricity distribution
. Spain
. Latin America

. Other (Moldova)

Electricity
. Spain
. Latin America

. Rest of the world (Kenya)

Gas

. Infrastructures

. Procurement and Supply
. Unién Fenosa Gas

Gas Distribution
Gas distribution — Spain

This area includes gas distribution, third-partycesms to network TPA) services and secondary
transportation, as well as related distributionvéas in Spain.

For the purposes of facilitating a homogeneous-geayear comparison, the figures for the assets in
Cantabria, Murcia and the Basque Country that wel& in December 2009 and those sold in the Maggibn
in April 2010 have been excluded from the Grou@82figures.

Sales in the regulated gas business in Spain, whathde TPA services and secondary transportation,
totalled 110,238 GWh in 2009, a 5.8% increase peayear. This increase was due to growth in regialen
consumption, driven by favourable weather condgj@nd in industrial segment activity.

Gas Natural Fenosa has continued to expand itsbdion network, having added 900 km in the twelve
months ended 30 June 2010 and connected an addli#8rmunicipalities. A total of 88,000 gas suppbjints
were added during this period, 43,000 of which waatded during the first six months of 2010. Thd-hiahrly
figure represents a decrease of 8.5% comparecktfirt six months of 2009 due to the lower voluoienew
home construction and the prolonged impact of thbaj economic crisis.

As at 30 June 2010, the Group’s total gas distiobugrid measured 43,285 km, having increased b%62.
since 30 June 2009, and the Group had a totaP8B3)00 gas supply points, an increase of 1.7% aoedpwith
the position as at 30 June 2009.

On 31 December 2009, Spain’s Ministry of Indussyuied Order ITC/3520/2009, which established the
tolls and fees for TPA to gas installations in 2@t updated certain aspects of the remuneratiorefulated
gas activities. The order maintained the systencddrulating the distribution remuneration that \easended the
previous year and updated the remuneration for #0&08cordance with the actual IPH index for 20688 is the
average of the Spanish retail price and indugprige indices. The initial remuneration allocatedsas Natural
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Fenosa for 2010 was €1,157 million (not includihg €40 million corresponding to Gas Natural MuS2G and
Gas Natural Cantabria, which were sold at the ér2009). The Group’s recognised remuneration émosdary
transportation in 2010 amounts to €33 million.

Gas distribution — Latin America

This area includes the regulated gas distributictivities and the sales of natural gas to custoraérs
regulated prices in Argentina, Brazil, Colombia &nexico. Gas sales in Latin America totalled 92,Z8Vh in
the first six months of 2010, a 6.1% increase caegbdo the corresponding period in 2009. The irszeia
mainly attributable to sales to the industrial seeind sales to power plants.

The three tables below set out the figures foragdisity sales (for the six months ended 30 Jur@2dhd
2010), the extent of the distribution network ahd humber of gas supply points (both as at 30 2008 and
2010) in each of the Latin American countries inahhGas Natural Fenosa conducts gas distributitiites.

Six months ended 30 June

Variation

Gas activity sales (GWh) 2009 2010 2009/2010
F Y go <101 1] - AU UUUUUUPPRR 34,707 5,840 3.3%
BIZII . 23375 25,061 5.5%
COlOMDIA ..o 7,851 g7 -0.7%
IMIEXICO ettt e e e e e e 20,694 23,598 -14.0%
TOTAL .t 87,000 92,287 6.1%

As at 30 June Variation
Distribution network (km) 2009 2010 2009/2010
F Y go <101 1] - AU UUUURRP PR 22,567 2,855 288km
BIZIl . 5,901 5,954 53km
COlOMDIA ..o 17,187 ,340 353km
MEXICO ...ttt ettt 16,020 16,287 267km
TOUAD .o 61,675 62,636 961km

As at 30 June Variation
Gas supply points (‘000) 2009 2010 2009/2010
F Y o= 01 1] - U RRR R 1,410 439 29
BrazZil ... 793 053 12
COlOMDIA ..o 1,979 a0 101
IMIEXICO ..ttt 1,147 ,1718 31
TOLAL e 5,329 5,502 173

As at 30 June 2010, the Group had a total of 5¢Billibn gas supply points in Latin America, an iease
of 172,616 compared with 30 June 2009. During pregitod, the Group extended its distribution netwiorkatin
America by 961 km (or 1.6%) from 61,675 km as afl@Ae 2009 to 62,636 km as at 30 June 2010.

— Argentina

In Argentina, Gas Natural Fenosa generates itswegeprimarily from natural gas sales to residéeatia
industrial customers, as well as through salesoofipressed natural gas for use in cars and othet smtor
vehicles. The Group’s main operations are locatethe north and west of the province of Buenosesir
Negotiations with the Argentine government on tppligation of a new tariff framework are continuing
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— Braazil

In Brazil, Gas Natural Fenosa generates its revemoanly from natural gas sales to residential and
industrial customers, as well as through salesoafpressed natural gas for use in cars and othet smotor
vehicles. The Group’s main operations are locateitie state of Rio de Janeiro and in the soutparh of the
state of Sdo Paulo. The Group operates in Biazligh CEG, CEG Rio, S.ACEG Rig and Gas Natural SPS.
CEG and CEG Rio operate as distributors in Rioaseijo and its surrounding metropolitan areas.

Sales to the industrial sector and to CCGT plamiBrazil increased during the year ended 30 Juii®,20
partly because of demand driven by higher-thanegeetemperatures in the south-east and south obtlrery.

— Colombia

In Colombia, Gas Natural Fenosa generates its t@gemainly from natural gas sales to residentidl an
industrial customers, as well as through salesoofipgessed natural gas for use in cars and othet smtor
vehicles. The Group’s main operations are locaitedBogota, the Altiplano Cundiboyacense region,
Bucaramanga, Giron, Sabana de Torres, Pidecudistéé SSoacha and Barrancabermeja.

Gas Natural Fenosa added 100,570 gas supply poi@slombia during the twelve months ended 30 June
2010 and exceeded two million customers in the tguwlue to a fast rate of customer acquisitionhi@ tapital
Bogota and the Altiplano Cundiboyacense area. fiumaber of vehicles refitted in Colombia to run oNG&
increased by 5.0%, from 114,694 as at 30 June #20020,480 as at 30 June 2010.

— Mexico

In Mexico, Gas Natural Fenosa generates its reweptearily from natural gas sales to residentrad a
industrial customers, as well as through salesoofipgessed natural gas for use in cars and othet smtor
vehicles. The Group’s main operations are conduttieugh its distribution company, Gas Natural MéxS.A.
de C.V. GGas Natural Mexic). Gas Natural Fenosa owns 87% of Gas Natural ddexvhich is the licensed gas
natural distributor for México Distrito Federal aiide areas of Nuevo Laredo, Saltillo, Toluca, Mamtg
Guanajato and the Bajio Norte area, which includestates of Aguascalientes, San Luis Potosi atep&cas.

On 8 February 2010, Comercializadora Metrogasg#sedistribution company in Mexico City, published
new authorised tariffs, which include a 30.5% iase effective from 15 February 2010. On the sante dae
Mexican government authorised all of the Group&rédiutors in Mexico to recover the cost of theasdedging
activities via an additional 11% increase to th&ribution tariff, while the Group’s Monterrey, N Laredo,
Saltillo and Toluca distributors were also authedido recover certain operating losses via an iaddit 4%
increase to the tariff.

Gas distribution — Other (Italy)

In ltaly, the Group generates its revenues priméribm natural gas sales to residential and indalstr
customers. On 3 July 2008, Gas Natural Fenosaradqine gas distribution company Pitta Costruzjamigich
operates in the Puglia region in southern Italy €7 million. The acquired group has a licencsupply natural
gas to eleven municipalities with a total of 15,@lients and a distribution grid measuring 393 kivs a result of
the acquisition, Gas Natural Fenosa expanded stsiition area in Italy to 187 municipalities iiglet regions:
Molise, Abruzzo, Puglia, Calabria, Sicily, BasiliaaCampania and Lazio.

The Group distributed a total of 2,130 GWh of gadtaly during the first six months of 2010, a 4.2%
decrease compared to the corresponding periodd8,4fainly as a result of prevailing climatic caiahs. At
30 June 2010, the Group’s gas distribution networkaly measured 5,674 km (an increase of 84 kmpared
with 30 June 2009) and the number of supply pomtsaly was 418,000 (an increase of 3.2% compavriga 30
June 2009).
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Electricity distribution
Electricity distribution — Spain

The electricity distribution business in Spain uds the regulated distribution of electricity aredwork
services for customers, such as connection, mgtemd other services associated with TPA to Gasirbliat
Fenosa’s distribution network.

From 1 July 2009, electricity distribution acties in Spain were limited to the management of the
distribution networks, with the sale of electricitgw generally being undertaken by electricity cameralisation
companies only. As a result, the Group’s distrimutbusiness ceased the sale of electricity on yt 2009,
focusing exclusively on the management of theifistion network, including the granting of TPA siees.

The number of the Group’s electricity supply poiinireased by 0.6% during the year ended 30 Jub@. 20
This slight increase is due to organic growth imvmequests for services in the Group’s electridiistribution
territory.

The Installed Capacity Equivalent Interrupt Tinh€EIT ) service quality indicator for the first six mosth
of 2010, which measures the number and duratidntefruptions in the continuity of a distributoesectricity
supply, was 35 minutes, reflecting the impact ofrst Xyntia, which was not classified agaice majeureand
was not therefore taken into consideration in #iewation of the ICEIT. Despite this significaneteorological
event, there was only a small increase in the IGEimpared with the first six months of 2009, whiea ICEIT
was 29 minutes (excluding the effects of cyclonauslwhich was consideréatce majeurg The Group believes
that its commitment to ongoing investment and pméve maintenance in its electricity facilities leakielped to
maintain its competitive service quality levels.

Electricity distribution — Latin America

This business comprises the regulated electriggribution activities and sale to customers autagd
prices in Colombia, Guatemala, Nicaragua and Panama

During the six months ended 30 June 2010, elettrscles in Latin America totalled 8,971 GWh, a%.7
increase compared to the corresponding period ®.2@ustomer numbers increased by 5.4% duringjratesix
months of 2010 (compared with the same period iB920most notably in Colombia as a result of update
censuses in certain neighbourhoods and in Nicardgaao more effective marketing campaigns to etinaw
customers.

Energy demand in Central America increased by &#%ng the first six months of 2010, partly dueato
10% increase in electricity distribution in Panaasma result of higher-than-average temperaturesgltine
period and customer reaction to lower tariffs.

The key business operating metrics for the Growgbestricity distribution business in Latin America,
which include energy management, the power lossxirahd the debt collection index, remained reltiviat
during the first six months of 2010 compared to ¢bheresponding period in 2009. This can be atteiduo the
delay in the implementation of internal improvemplains, which the Group expects to take effect iat@010.

Electricity distribution — Other (Moldova)
The Group’s electricity distribution business in lflmva comprises regulated electricity distributiamd

the supply of electricity at the bundled tarifftire capital city and the central and southern regio

Both demand for energy and the Group’s customes lmasloldova increased with respect to 2009, despit
the global economic crisis. Electricity activityles increased during the first six months of 20f&banted to
1,158 GWh, an increase of 0.7% compared to theegponding period in 2009. Supply points also iasee
from 800,000 at 30 June 2009 to 811,000 at 30 20m6.
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Improvements in the Group’s operating processddaifdova, such as ongoing power control measures,
investment, and operation and maintenance actimwg reduced the power loss index in the Grouidution
networks to 14.1% during the first six months of@0compared with 14.9% in the corresponding pendeD09.

Electricity
Electricity— Spain

Gas Natural Fenosa’s electricity operations in Bjratlude the regulated electricity distributionsimess,
the network services activities related to TPA atbe 1 July 2009 commercialisation of electriditythe
deregulated Spanish market.

Gas Natural Fenosa generated 18,335 GWh of elggtincmainland Spain during the first six months o
2010, which represents a 3.7% decrease compare toorresponding period in 2009. Of that figuré,005
GWh related to the “ordinary regime” (a 5.4% deg)inwhile power generation under the “special rejim
increased by 25.8% to 1,329 GWh, as a result ofdlaition of 103 MW of installed capacity.

Hydroelectric output in the first six months of Z0dmounted to 3,107 GWh, an increase of 1,196 GWh
compared with the corresponding period in 2009e yéar 2010 is classified as a “wet year”, withreaneedance
probability of 35% (the probability that a givenayes energy capability will be exceeded, basedhenhistorical
record of average energy capability). At 30 Jun&02@eservoirs in the watersheds where Gas Natural Benos
operates were 64% full, 19 percentage points hitjteer at 30 June 2009.

Nuclear output fell by 6.5% in the second quarte2@10 but rose by 11.1% in the first six month2010
due to the change in the dates of scheduled shutsio

The Group’s coal-fired and oil-fired plants didtroperate in the second quarter of 2010 due toyhea
rainfall.

The Group’s CCGT output totalled 11,840 GWh durthg first six months of 2010, a 6.4% decline
compared with the corresponding period in 2009 tresting with a 16.2% decline nationwide (sourcedR
Eléctrica Espafiola).

Gas Natural Fenosa’s market share of ordinary regiower generation during the first six months @@
was 19.7%, according to Red Eléctrica Espafiola.

The Group’s electricity supply business sold 20,838h in the six months ended 30 June 2010, inctudin
supply to the liberalised market and under the-lasort’ tariff, representing a slight decline®2% compared
with the corresponding period in 2009.

Electricity trading transactions maturing during ffirst six months of 2010 amounted to over 1,700HG
and the Group traded over 7,700 GWh in that period.

As regards cross-border trading between Spain eantt€, France and Germany and Germany and Austria,
the Group participated in the monthly and dailyeinbnnection capacity auctions, trading over 216hdkiVthe
first six months of 2010 and managing power intagous markets in those countries. Additionallgrtizipation
in the auction of the price differential betweena®pand Portugal enabled the Group to enhance piske
management in the Portuguese market and expandaswblidate the trading business’ portfolio of adge
products, reaching 326 GWh in volume during thet §ix months of 2010.

The Group also continued to participate in the €nevirtual power plants (VPP) scheme during thst fir
six months of 2010 and has begun participatingrené€h grid losses tender, having won a total of &3h
under two auction formulas.
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The Group believes its operations in the Portuguesench, German and Austrian markets are a further
step towards expanding its energy trading busiiréesother European markets so as to optimisedsstipn in
electricity through a more diversified portfolio @duntries and products.

With regard to trading of carbon dioxide emissi@nrpits, during the first six months of 2010 Gasuxait
Fenosa traded 9.5 Mt in various transactions inmghEuropean Union Allowance (or EUA) rights andri@ied
Emission Reduction (or CER) credits, both in orgadimarkets, such as BLUENEXT or ECX, and with ever
the-counter counterparties in spot, forward andcsired transactions. Through forward trading, @meup aims
manage its portfolio actively and to optimise itargins and exposure.

GNF Renovables
GNF Renovables groups together Gas Natural Feno=aésvable energy assets.

As at 30 June 2010, GNF Renovables had 949 MWtélied capacity, an increase of 12.2% compared
with 30 June 2009, producing 1,329 GWh during ihs 6ix months of 2010, a 25.7% increase compaiiga
the corresponding period in 2009. This increase wadly attributable to the expansion of the Greup’
operational wind capacity and higher output gehees a result of efficiency enhancements at theu@s wind
farms, greater availability of its cogenerationniéa and greater energy capability at its smalrbydants.

Despite the reduction in electricity prices causg@ 24% decline in pool prices during the firgtisionths
of 2010, the Group’s higher sales volume and thienigation of supply have improved margin.

The Group’s total cogeneration output during thst fsix months of 2010 amounted to 218 GWh, a 7.9%
increase compared to the corresponding period @9,2®ainly due to greater plant availability. Oduly 2010,
the Eneralco 4.4 MW cogeneration plant was condetdethe natural gas grid. The Group believes wils
reduce the facility’s operating costs by avoiding@ logistics, processing and facility maintenanosts while
also increasing the plant’s availability.

The Group’s small hydro capacity amounted to 68 let80 June 2010. Electricity output in the first s
months of 2010 was marked by the fact that preatipit was 125% higher than in the same period 6020
thereby allowing for increased production.

Electricity— Latin America

This area includes electricity generation in MexiPoerto Rico, Costa Rica, Panama and the Dominican
Republic. The Group’s power production in Latin @&mca during the first six months of 2010 amounted
10,394 GWh, with a load factor of 68.4% and 90.4A4ilability.

The Group’s operational assets in Mexico are cosegrdf (i) the Hermosillo (with a capacity of 270A\R
and Naco Nogales (300 MW) power plants in Sonates{ii) the Tuxpan Il and IV (1,000 MW) powerapk in
Veracruz state, and (iii) the Saltillo (248 MW) pawplant in Coahuila state, also in north-westerexido.
Construction of the 450 MW EI Norte CCGT in Durargfate, Mexico, was completed on schedule andlére p
commenced commercial operation on 7 August 2010.

On 24 December 2009, Gas Natural Fenosa reachagraeament to sell to Mitsui & Co. and Tokyo Gas
Co. part of its power generation business in Mexidas transaction was part of the Group’s intediaéstment
plan, which is aimed at achieving a more balancgbgure to Mexico. The sale, which was complete® done
2010, represented the disposal of a total of 288 of installed capacity and included the followiagsets: the
Anahuac, Lomas del Real, Valle Hermoso, Aguila damira and Saltillo power plants, as well as tHe Bas
pipeline and the sale of the Group’s shares in GditgpMexicana de Gerencia y Operacion, S.A. de C.V.

On 17 October 2009, Gas Natural Fenosa signedfaatpeement with Colener, Inversiones Argos and
Bancolombia Corporacién Financiera for the salétoindirect stake in the Colombian company Emprésa
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Energia de Pacifico (EPSA). On 9 December 2009Ctiiembian Stock Exchange completed the transattjon
transferring the shares to the buyer. As a rethdtGroup divested 950 MW of installed capacity.

Electricity — Rest of the world (Kenya)

Diesel-fired output in Kenya during the first sibonths of 2010 amounted to 305 GWh, a 72.2% increase
compared to the corresponding period in 2009. Tusease was due to the expansion of the plaapadity by
52 MW in the second half of 2009, although productivas impacted negatively by heavy rains in Keshyang
the first six months of 2010, which resulted inighler level of hydroelectric output.

Gas
Infrastructures

This area includes the development of integratd@ Iprojects, hydrocarbon exploration, developmeiat a
production, maritime transportation, and the openadf the Maghreb-Europe gas pipeline.

— Europe-Maghreb gas pipeline

The gas transportation activity conducted in Mooottwough companies EMPL and Metragaz represented
a total volume of 60,508 GWh during the first siomths of 2010, representing an increase of 19.48tpaoed
with the corresponding period in 2009. Of that fegu44,882 GWh were supplied to Spain (by Gas Matur
Fenosa’s subsidiary, Sagane, S.A.) and 15,626 G\fle wupplied to Portugal and Morocco. Higher energ
demand in the Iberian Peninsula and optimisatioBas Natural Fenosa’s supply/demand balance lachtgher
volume of gas being transported and, consequdngiier utilisation of the Maghreb-Europe pipeline.

— Upstream Gas and LNG projects

In the first six months of 2010, Gas Natural Fenoeatinued its exploration and appraisal work for
hydrocarbon reserves in Spain, mainly in the Gupdal region. The Group also continued the public
consultation process, responding to submissiongeghring environmental impact studies in respétte five
exploration, production and storage projects pldrinethe Group in that region.

The Group also continued to develop an explorafiomject in Tanger-Larache (Morocco) and several
further exploration projects in southern Spain éroperation with Repsol YPF. These activities @agied out
under goint venture between the Group and Repsol YPRHerjoint development of their respective explanati
businesses.

On 25 March 2010, an auction of underground storagecity was held in Spain for the period 1 April
2010 to 31 March 2011, for a total capacity of 7,3®Wh. The auction, organised by the Spanish riégt
market operator, OMEL, under the supervision of @E closed at a premium of €1,000/GWh resulting in
closing price of the reserve capacity of €3,923/GV&as Natural Fenosa was awarded 2,000 GWh, esyiieg
27% of the capacity auctioned.

— Maritime transportation

The Group also co-operates with Repsol YPF in t@agement of LNG vessels. As part of 8teeam
joint venture, both parties jointly manage thespective LNG vessels in order to optimise thesatibn of their
resources. No transfer of ownership of the vedséiss place under the agreement, with Streamgaamgent
on behalf of both Repsol YPF and Gas Natural Fenosa

— Regasification plants in Italy

The Group is currently involved in the constructmfiwo regasification plants in Italy (Trieste-Zawand
Taranto). The Trieste-Zaule project obtained atp@sieport from the Italian Ministry of Cultural ssets and
Activities (MiBAC) in January 2009 and the Enviroantal Approval Decree in July 2009 and the Groypeeis
to complete the Trieste approval process and obiaimorisation to build the plant towards the ehd@10. The
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process of obtaining the required permits for therafto project, as required under Italian legistatiis
continuing.

Both projects are on-shore, located in the porasref the respective cities, and have a planned
regasification capacity of 8 bcm/year. The Grospneates that investment per terminal will be agprately
€500 million.

Procurement and Supply

This area includes procurement and commercialisatiavholesale and retail customers in Spain ahdrot
countries, and the commercialisation of other potsland services related to gas sales in the datedunarket.

In the first six months of 2010, Gas Natural Fenagaplied 96,418 GWh of natural gas in the Spagésh
market, a 4.4% increase with respect to the cooredipg period in 2009. This increase was primaattyibutable
to greater gas consumption by residential and indlgustomers, while sales to CCGT plants rendhistable.
The Group also sold 27,831 GWh of natural gas berosupply companies during the period, a 31.1%eage
compared with the first six months in 2009.

During the first six months of 2010, Gas Naturalrdpe SAS (the Group’s French supply subsidiary)
opened its first two branches in Belgium and Luxeur with a view to selling gas in both countriesidg the
second half of 2010. In Belgium, Gas Natural Faness the first Spanish company to form part of the
Zeebrugge gas hub and, consequently, it has cgfaditperate in that country by buying and sellgas in the
Belgian wholesale market and to supply gas to tigistrial and domestic market in the future. ThenEh
subsidiary also opened a sales office in Touloule s view to expanding the Group’s gas supply mess in
southern France.

— Automotive LNG

The Group continues to take steps to develop alte energy options for vehicles in Spain, in bibté
public and private sectors. The Group has coraiderexpertise in automotive LNG, a business whielready
conducts in several Latin American countries, iaiS@nd in Italy, where automotive natural gasigely used.

Under the "gn auto” brand in Spain, Gas Natural dsanundertakes end-to-end management of the
automotive LNG process, from construction of servatations (including initial investment and sulssay
operation and maintenance) to the supply of comspresatural gasThe Grouphas recently installed 16 new
service stations, including three in Barcelonahwiite municipal waste management companies Ceph$aa@d
Urbaser. It has also been awarded a contractild &od operate a new bus depot for the Madrid aipal bus
company (EMT) with a capacity for over 400 bus&his will be the largest facility of its kind in Eape and one
of the largest in the world. The Group has alsmesiya new cooperation agreement with the Barcelona
metropolitan transport authority, TMB, to add 2@WnLNG-based buses to its fleet by 2015, to intoedhigh-
efficiency filters in diesel vehicles and to resbanaturabas hybrid vehicles, among other initiatives.

Gas Natural Fenosa is also working on a electricbtsiness model in cooperation with the Spanish
government and with the support of several cegimaernment programmes to promote this alternatiearm of
transport.

— Maintenance contracts

The Group continues to develop its value-addedgsnsolutions and services business for residential,
tertiary and industrial markets and is working ey to develop the market in line with its polity promote
energy efficiency and savings.

At 30 June 2010, Gas Natural Fenosa had a totdl 486,005 contracts to maintain gas facilities and
appliances for residential customers (in May 2@he, Group divested 144,207 contracts in the Mad¥glon)
based on its own operating platform consistinguard 60 associated firms and connected via an@slpstem.
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Union Fenosa Gas

This area includes wholesale and retail gas proceiné and supply performed by Unién Fenosa Gas, S.A.
(Unién Fenosa Gagincluding the liquefaction plant in Damietta (Epgy the Sagunto regasification plant, and
the company’s gas carrier fleet. Union FenosaiSpently managed with another partner.

During the first six months of 2010, Unién FenosasGupplied 27,682 GWh of natural gas in Spain, a
9.1% increase compared with the corresponding ¢end009. Sales to end users accounted for 67 ##teo
total. Sales to industry customers increased b§%83ompared with the first six months of 2009, le/lsiales to
CCGT plants and to other supply companies fell @& and 3.6%, respectively. A total of 13,390 GWfh
energy was traded in international transactionsdiuthe period.

During the first six months of 2010, the gas acgiiby Union Fenosa Gas under long-term contradts wi
Egypt and Oman covered practically all of its gasds in the Spanish market, and only 16% of itd s needs
were obtained from other sources. The company'snngas infrastructure (liquefaction, sea transpord a
regasification) maintained levels of availabilitydaefficiency, in line with the same period lasaye

The Damietta (Egypt) liquefied natural gas plamtueed production by 38.8% to 18,222 GWh during the
first six months of 2010. This was mainly due tmaer supply of feed gas in the period althoughddriFenosa
Gas expects a recovery in the coming months. Téuet plelivered 32 shiploads in the first half of @0@&f which
20 were designated for Union Fenosa Gas with theireer being sold to other operators. In June 2010
plant commenced preparations for a scheduled nmginte shut-down to allow a major inspection offdulity.
Such inspection terminated in July 2010 and siheebieginning of August 2010, the plant has re-ésted its
usual availability and efficiency levels.

The Sagunto regasification plant produced 28,170h@\Wing the first six months of 2010, representing
40 shiploads, of which 16 were designated for Uiénosa Gas.
Legislation in Spain
Regulation in the gas sector
Regulated activities

Law 34/1998, of 7 October, on the Gas Sector (‘L24/1998") distinguishes between regulated and
unregulated activities. Regasification, storagangportation and distribution activities are reged activities,
the economic and operational regime for which isegoed by Law 34/1998. Companies that performethes
regulated activities may not perform unregulatdilaies.

Remuneration for regulated activities

Under the scope of Royal Decree 949/2001, whichampnted certain criteria and principles in relatio
levels of remuneration for regulated activitieg Ministry of Economy has issued a number of mémiat orders
that establish the compensation for such activiasswell as tariffs, tolls and royalties payable@spect of the
regulated activities of transportation and distiitme. These tariffs, tolls and royalties are applieniformly
throughout Spain.

The remuneration for providing regulated natura¢ gales to customers is based upon, among other
factors:

» the volume of gas distributed;
* investments and amortisations recognised in thdliision network;

* maintenance and operational costs of the distobuietwork;
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» characteristics of the area of distribution, in@hgdlength of the network, network pressure and the
number of customers serviced;

» security and quality of service; and
» other costs necessary to carry out distribution.

On 31December2009, Ministerial Order ITC 3520/2009 was publighsetting out the remuneration for
regulated gas activities in Spain. According to @der, which was modified by Order ITC 1890/20tt total
remuneration allocated to Gas Natural Fenosa’sdgagbution activities for 2010 was €1,068.6 naitii after
having deducted the remuneration related to thet@dhat were divested on 31 December 2009 (Gasrdlat
Cantabria, S.A., Gas Natural Murcia SDG, S.A arahigh-pressure distribution networks in the Ppatty of
Asturias, Cantabria and the Basque Country). Theuneration allocated to Gas Natural Fenosa for the
amortisation, financial retribution and fixed opérg expenses of its secondary gas transportatieats for the
year 2010 was increased by 37.3% to €33.1 million.

Ministerial Order ITC 3277/2009 established prawisl remuneration for the distribution assets ia th
municipalities of Madrid to be sold under the cdiodis imposed by the Spanish Competition Authdidtythe
acquisition of Unién Fenosa. Ministerial Order IT306/2010 updated such remuneration to €70 mifiorthe
period from 1 April 2010 to 31 December 2010. Tamount shall be deducted from the total remuneratio
granted to Gas Natural Fenosa in 2010, as thesé@di®n assets in Madrid were no longer held as®latural
Fenosa as of 1 April 2010.

Liberalisation and deregulation of the Spanish gakistry

Law 34/1998, as amended by Royal Decree-Law 6/200@3 June liberalised the Spanish natural gas
market in accordance with applicable European tiuex. The regulation established freedom of gasss
between market operators and eligible consumersaanansitional regime of maximum prices for noigible
consumers.

On 1 July 2008, the Spanish gas industry was d&teglwith the abolition of the regulated gas syppl
line with the requirements of the Second Europeas Girective 2003/55/EC. Pursuant to Law 12/2007,
published on 3 July 2007, and Ministerial Order AZ8)9/2007, published on 31 July 2007, the regdlgias
market was abolished as from 1 July 2008 and bigidn companies ceased to supply at the bundiefi ta
Under the new liberalised system, customers agetireelect their gas supplier and those that faibedo so by
1 July 2008 were automatically transferred to tbhppty company pertaining to their distribution cang’s
business (the so-callel&st resort’ supplie).

A ‘last resort’ tariff has been established, sgttihe maximum price at which ‘last resort’ supdienay
charge eligible consumers (initially being consusrannected to a gas pipeline with a pressureheassor equal
to 4 bar and whose annual consumption is less3i@awh). On 14 May 2009, Ministerial Order ITC 125109
modified the scope of the last resort tariff to lgpgs from 1 July 2009 only to customers connedted gas
pipeline with a pressure less than or equal torabd whose annual consumption is less than 50 MWh.

Royal Decree-Law 6/2009, published on 30 April 20@@signated Gas Natural Servicios, S.A. (a
subsidiary of Gas Natural SDG) as one of the figenganies designated in Spain as a ‘last resoriplsip
(comercializador de ultimo recurso On 20 May 2009, Gas Natural SUR SDG, S.A. (alsubsidiary of Gas
Natural SDG) was designated as a ‘last resort’ l&eipm place of Gas Natural Servicios, S.Royal Decree
104/2010 of 5 February, regulates the effectiveyemito force of the ‘last resort’ supply in the é&jpsh gas
sector, including the rights and obligations oftleesort’ suppliers.

Ministerial Order ITC 1660/2009, of 22 June estti®did the methodology to calculate the ‘last resort’
tariff. According to this methodology, 30% of thasgprice is determined through a gas auction. Ohier was
subsequently amended by Order ITC 1506/2010, afire Jestablishing that 50% of the gas price wowdd b
determined through a gas auction. Order ITC 86326Qulates said auction procedure.
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The Spanish regulatory framework provides for cerértreviews of ‘last resort’ tariffs, taking into
account, among other factors, the cost of raw ri@dgeprices of Brent crude oil and gas and fuelgw quoted in
U.S. dollars on the international markets.

Liberalisation in Spain has gone beyond the requergs of the Second EU Gas Directive (2003/55/EC),
and accordingly, the implementation of the thirdidéative package is expected to have minimal irhmac
Spanish regulation.

Dominant market position

As from 1 January 2003, no company or group of cmes may supply more than 70% of the total gas
consumption in Spain (excluding gas consumed by stgmpany or group). As of the date of this Base
Prospectus, Gas Natural Fenosa accounts for appaitedy 45% of total gas consumption in Spain.

Regulation in the electricity sector

The general regulatory framework for the eleclyigector in Spain is governed by Law 54/1997, of 27
November (theElectricity Sector Law, which regulates the generation, transmissiostridution, supply and the
intra-community and international exchange of eleity. The basic principle underlying the Elecity Sector
Law is the right of all consumers to receive higladity power supply at the lowest possible coshinittheir
national territory, whilst minimising the environmtal impact of the electricity industry. The Elggty Sector
Law also governs the technical management (caaigdhrough a system operator) and economic maragem
(carried out through a market operator) of thetalgty sector in Spain.

The Electricity Sector Law was amended by Law 10720f 4 July which implemented into Spanish
national legislation Directive 2003/54/EC of therguean Parliament and the Council on common rudeshie
internal electricity market (Second EU Electricidyrective). As the majority of the provisions ¢ifig Directive
had already been enacted by the Electricity Secter; the principal changes brought about by Law2Q@7 were
limited to the following:

* the abolition of the bundled tariff system as friarduly 2009 and the introduction of a ‘last restatiff
for certain consumers through ‘last resort’ suppl@esignated by the regulatory authority;

» the introduction of mandatory functional separatibetween the management of regulated and
unregulated activities;

» the creation of an Office of Supplier Changes wébponsibility for supervising changes of suppiirer
the gas and electricity industries; and

» the introduction of new functions for the regulgtagencies.

To ensure the independence and transparency datediactivities (including distribution, transsiisn
and the technical and economic management of theray, operators are obliged to separate regulated
unregulated activities. Accordingly, companied ttwry out any regulated activity must includetsactivity as
its sole corporate objective in its by-laws. Apmanate group may, however, engage in any numbezgflated
activities provided that each activity is carriaat by a different group company. The obligationgéelation to
functional separation and independent managemerggofated activities laid down by Law 17/2007 h&veen
mandatory since 1 January 2008.

Generation

The electricity generation sector in Spain operateder the principles of free establishment andnope
competition. Generators principally derive theivenues through sales of the energy they produdesuch sales
can be carried out:
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* on an organised daily market in which the eledirisielling price is set according to a marginateri
determined on the basis of demand;

» through forward sales in organised markets such as:

o markets operated by the Operator of the Iberiarrdgynilarket Operador del Mercado Ibérico
de Energiaor OMIP), in which Spanish and Portuguese ‘last resonppsiars are required to
make at least a certain percentage of their pueshasder Order ITC 1659/2009; and

0 CESUR auctions for bilateral trades of ‘last resarpply’ on the mainland Iberian peninsula,
currently regulated by Order ITC 1601/2010; or

» through bilateral contracts on terms freely agreetiveen the contracting parties, complying withrfor
and minimum content requirements pursuant to agipléclaws and regulations.

Remuneration for generation activities also aribesugh the provision of complementary services and
‘payment for capacity’. Payment for capacity ifeefed through (i) an investment incentive applieab post-
1998 facilities which have operated under the @dimegime at a capacity of over 50 MW for ten geas well
as to older facilities that have made significamfimnmental investments, such as in desulphuoisatind (ii)
payments for availability, structured through lela contracts with the system operator.

Incentives are also provided for burning Spanishl,cand a special remuneration system exists for
facilities supplied or powered by renewable eneayrces, waste and cogeneration.

Distribution

Whilst distribution activities have been liberatisgarticularly in terms of access to distributimgtworks,
remuneration remains regulated and the tariffsufee of the networks continue to be set by the edguy
authorities.

Royal Decree 222/2008 of 15 February regulatesréneuneration of electricity distribution, which is
determined on an individual basis for each distdbuin four-year periods. A benchmark remuneratisn
established to ensure that utility companies rece@igequate returns on their efficiency investmentsis is
calculated on the basis of the company’s investsydtg operation and maintenance costs, its otheereses,
including commercial management fees and its adidiégulatory information costs, and is moderateaires a
reference network model. Additional incentivességimed at improving the quality of the electsigupply and
reducing losses.

As a result of this remuneration structure, disiidos’ revenues are determined by the remuneration
(access fees) assigned to them through the regulaystem for each year. Receipt of this remui@rais
guaranteed through a settlement system managetieoNE. The CNE also determines the compensation
entitlement for the management of access contracts.

Transmission

Remuneration of electricity transmission activiieslso regulated, and is fixed for each trangmgitentity
according to its capital expenditure and operati@mal maintenance costs. Remuneration also incatgm® an
incentive for available capacity.

In March 2008, Royal Decree 325/2008, of 29 Felyrumas published, setting the remuneration of
electricity transmission activities for facilitidge operation as of 1 January 2008. RD 325/2008seevthe
remuneration system for transmission activitiesadnordance with the amendments to the Electr®sgtor Law
enacted by Law 17/2007, in view of the heavy invesit programme envisaged over the next ten yeats an
brought the transmission remuneration system mote line with the compensation systems for regdlate
activities in other European countries.
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Law 17/2007 also established a single transmit@alehfor transmission to be managed exclusivelyhisy
Transmission Network Manager and System Operated (Réctrica Corporacion, S.A.), whilst certain 20
facilities (the voltage threshold for transmissiomgy be authorised to undertake transmission &esyi
depending on their specific characteristics anattions, all such facilities that do not obtain awtbation must
be sold to Red Eléctrica Corporacién, S.A. withimaximum period of three years.

Retalil supply

Since 1 January 2003, retail customers have hadeachoice of electricity supplier. Profit margiins
retail electricity supply result from revenues gaited through sales to customers (at a price agretgleen
customer and supplier) less the costs of acquiiagelectricity supplied and any applicable levies.

Law 17/2007 established the following timetablegbeasing out the previous tariff systems:

e 1 January 2009: removal of the integrated tarith@ugh this occurred on 1 July 2008 for generghhi
voltage tariffs) entry into operation of the ‘lassort’ tariff system. However, the effective rerabef the
integrated tariff took place as from 30 June 2009.

* 1 January 2010: ‘last resort’ tariff system apgieato low-voltage customers only.

e 1 January 2011: ‘last resort’ tariff system apdieaonly to customers with power contracts for ldmsm
50 kW.

The Government is authorised to accelerate thistible or modify the consumption thresholds asétss
fit. Accordingly, on 1 July 2009, a ‘last resotdriff was introduced for all customers with poveemtracts for
less than 10 kW. Similarly, a measure was algodliced for "vulnerable” customers, which freeresdases of
their ‘last resort’ tariffs until 2012.

Royal Decree 485/2009, of 3 April regulates thee@ff’e entry into force of the ‘last resort’ elécity
tariff and lists the ‘last resort’ suppliers, indlng Uniéon Fenosa Metra. As of 1 October 2009, dri@nosa
Metra’s clients have been transferred to Gas Nb®BIHR. ‘Last resort’ tariffs may be reviewed biaiily,
taking into account, in particular, the cost ofcglieity production, access fees levels and supp8ts.

Research and Development

The Group engages in research and development ibdépendently and in collaboration with other
Spanish and international companies and bodiese Gioup’'s research and development focuses mamly o
(i) safety in the transportation of natural gag,nfiethods of reducing environmental impact, (¢ development
of new technologies in the distribution of gas, émjithe development of new applications for natgas.

Litigation and Arbitration

Members of the Group may, from time to time, bejecitto civil liability claims for damage causedas
result of incidentsrisingin the Group’s ordinary course of operations. ISncidents may include breakdowns
in the gas distribution network, gas explosiondamage caused by the Group’s tankers that transp@t Any
such claims could result in the payment of daméyethe Group in accordance with the legislationliapple in
the countries in which Gas Natural Fenosa operad@sunfavourable outcome in respect of one or nobribese
claims could, to the extent the damages awardtiso@red by the Group’s civil liability insuranpelicies, have
a material adverse effect on the Group’s finanmialdition and results of operation.

Set out below are described the main judicial teatton and regulatory proceedings of the Groupfddovember
2010:
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Supply contracts with Sonatrach

In relation with the dispute between Gas Naturaldsa and Sonatrach concerning the price reviewdsr
supplies from Algeria through the Maghreb-Europpefine, the final arbitration award resulted in &wach
being entitled to increase prices from 2007 onwards

The maximum retroactive effect on prices billedSmnatrach to Gas Natural Fenosa could amount to US$
1,970 million. Gas Natural Fenosa, consideringrttiag to be abusive, disproportionate and veryfifam actual
market conditions, is currently taking the releviagial measures in defence of its interests.

The ruling has been contested by Gas Natural Fdmefsae the Swiss Federal Court. Gas Natural Fenosa
has also requested to open the price review proeediuder the supply contracts to take into accadirthe
profound changes that have taken place, as wélleasurrent situation of the world markets andpanticular, in
Spain, as contemplated under the contracts.

The impact on gas prices deriving from the congrécth in the year ending 31 December 2010 anldein t
following years will depend on the outcome of btite price review procedure and the other procabsehave
been initiated against the award.

In case the price revisions or the other procesgmsnst the award were to prove unsuccessful and
considering the provisions recorded to that eféectvell as the impact the ruling may have on aedastomers,
it is estimated that Gas Natural Fenosa'’s profitratax for the year 2010 could be reduced by aimmax of
€450 million.

With regard to the Strategic Plan, and also comisigeghe full impact of the ruling and disregardiagy
potential results from the legal actions or theegmtiation of the current commercial conditiong Broup’s
annual EBITDA forecast could be reduced in an arhdliat for the year 2012 would be approximately @40
million, within the framework of energy prices cemniplated in the Strategic Plan.

Since the impact of the ruling may not be considecebe certain and final, both currently and itufa,
Gas Natural Fenosa has not made any decisiontiaages its dividend policy.

Taxclaimsin Spain

As a result of various inspections, the Spanistatghorities have queried the rationale behindagedeductions
made by Gas Natural Fenosa relating to their eaport activities, designating such practices ascwnpliant.
As of 30 June 2010, an accumulated total relatmguch deductions amounting to €316 million wasgei
appealed before the Central Economic Administrafiibunal (Tribunal Econémico Administrativo Centjand
the National CourtAudiencia Nacional

Tax claims in Argentina

The tax authorities in Argentina have brought vagiglaims against Gas Natural BAN, S.Ga6 Natural BAN
in relation to the tax treatment of capital gaiesived from the transfer of distribution networksrh third parties
to Gas Natural BAN, recognised in the period 1992@00. Gas Natural BAN’s liability for such cagigains
would amount to a total of 241 million Argentinesps (€44 million) ,inclusive of interest. All dfd¢ claims have
been challenged, and Gas Natural Fenosa expectsdhis of these challenges to be favourablea $eparate
matter involving a third party respondent, in 20i& National Appeals Court€&mara Nacional de Apelaciones
issued a decision relating to the period 1993 t8718y which it found that the trade resolutidRegolucion
Determinativa de Oficlpon which the Federal Administration for Publicv@aue Administracion Federal de
Ingresos Publicgsbased its claim for the amounts supposedly owedhe respondent had no effect, and
confirmed that no fines should be imposed. Thésiat of the court in that matter is currently lpichallenged
before the Supreme Court of JustiG®fte Suprema de Justigia
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Tax claims in Brazil

In September 2005, the Rio de Janeiro tax auth@Aiyministracion Tributaria abandoned its previous
recognition of credits on the sale of Social In&ign Programme (PIS) and Social Contribution T@®KEINS)
contributions paid to Companhia Distribuidora des@a Rio de Janeiro, S.ACEG). The administrative court
confirmed this position in March 2007 and CEG isrently appealing that decision by way of judicial/iew
before the Federal Court of Rio de Janeiro. Oddtuary 2009, CEG was notified of a public civii@t against
it on the same facts. Gas Natural Fenosa, alotiy itgi legal advisers, considers that both claimesvathout
foundation and, accordingly, believes that neitifathe proceedings are likely to be successfule x sums in
guestion, as at 30 June 2010, amounted to 324mHirazilian reais (€137million).

Unfair competition disciplinary proceedings

Several disciplinary proceedings, mainly before Hmi-trust authorities in Spain, in relation totgntial
infringements of anti-trust rules remain ongoing.

Environmental Matters

The Group’s operations are subject to the envirgriahgorotection laws and regulations of the Europea
Union, Spain and the other countries in which theup operates or is located.

Insurance

In line with industry practice, the Group insurés assets and activities worldwide. Among thesrisk
insured are damage to property, business inteomwgind civil liability to third parties arising onnection with
the Group’s operations. The Group’s insurancecgadialso include indemnification limits and dedhles. The
Group considers its level of insurance coveradeetappropriate for the risks inherent in its busine

The Group has its own reinsurance company, NaRealS.A. Natural Re. Natural Re is completely
integrated within the risk management of the Grang acts as a centralised global operations tooljiging
coverage against Group risks. Natural Re allowesGhoup to implement its insurance programme ctargly
across the varying regulatory environments applécabthe countries in which the Group operates.

Employees
At 30 September 2010, Gas Natural Fenosa emplgyezmately 17,514 persons in Argentina, Brazil,

Colombia, France, Italy, Mexico, Morocco, Puertedand Spain, among other countries.

The Group has only experienced one labour stoppaglee past five years, which was limited to the
Madrid area. As of the date of this Base Prosge&as Natural SDG is not aware of any materiadallispute,
other than disputes within the normal course ofriass.

Management — Board of Directors

The Board of Directors of Gas Natural SDG has @terresponsibility for the administration of théaas
of the Group. The directors, their position on Beard of Directors of Gas Natural SDG and theingpal
activities outside the Group are as follows:

Name Position Principal activities outside the Group

Salvador Gabarré Serra Chairman First Vice-ChairnfdlacCaixa”. Chairman of Fundacién
Gas Natural. Vice-Chairman of Fundacion “la Caixaitebtor
of Criteria CaixaCorp, S.A.

Antonio Brufau Niub6 Vice-President Executive Chaimad Repsol YPF, S.A. Chairman of YPF,
S.A. Chairman of Fundacion Repsol

Rafael Villaseca Marco Chief Executive Officer Membéthe Advisory Board of Fomento de Trabajo
Nacional-
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Name Position Principal activities outside the Group
Ramon Adell Ramén Director President of Asociadi@parola de Direcivos (AED). Vice-
Chairman of the Confederacion Espafiola de Directjvos
Ejecutivos (CEDE).
Enrique Alcantara-Garcia Irazoqui Director Seary, member of the Advisory Board and of the Staqnd
Committee of Universitat Oberta de Catalunya.
José Arcas Romeu Director Chairman of FundacionrEses 1QS and of Barcelona
Formacié Professional. Member of the Board of Doexbf
Fira of Barcelona.
Demetrio Carceller Arce Director Chairman of S.A. DanpCorporacion Econdmica
Damm, S.A., Disa Corporacion Petrolifera, S.A.,
DISA Peninsula SLU (Ex — Shell)
Santiago Cobo Cobo Director Director and Repttasier of Compariia Turistica Santa
Maria, S.A.
Carlos Kinder Espinosa Director Managing Dioecif GTD Ingenieria de Sistemas y de
Software, S.A.
Emiliano Lépez Achurra Director Chairman of AsoctatEuro-Defi Espafia
Carlos Losada Marrodan Director General Manag€undacion ESADE. Chairman of
Fundacion para el Desarrollo Empresarial y So&8IADE ien
Argentina).
Juan Maria Nin Génova Director Vice-Chairman of &ié CaixaCorp, S.A., Fundacion “la
Caixa” and Fundacion Consejo Espafia-India.
Fernando Ramirez Mazarredo Director Chief Financiit€@ of Repsol YPF, S.A.
Juan Rosell Lastortras Director Chairman of OMB, et&nas Integrados para la Higiene
Urbana, and of Congost Plastic. Member of the Boérd
Directors of Criteria CaixaCorp, S.A.
Narcis Serra Serra Director Chairman of Caixa Cataluxylja Plus, S.L. and Patronato
Museu Nacional d’Art de Catalunya. Vice-Chairman of
Telefénica Chile.
Luis Suarez de Lezo Mantilla Director Director ofpRel YPF, S.A. and YPF, S.A. Vice-Chairman of
Fundacion REPSOL YPF. Member of the Commission on
Environment and Energy of the International Chanaber
Commerce
Miguel Valls Maseda Director Chairman of the Barcel@hamber of Commerce, the

Catalonia Chamber of Commerce, Fichet Industria $itl. a
MC Mutual.

The business address of the members of the Bddditextors is Plaga del Gas, N° 1, 08003 Barcelona

Spain.

Conflicts of Interest

There are no potential conflicts of interest betwagy duties owed by the members of the Board of
Directors to Gas Natural SDG and their respectineafe interests and/or duties.
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TAXATION AND DISCLOSURE OF NOTEHOLDER INFORMATION I N
CONNECTION WITH THE NOTES

The following is a general description of certeam tonsiderations relating to the Notes, Coupoafyns
or Receipts. It does not purport to be a complatdyais of all tax considerations relating to theté$, Coupons,
Talons or Receipts and the tax consequences ashb#estere may not apply to a holder of Notes, @ogp
Talons or Receipts. Prospective purchasers ofd\@eupons, Talons or Receipts should consult their tax
advisers as to the consequences under the tavofative country of which they are resident for taxgmses and
the tax laws of The Netherlands and Spain of asgyitholding and disposing of Notes, Coupons, Talon
Receipts and receiving any payments under the NG@mgpons, Talons or Receipts. This summary isdapon
the law as in effect on the date of this Base Ryoisis and is subject to any change in law that take effect
after such date.

Taxation in the Netherlands — Issues by Unién Fenad-inance B.V.

This taxation summary solely addresses the prihdg#herlands tax consequences of the acquisition,
ownership and disposition of Notes, Coupons, TatmmReceipts issued by Unién Fenosa Finance Bier #ie
date hereof held by a holder of Notes, Coupongrikabr Receipts who is not a resident of the N&thds. It
does not consider every aspect of taxation thatlmalevant to a particular holder of Notes, Cogpdalons or
Receipts under special circumstances or who isstilp special treatment under applicable law. Wi this
summary English terms and expressions are userfa@nto Netherlands concepts, the meaning to biewttd to
such terms and expressions shall be the meanibg @ttributed to the equivalent Netherlands corsceptier
Netherlands tax law.

This summary is based on the tax laws of the Nkthds as they are in force and in effect on the dét
this Base Prospectus. The laws upon which thisngany is based are subject to change, potentialth wi
retroactive effect. A change to such laws maylidage the contents of this summary, which will betupdated
to reflect any such change. This summary assunatebtch transaction with respect to Notes, Coypralsns
or Receipts is at arm’s length.

Unién Fenosa Finance B.V. has been advised tlirithe existing laws of the Netherlands:

(@) Withholding Tax

All payments by Union Fenosa Finance B.V. underNio¢es, Coupons, Talons or Receipts can be made
free of withholding or deduction of any taxes ofatgver nature imposed, levied, withheld or assebgetthe
Netherlands or any political subdivision or taxiagthority thereof or therein, provided that (i) tN®tes,
Coupons, Talons or Receipts have a maturity - legal de facto - of less than 50 years and (ii) Mates,
Coupons, Talons or Receipts will not representjrided (to the performance of) or be convertible gart or in
whole) into (rights to purchase) (a) shares; (lfipcertificates (“winstbewijzen”); and/or (c) demstruments
having a maturity - legally or de facto - of moham 50 years, issued by Unién Fenosa Finance B.g&hyother
entity related to Unién Fenosa Finance B.V.

(b) Taxes on Income and Capital Gains

A holder of Notes, Coupons, Talons or Receipts moll be subject to any Netherlands taxes on inamme
capital gains in respect of Notes, Coupons, Ta@nReceipts, including such tax on any payment uhbiges,
Coupons, Talons or Receipts or in respect of amy galised on the disposal, deemed disposal dnaamge of
Notes, Coupons, Talons or Receipts, provided that:

0] such holder is neither a resident nor deemetet@ resident of the Netherlands, nor, if he is an
individual, has elected to be taxed as a residehteoNetherlands;

(i)  such holder does not have an enterprise ontarest in an enterprise that is, in whole or artp
carried on through a permanent establishment @riagnent representative in the Netherlands and

123



to which enterprise or part of an enterprise, asctise may be, Notes, Coupons, Talons or Receipts
are attributable;

(ii) if such holder is an individual, neither suttolder nor any of his spouse, his partner, a perso
deemed to be his partner, or other persons shauicty person’s house or household, or certain other
of such persons’ relatives (including foster claldy, whether directly and/or indirectly as (deemed)
settlor, grantor or similar originator (th8ettlor), or upon the death of the Settlor, his/her
beneficiaries (théBeneficiarieg in proportion to their entitlement to the estafethe Settlor of a
trust, foundation or similar arrangement Teust), (A) indirectly has control of the proceeds of
Notes, Coupons, Talons or Receipts in the Nethéslanor (B) has a substantial interest in Union
Fenosa Finance B.V. and/or any other entity thgallg or de facto, directly or indirectly, has
control of the proceeds of Notes, Coupons, TalanRexeipts in the Netherlands. For purposes of
this clause (iii), a substantial interest is gelgnaot present if a holder does not hold, alone or
together with his spouse, his partner, a persomdddo be his partner, other persons sharing such
person’s house or household, certain other of peckon’s relatives (including foster children),zor
Trust of which he or any of the aforementioned pesss a Settlor or a Beneficiary, whether directly
or indirectly, (a) the ownership of, certain otlmghts, such as usufruct, over, or rights to aauir
(whether or not already issued), shares repreggfitia per cent. or more of the total issued and
outstanding capital (or the issued and outstandamital of any class of shares) of a company; (b)
the ownership of, or certain other rights, suchuasfruct, over profit participating certificates
(“winstbewijzen”), or membership rights in a co-ogtéve association, that relate to five per cent. o
more of the annual profit of a company or co-opees@ssociation or to five per cent. or more of the
liquidation proceeds of a company or co-operatssoaiation; or (c) membership rights representing
five per cent. or more of the voting rights in aamerative association’s general meeting;

(iv) if such holder is a company, such holder does have a substantial interest in Unién Fenosa
Finance B.V. or if such holder does have such etanlial interest, it can be allocated to the
holder’s business assets. For purpose of thisel@us a substantial interest is generally nospre
if a holder does not hold, whether directly or nedily, (a) the ownership of, certain other rights,
such as usufruct, over, or rights to acquire (wietir not already issued) shares representing five
per cent. or more of the total issued and outstendapital (or of the issued and outstanding chpita
of any class of shares) of a company; or (b) the@ewship of, or certain other rights, such as
usufruct, over profit participating certificatesvhstbewijzen”) that relate to five per cent. ornmo
of the annual profit of a company or to five pentceor more of the liquidation proceeds of a
company; and

(v) if such holder is an individual, such income @apital gain does not form a “benefit from
miscellaneous activities” in the Netherlands (“fesat uit overige werkzaamheden”) which, for
instance, would be the case if the activities & Netherlands with respect to Notes exceed “normal
active asset management” (“normaal, actief vermsigeimeer”) or if income and gains are derived
from the holding, whether directly or indirectlyf @ combination of) shares, debt claims or other
rights (together, a “lucratief belang”) that thddey thereof has acquired under such circumstances
that such income and gains are intended to be reration for work or services performed by such
holder (or a related person) in the Netherlandsthdr within or outside an employment relation,
where such lucrative interest provides the holderdof, economically speaking, with certain
benefits that have a relation to the relevant vaorkervices.

A holder of Notes, Coupons, Talons or Receipts mill be subject to taxation in the Netherlandsdason
only of the execution, delivery and/or enforcemefithe documents relating to an issue of Notes,pGos,
Talons or Receipts or the performance by Unién Barfeinance B.V. of its obligations thereunder cdarrthe
Notes, Coupons, Talons or Receipts.
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(c) Gift, Estate or Inheritance Taxes

No gift, estate or inheritance taxes will arisétie Netherlands with respect to an acquisitiorhefNotes,
Coupons, Talons or Receipts by way of a gift bypiorthe death of, a holder who is neither residentdeemed
to be resident in the Netherlands for Netherlantigiitance and gift tax purposes, unless in the oas gift of
Notes, Coupons, Talons or Receipts by an individdred at the date of the gift was neither residemtdeemed to
be resident in the Netherlands, such individuas eéhin 180 days after the date of the gift, whiking resident
or deemed to be resident in the Netherlands.

For purposes of Netherlands gift and inheritangeda individual with the Netherlands nationalitilvee
deemed to be resident in the Netherlands if hebleas resident in the Netherlands at any time dutiegten
years preceding the date of the gift or his death.

For purposes of Netherlands gift tax, an individoat holding the Netherlands nationality will beedeed
to be resident in the Netherlands if he has besidest in the Netherlands at any time during thel\ter months
preceding the date of the gift.

For the purposes of Netherlands gift and inhergaag, a gift that is made under a condition preoeds
deemed to have been made at the moment such congligcedent is satisfied.

For purposes of Netherlands gift, estate and itdreze taxes, (i) a gift by a Trust, will be constilas a
gift by the Settlor, and (ii) upon the death of ®ettlor, as a rule, his/her Beneficiaries willdeemed to have
inherited directly from the Settlor. Subsequenthg Beneficiaries will be deemed the Settlor & frust for
purposes of the Netherlands gift, estate and itarer tax in case of subsequent gifts or inher@snc

(d) Value Added Tax

There is no Netherlands value added tax payabiesipect of payments in consideration for the isgube
Notes, Coupons, Talons or Receipts or in respeitteopayment of interest or principal under thedspCoupons,
Talons or Receipts, or the transfer of the Notesjpgons, Talons or Receipts.

(e) Other Taxes and Duties

There is no Netherlands registration tax, capéa] stamp duty or any other similar tax or dutygiag in
the Netherlands by a holder of a Note, Coupon,TaloReceipt in respect of or in connection wita &xecution,
delivery and/or enforcement by legal proceedingl@iding any foreign judgment in the courts of the
Netherlands) of the Notes, Coupons, Talons or Récer the performance of the obligations of Unk@nosa
Finance B.V. under the Notes, Coupons, Talons oelRes.

() Residence

A holder of a Note, Coupon, Talon or Receipt wil be treated as a resident of the Netherlandsdgon
only of the holding of a Note, Coupon, Talon or &pt or the execution, performance, delivery and/or
enforcement of the Notes, Coupons, Talons or Receip

(h)  Guarantor’s reporting obligations

The Guarantor is subject to certain reporting neguénts in relation to issues of listed Notes byon
Fenosa Finance B.V. See “Taxation in Spain — D&ale of Noteholder Information in Connection witle t
Notes” below.

Taxation in Spain — Issues by Gas Natural Capital Mrkets, S.A.
This information has been prepared in accordantte thé following Spanish tax legislation in forcettae

date of this Base Prospectus:

(@) of general application, Additional Provision.Nbof Law 13/1985, of 25 May on investment ratios,
own funds and information obligations of finandidermediaries, as amended by Law 19/2003, of 4
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July on legal rules governing foreign financialngactions and capital movements and various
money laundering prevention measures, as well galRecree 1065/2007 of 27 July;

(b)  for individuals with tax residency in Spain whiare Individual Income Taxnipuesto sobre la
Renta de las Personas FisicdRPF) taxpayers, the Individual Income Tax Law 35/2QF628
November and Royal Decree 439/2007, of 30 Marchmpigating the Individual Income Tax
Regulations, along with Law 29/1987, of 18 Decenteinheritance and Gift Taxnipuesto sobre
Sucesiones y Donaciongs

(c) for legal entities resident for tax purposesSipain which are Corporation Taknpuesto sobre
Sociedadestaxpayers, Royal Legislative Decree 4/2004, dfdsch promulgating the Consolidated
Text of the Corporation Tax Law, Royal Decree 12004, of 30 July promulgating the Corporation
Tax Regulations, and Ministry Order of 22 Decemt®@99; and

(d) for individuals and entities which are not desit for tax purposes in Spain which are non-reside
income tax taxpayers, Royal Legislative Decree ®2@f 5 March promulgating the Consolidated
Text of the Non-Resident Income Tax Law, and R@yatree 1776/2004, of 30 July promulgating
the Non-Resident Income Tax Regulations, along hétlv 29/1987, of 18 December on Inheritance
and Gift Tax.

Whatever the nature and residence of the NotehotHeracquisition and transfer of the Notes will be
exempt from indirect taxes in Spain, i.e. exempifrCapital Transfer Tax and Stamp Duty, in accocdamith
the Consolidated Text of such tax promulgated byaRbegislative Decree 1/1993, of 24 Septembere@mpt
from Value Added Tax, in accordance with Law 37/2,98 28 December regulating such tax.

1. Individuals with Tax Residency in Spain
1.1 Individual Income Tax (Impuesto sobre la RentdadéPersonas Fisicas)

Both interest periodically received and incomedeg from the transfer, redemption or repaymenthef
Notes constitute a return on investment obtainethfthe transfer of own capital to third partiesaccordance
with the provisions of Section 25.2 of the Indivédiincome Tax Law, and must be included in thergaportion
(la base del ahorrpof the investor’s taxable income.

Both types of income are subject to a withholdingaocount, currently at the rate of 19 per cent.

1.2 Inheritance and Gift Tax (Impuesto sobre SucesigriBonaciones)

Individuals with tax residency in Spain who acquoenership or other rights over any Notes by
inheritance, gift or legacy will be subject to initence and gift tax in accordance with the applieaegional or
State rules.

2. Legal Entities with Tax Residency in Spain
2.1 Corporation Tax (Impuesto sobre Sociedades)

Both interest periodically received and income deg from the transfer, redemption or repaymenthef
Notes constitute a return on investments for tapp@ses obtained from the transfer to third paxifeswn capital
and must be included in the profit and taxable inef legal entities with tax residency in Spaindorporation
tax purposes in accordance with the Corporatiomukbes.

In accordance with Section 59.s) of the Corporaliar Regulations there is no obligation to makeitatvelding
on income obtained by Spanish Corporation Tax tgegsa(which for the avoidance of doubt, include rSgta tax
resident investment funds and Spanish tax residension funds) from financial assets traded on rosgal
markets in OECD countries. The Directorate Genferallaxation Direccion General de TributofGT), on 27
July 2004, issued a reply to a consultation indicgthat in the case of issues made by entitiggdersin Spain,
such as Gas Natural Capital Markets, S.A., the Notast have been placed outside of Spain in an@BE€D
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country in order for the exemption to apply. Sedas the Notes are placed outside of Spain, Gasal&apital
Markets, S.A. will not make any withholding on irgst payments to Spanish Corporation Tax taxpayeis
submit the relevant details in accordance with tldisure of Noteholder Information in connection twthe
Notes” below. However, if the Spanish tax authesitdetermine that the Notes have been placed im,Spas
Natural Capital Markets, S.A. will be bound by sut#termination and with immediate effect shall méhke
relevant withholding on payments under the Notel anaccordance with Condition 10 (Taxation), dditonal
amounts will be payable.

In order to implement the exemption from withholglithe procedures set out in the Order of 22 Deeerh®99
will be followed. (see “Disclosure of Noteholdefdnmation in Connection with the Notes” below).

2.2 Inheritance and Gift Tax (Impuesto sobre Sucesigrn2onaciones)

Legal entities with tax residency in Spain whichgaice ownership or other rights over the Notes by
inheritance, gift or legacy are not subject to hitaece and Gift Tax and must include the markétevaf the
Notes in their taxable income for Spanish Corporafiax purposes.

3. Individuals and Legal Entities with no Tax Resiéncy in Spain
3.1 Non-Resident Income Tax (Impuesto sobre la RentodResidentes)
(&) With permanent establishment in Spain

Ownership of the Notes by investors who are ndtess for tax purposes in Spain will not in itseteate
the existence of a permanent establishment in Spain

If the Notes form part of the assets of a permamstablishment in Spain of an individual or legatiity
who is not resident in Spain for tax purposes,ldigal rules applicable to income deriving from siNibtes are
the same as those previously set out for SpanigpoCation Tax taxpayers.

(b)  With no permanent establishment in Spain

Both interest payments periodically received andoine deriving from the transfer, redemption or
repayment of the Notes, obtained by individualgegal entities who have no tax residency in Spain, b&log-
Resident Income Tax taxpayers with no permandabkshment in Spain, are exempt from such Non-dadi
Income Tax on the same terms laid down for incarmmfPublic Debt.

In order for such exemption to apply, it is necegsa comply with certain information obligationslating
to the identity of the Noteholders, in the mannetaded under “Disclosure of Noteholder Information
Connection with the Notes” as set out in sectioro##Royal Decree 1065/2007. If these informatiofigattions
are not complied with in the manner indicated, Matural Capital Markets, S.A. will apply a withhoid at the
applicable rate and will not, as a result, be urahgrobligation to pay additional amounts.

3.2 Inheritance and Gift Tax (Impuesto sobre Sucesigri2onaciones)

Individuals who do not have tax residency in Spaito acquire ownership or other rights over the Kote
by inheritance, gift or legacy will not be subjéatinheritance and Gift Tax in Spain if the couritrywhich such
individual resides has entered into a double teatyr with Spain in relation to Inheritance and Gifix. In such
case the individual will be subject to the relevdatible tax treaty. In the absence of such trbatyween the
individual’s country of residence and Spain, thdividual will be subject to Inheritance and Giftxtan
accordance with the applicable regional and ségislation.

Non-resideniegal entities which acquire ownership or other righterothe Notes by inheritance, gift or
legacy are not subject to Inheritance and Gift Tidrey will be subject to Non-Resident Income Tdthé entity
is resident in a country with which Spain has erdeinto a double tax treaty, the provisions of titeaty will
apply. In general, treaties provide for the taxataf this type of income in the country of resideraf the
beneficiary.
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Taxation in Spain — Payments under the Guarantee

On the basis that payments of principal and interesle by the Guarantor under the Deed of Guarantee
should be characterised as an indemnity under Sipdanv, such payments may be made free of withhgldr
deduction on account of any Spanish tax.

However, although there is no precedent or reqaiatin the matter, if the Spanish tax authoritiée tilne
view that the Guarantor has effectively assumedotiigations of the relevant Issuer under the N¢idsether
contractually or by any other means) the followiag consequences may derive:

(@) inthe case of unlisted Notes issued by UniémosSa Finance B.V., the Spanish Tax Authorities may
attempt to impose withholding tax in Spain on aayrments made by the Guarantor in respect of the
Notes, unless the recipient is resident for taxppses in a Member State of the European Union
other than Spain and not acting through a territmgsidered as a tax haven pursuant to Spanish
Law (currently as set out in Royal Decree 1080/1968fL 5 July) or through a permanent
establishment in Spain or in a country outsideBbeopean Union and such recipient provides to the
Guarantor a tax residence certificate duly issuethb tax authorities of the relevant country, each
certificate being valid for a period of one yeamirthe date of issue under Spanish law and therefor
new certificates needing to be issued periodicalty

(b) in the case of listed Notes issued by UniénosanFinance B.V. and Notes issued by Gas Natural
Capital Markets, S.A., the Spanish Tax Authoritreay determine that payments made by the
Guarantor, relating to the Notes, will be subjecthie same tax rules set out above for payments
made by Gas Natural Capital Markets, S.A.

Taxation in Spain — Disclosure of Noteholder Information in Connection with the Notes
Disclosure of Noteholder Information in Connectiorwith Interest Payments

The following is a summary of the procedures ferphovision of information as required by Span&sg
and regulations currently in force and is subjexainy publications and/or notifications (as amenfted time to
time) detailing such procedures which may be ma@dable by the Clearing Systems. In additiorshibuld be
noted that the Spanish tax regime applicable to-mesident Noteholders has changed pursuant to RDgatee-
Law 2/2008 and Law 4/2008 and the relevant chamrgesot foreseen in the laws and regulations sunsedr
below. Consequently the procedure set out belowulgect to further clarification from the Spanisdx
authorities regarding such laws and regulationsttigailarly in connection with the new tax treatmepiplicable
to non-resident Noteholders. Noteholders must sieeilk own advice to ensure that they comply withsath
procedures to ensure the correct tax treatmenheifr tNotes. None of the Issuers, the Guaranta,Ahranger,
the Dealers, the Paying Agents or the Clearinge&ystassume any responsibility therefor. Unlistetedlssued
by Unién Fenosa Finance B.V. will not be subjecthe reporting requirements established pursuanth®
abovementioned legislation.

1. Legal Entities with tax residency in Spain subjet to Spanish Corporation tax and permanent
establishments in Spain of non-resident entities.

In the case of Notes issued by Gas Natural Capiakets, S.A. and in accordance with procedures
established in the Agency Agreement, the Agent meseive a list of those Noteholders that are Spani
Corporation Tax taxpayers specifying the name, egijrTax Identification Number, ISIN code of thet®én
number of Notes held at each interest payment dadss income and amount withheld, substantialiyhéform
set out below (see Annex Il A below).

2. Individuals with tax residency in Spain

In the case of listed Notes issued by Gas Natuagit&l Markets, S.A., and in accordance with proces
established in the Agency Agreement, the Agent macstive a list of those Noteholders that are Spargsident
individuals specifying the name, address, Tax lifieation Number, ISIN code of the Notes, numberaftes
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held at each interest payment date, gross incocham@ount withheld, substantially in the form set loelow (see
Annex Il B below).

3. Individuals and Legal Entities with no tax resicgncy in Spain

The information obligations to be complied witharder to apply the exemption in connection witleiest
payments payable on Notes issued by Gas NaturataCafarkets, S.A. are those laid down in Sectighot
Royal Decree 1065/200%¢éction 44, being the following:

In accordance with sub-section 1 of such Sectigred#turn must be made to the Spanish tax aud®rit
specifying the following information with respectthe Notes:

(a) the identity and country of residence of th@pient of the income. When the income is received
behalf of a third party, the identity and countfyesidence of that third party;

(b)  the amount of income received; and
(c) details of the Notes.

In accordance with sub-section 1 of such Sectignagdinterpreted by the Spanish tax authoritiethén
Binding Rulings dated 28 September 2007 and 31ais008, for the purpose of preparing the retaefarred to
in sub-section 2 of Section 44, the following doemtation must be obtained from the Clearing Systenasthe
entities holding accounts with the Clearing SystéRerticipanty on each payment of income evidencing the
identity and residency of each Noteholder:

(@) if the Participant acts on its own account amda central bank, other public institution or
international organisation, a bank, credit insitt or financial entity, including collective
investment institutions, pension funds and insugagatities, resident in an OECD country or in a
country with which Spain has entered into a dou@letreaty (alax Treaty Country subject to a
specific administrative registration or supervisischeme, the entity in question must certify its
name and tax residency in the manner laid downrineX | of the Order of 16 September 1991,
promulgated pursuant to Royal Decree 1285/1991Aseex | below), of 2 August establishing the
procedure for the payment of interest on Book EBtigte Debt (as defined therein) to non-residents
who invest in Spain without the intervention ofexmpanent establishment;

(b) if the Participant is resident in an OECD covrdr a Tax Treaty Country but is not the beneficia
owner of the Notes, the entity in question mustadeordance with the information contained in its
own records, certify the name and tax residencgaath Noteholder in the manner laid down in
Annex Il of the Order of 16 September 1991 (seeeXrihbelow);

(c) if the Participant is not resident in an OEC&utry or a Tax Treaty Country, refunds of Spanish
withholding taxes initially deducted by the relevdssuer will only be available if the Clearing
Systems issue, in their own name and on their ostralf, a Certificate for Third Party Investments
in the form set out in Annex Il. If no such cedite is issued, the affected Noteholder shoulté see
local tax advice in order to seek a refund fromS3jpanish tax authorities; and

(d) in other cases, residency must be evidenceslibgnission of the tax residence certificate isdued
the tax authorities of the country of residencé¢hef Noteholder. These certificates will be vabd f
one year as from the date of issue.

In addition, the Clearing Systems will issue a doent acknowledging the global positions held byrthe
Participants on behalf of third parties.

' Please note that the references made in Annixtix havens have been eliminated to reflect the Spanish tax regime approved by Royal
Decree-Law 2/2008, of 21 April.
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In the case of Notes issued by Gas Natural Calditakets, S.A. and in accordance with sub-sectiaf 3
Section 44, for the purpose of implementing thengt@n provided for, the following procedure must b
followed: on each interest payment date Gas NatDaglital Markets, S.A. must transfer the net amdarthe
Participants or to the Clearing Systems resultiognf applying the general withholding rate (currgritb per
cent.) to the gross interest. Provided the proesdput in place, from time to time, by the ClegrBystems are
followed, Noteholders entitled to an exemption fr@&mpanish taxes should obtain a refund of withhgldaxes
initially deducted on such interest payment dé@ould the Clearing Systems’ procedures not be tedwith
by the relevant interest payment date, the releWwoteholders may seek to obtain a quick refund hef t
withholding tax (as described below).

Noteholders who are entitled to an exemption frgparfish taxes but have not obtained a refund on the
interest payment date may seek to obtain a qufckdeof the full amount of withholding tax by (@lfowing the
procedures put in place from time to time by theadhg Systems, and (ii) ensuring that the docuatiemt
described above is received by the Agent by neo taen 10.00 a.m. (CET) on the Business Day bdfwdenth
calendar day of the month following the relevareiiast payment date (tf@uick Refund Deadling Holders
entitled to a refund but in respect of whom thevaht documentation is not received by the Agertrdmefore a
Quick Refund Deadline may seek to obtain a fulunef of withholding tax directly from the Spanishx ta
authorities.

The Guarantor is subject to the same reportingireaents in relation to issues of listed Notes ydd
Fenosa Finance B.V.

Disclosure of Noteholder Information in Connectiorwith the Redemption or Repayment of Zero Coupon
Notes

In accordance with subsection 4 of Section 44 ojadR®@ecree 1065/2007, in the case of Zero Coupon
Notes with a maturity of 12 months or less, th@infation obligations established in Section 44 (88sclosure
of Noteholder Information in Connection with Intstéayments” above) will have to be complied wiplom the
redemption or repayment of the Zero Coupon Notes.

If the Spanish Tax Authorities consider that sudorimation obligations must also be complied with f
Zero Coupon Notes with a longer term than 12 maqrities Issuer will, prior to the redemption or repent of
such Notes, adopt the necessary measures withl¢lagirigy Systems in order to ensure its complianite such
information obligations as may be required by tharish Tax Authorities from time to time.

Annexes I, II, 1A and IlIB are set out below.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxatbf savings income, each Member State is required
to provide to the tax authorities of another MemBtate details of payments of interest or otheilainmcome
paid by a person within its jurisdiction to, or legted by such a person for, an individual residerthat other
Member State; however, for a transitional periodis#tia and Luxembourg may instead apply a withimgdi
system in relation to such payments, deductingatasates rising over time to 35 per cent. The itamsl period
is to terminate at the end of the first full fisgaar following agreement by certain non-EU cowstrio the
exchange of information relating to such payments.

A number of non-EU countries, and certain dependergissociated territories of certain Member States
have adopted similar measures (either provisionn&drmation or transitional withholding) in relatioto
payments made by a person within its jurisdictimnor collected by such a person for, an individealident in a
Member State. In addition, the Member States hawkered into reciprocal provision of information or
transitional withholding arrangements with cert@hthose dependent or associated territories iatiogl to
payments made by a person in a Member State tmllected by such a person for, an individual restdn one
of those territories.
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Annex |

Whilst the direct translation into English of tlasrtificate is accurate, it is for information ordyd, in the case
of discrepancy with the Spanish language versioch $Spanish version will prevail.

Modelo de certificacién en inversiones por cuentarppia

Form of Certificate for Own Account Investments

(Nombre)

(Name)

(Domicilio)

(Address)

(NIF)
(Fiscal ID number)

(en calidad de)
, en nombre y representacion de la Entidad abajo 8alada a los efectos previstos en el articulo 442 del
Real Decreto 1065/2007,

(function)

in the name and on behalf of the Entity indicatebbl, for the purposes of article 44.2.a) of Rdyatree
1065/2007,

CERTIFICO:

| certify:

1. Que el nombre o razoén social de la Entidad quepresento es:
that the name of the Entity | represent is

2. Que su residencia fiscal es la siguiente
that its residence for tax purposes is

3. Que la Entidad que represento esta inscrita erl Begistro de:

that the institution | represent is recorded inRegister of
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(pais estado, ciudad), con el nimero:

(country, state, city), under number

Que la Entidad que represento esta sometida asapervision de (Organo supervisor)
that the institution | represent is supervised ®ypervisory body)
en virtud de (normativa que lo regula):

under (governing rules)

Todo ello en relacién con:

All the above in relation to:

Identificacién de los valores poseidos por cuengaopia:
Identification of securities held for own account

Importe de los rendimientos:

Amount of income

Lo que certifico en [*]a [¢] de [¢]de 20]¢]

| certify the above inglacq on the platd of [montl of 20 [yeaf
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Annex I

Whilst the direct translation into English of tlusrtificate is accurate, it is for information ordynd, in the case
of discrepancy with the Spanish language versioch $Spanish version will prevail.

Modelo de certificacion en inversiones por cuentagjena
Form of certificate for third party investments
(Nombre)

(Name)

(Domicilio)

(Address)

(NIF)
(Fiscal ID number)

(en calidad de)
, en nombre y representacion de la Entidad abajo Balada a los efectos previstos en el articulo 442y c)
del Real Decreto 1065/2007,

(function)

in the name and on behalf of the Entity indicatebbl, for the purposes of article 44.2 b) and drofal Decree
1065/2007,

CERTIFICO :
| certify:
1. Que el nombre o razon social de la Entidad quepresento es:

that the name of the Entity | represent is

2. Que su residencia fiscal es la siguiente:
that its residence for tax purposes is

3. Que la Entidad que represento esta inscrita erl Begistro de:
that the institution | represent is recorded im Register of

(pais estado, ciudad), con el nimero:
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(country, state, city), under number

Que la Entidad que represento esta sometida asapervision de (Organo supervisor):
that the institution | represent is supervised®ypervisory body)

en virtud de (normativa que lo regula):

under (governing rules)

Que, de acuerdo con los Registros de la Entidagie represento, la relacion de titulares adjunta da
presente certificacion, comprensiva del nombre deada uno de los titulares no residentes, su pais de
residencia y el importe de los correspondientes rdimientos, es exacta, y no incluye personas o
Entidades residentes en Espafia.

That, according to the records of the Entity Iresent, the list of beneficial owners hereby atach
including the names of all the non-resident holdénsir country of residence and the amount of the
corresponding income is accurate, and does natdegberson(s) or institution(s) resident in Spain.

Lo que certifico en []a [¢]de [¢]de 20][¢]

| certify the above ingdlacgd on the flatd of [monthH of 20 [yeai
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RELACION ADJUNTA:

TO BE ATTACHED:

Identificacion de los valores:

Identification of the securities

Listado de titulares:

List of beneficial owners

Nombre/Pais de residencia/lmporte de los rendimiens:

Name/Country of residence/Amount of income

135



Annex Il A

Whilst the direct translation into English of tlusrtificate is accurate, it is for information ordynd, in the case
of discrepancy with the Spanish language versioch $Spanish version will prevail.

Modelo de certificacion para hacer efectiva la exakion de retencion a los sujetos pasivos del imptes
sobre sociedades y a los establecimientos permarensujetos pasivos del impuesto sobre la renta de n
residentes (a emitir por las entidades citadas et Art. 44.2.a) del Real Decreto 1065/2007.

Certificate for application of the exemption onhtiblding to Spanish corporation tax taxpayers aretmanent
establishments of non-resident income tax taxpayerse issued by entities mentioned under artidl@.a) of
Royal Decree 1065/2007.

(Nombre)

(Name)

(Domicilio)

(Address)

(NIF)

(Fiscal ID number)

(en calidad de)

, en nombre y representacion de la Entidad abajo 8alada a los efectos previstos en el articulo 59dg)|
Real Decreto 1777/2004,

(function)

in the name and on behalf of the Entity indicated blow, for the purposes of article 59.s) of Royal Rece
1777/2004,

CERTIFICO:
| certify:
1.  Que el nombre o razoén social de la Entidad que repsento es:

that the name of the Entity | represent is

2. Que su residencia fiscal es la siguiente:
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that its residence for tax purposes is

Que la Entidad que represento esta inscrita erl Begistro de:
that the institution | represent is recorded i egister of
(pais estado, ciudad), con el nimero:

(country, state, city), under number

Que la Entidad que represento esta sometida asapervision de (Organo supervisor):
that the institution | represent is supervised®ypervisory body)
en virtud de (normativa que lo regula):

under (governing rules)

Que, a través de la Entidad que represento, ld&ulares incluidos en la relacién adjunta, sujetos
pasivos del Impuesto sobre Sociedades y estable@ntos permanentes en Espafia de sujetos pasivos
del Impuesto sobre la Renta de no Residentes, soargeptores de los rendimientos indicados.

That, through the Entity | represent, the listhafiders hereby attached, are Spanish Corporatiaxs T
taxpayers and permanent establishment in SpaironfResident Income Tax taxpayers, and are recgient
of the referred income.

Que la Entidad que represento conserva, a disgon del emisor, fotocopia de la tarjeta acreditdava
del numero de identificacion fiscal de los titulare incluidos en la relacion.

That the Entity | represent keeps, at the dispafstile Issuer, a photocopy of the card evidenthiegriscal
Identification Number of the holders included ie thttached list.

Lo que certifico en [¢]a [¢]de [¢]de 20]¢]

| certify the above indlacd on the fatg of [montH of 20 [yeai
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RELACION ADJUNTA:

TO BE ATTACHED:

Identificacion de los valores:

Identification of the securities

Razoén social/Domicilio/Numero de identificacion fisal/l NUmero de valores/Rendimientos
brutos/Retencion a la tasa correspondiente.

Name/Domicile/Fiscal Identification Number/Numbedrsgcurities/Gross income/Amount withheld at the
applicable rate.
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Annex Il B

Whilst the direct translation into English of tlusrtificate is accurate, it is for information ordyd, in the case
of discrepancy with the Spanish language versioch $Spanish version will prevail.

Modelo de certificacion de inversiones realizadasop personas fisicas residentes en Espafia

Form of Certificate for Investments made by Spanesident individuals

(Nombre)

(Name)

(Domicilio)

(Address)

(NIF)

(Fiscal ID number)

(en calidad de)

, en nombre y representacion de la Entidad abajo Balada a los efectos previstos en el articulo 44Ideal
Decreto 1065/2007,

(function)

, in the name and on behalf of the Entity indicabsdow, for the purposes of article 44 of Royal 2ec
1065/2007,

CERTIFICO :
| certify:
1. Que el nombre o razon social de la Entidad quepresento es:

that the name of the Entity | represent is
2. Que su residencia fiscal es la siguiente

that its residence for tax purposes is
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3. Que la Entidad que represento esta inscrita erl Begistro de:
that the institution | represent is recorded im Register of
(pais estado, ciudad), con el nimero:
(country, state, city), under number
4, Que la Entidad que represento esta sometida asapervision de (Organo supervisor):
that the institution | represent is superviseq®ypervisory body)
en virtud de (normativa que lo regula):

under (governing rules)

5. Que, a través de la Entidad que represento, Idsulares incluidos en la relacion adjunta, persona
fisicas sujetas al Impuesto sobre la Renta de lagBonas Fisicas, son perceptores de los rendimiesto
indicados.

That, through the Entity | represent, the lishofders hereby attached, are individuals subje&eisonal
Income Tax, and are recipients of the referredrnmeo

Lo que certifico en []a [¢] de [¢] de 20]¢]

| certify the above ingdlacd on the flatd of [monthH of 20 [yeai
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RELACION ADJUNTA:
TO BE ATTACHED:
Identificacion de los valores:

Identification of the securities

Razén social/Domicilio/NUmero de identificacion fisal/ Niumero de valores/Rendimientos brutos/Retenand
a la tasa correspondiente.

Name/Domicile/Fiscal ldentification Number/Numbef securities/Gross income/Amount withheld at the
applicable rate.
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SUBSCRIPTION AND SALE

The Dealers have in an amended and restated progragreement dated on or about 10 November 2010
(the Programme Agreemeitagreed with each Issuer and the Guarantor a bpseis which they or any of them
may from time to time agree to purchase Notes. sungh agreement will extend to those matters stabeier
“Form of the Notes”, “Form of Final Terms” and “Tes and Conditions of Notes issued by Unién Fenosa
Finance B.V.” and “Terms and Conditions of Notesued by Gas Natural Capital Markets, S.A.” above.
However, each Issuer has reserved the right td\et#ls directly on its own behalf to dealers thratraot Dealers.
The Notes may be resold at prevailing market prioesat prices related thereto, at the time of swedale, as
determined by the relevant Dealer. The Notes mag bk sold by each Issuer through the Dealersicpets
agents of the relevant Issuer. The Programme Agrremlso provides for Notes to be issued in syneita
Tranches that are underwritten by two or more Deale

The relevant Issuer will pay each Dealer a commis#n respect of Notes subscribed by it as sepgrate
agreed between them. Each Issuer has agreed tbumsienthe Arranger for certain of its expensesrireclin
connection with the establishment of the Progranithe. commissions payable in respect of an issidotEs on
a syndicated basis will be stated in the applic&bial Terms.

Each of the Issuers and the Guarantor has agreadiémnify the Dealers against certain liabilities
connection with the offer and sale of the Notese Phhogramme Agreement entitles the Dealers to tat@iany
agreement that they make to subscribe Notes ininegircumstances prior to payment for such No&sdmade
to the relevant Issuer.

United States

The Notes have not been and will not be registareter the Securities Act and may not be offeresiotf
within the United States or to, or for the accooinbenefit of, U.S. persons except in certain taatisns exempt
from the registration requirements of the Secigifiet.

Each Dealer has represented and agreed, and e#uér fiDealer appointed under the Programme will be
required to represent and agree, that, exceptrasitped by the Programme Agreement, it will noteoffsell or
deliver Notes (i) as part of their distributionaaty time or (ii) otherwise until 40 days after dwmpletion of the
distribution of all the Notes of the Tranche of alnisuch Notes are a part, within the United States, or for
the account or benefit of, U.S. persons and it hal’e sent to each dealer to which it sells Notging the
distribution compliance period a confirmation ohet notice setting forth the restrictions on offarsl sales of
the Notes within the United States or to, or foe #iccount or benefit of, U.S. persons. Terms usethe
preceding paragraphs and in this paragraph havedla@ings given to them by Regulation S under dfties
Act.

In addition, until 40 days after the completiontleé distribution of all Notes of the Tranche of aliisuch
Notes are a part, an offer or sale of Notes withenUnited States by any Dealer (whether or ndigiaating in
the offering) may violate the registration requiests of the Securities Act.

The Notes are subject to U.S. tax law requiremants may not be offered, sold or delivered withia th
United States or its possessions or to a UniteteS{aerson, except in certain transactions pemnitteU.S. tax
regulations. Terms used in this paragraph havertb@nings given to them by the U.S. Internal Reveboee
and regulations thereunder.

Each issue of Index-linked Notes and Dual Currédotes shall be subject to such additional U.Sirggll
restrictions as the relevant Issuer and the retdvanler or Dealers shall agree as a term of teeisnd purchase
of such Notes, which additional selling restriciashall be set out in the applicable Final TermachErelevant
Dealer has agreed, and each further Dealer appoumtger the Programme will be required to agrea, ithwill
offer, sell or deliver such Notes only in compliangith such additional U.S. selling restrictions.
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European Economic Area

In relation to each Member State of the Europeasn&mic Area which has implemented the Prospectus
Directive (each, &elevant Member Stajeeach Dealer has represented, warranted anddagre@ each further
Dealer appointed under the Programme will be regluio represent, warrant and agree, that with fifem and
including the date on which the Prospectus Direcisvimplemented in that Relevant Member State Riblevant
Implementation Datg it has not made and will not make an offer of @otvhich are the subject of the offering
contemplated by this Base Prospectus as complatatebfinal terms in relation thereto to the pubhicthat
Relevant Member State except that it may, withatffeom and including the Relevant Implementatioatd)
make an offer of such Notes to the public in theleRant Member State:

(@) if the final terms in relation to the Notes sjpethat an offer of those Notes may be made atifnen
pursuant to Article 3(2) of the Prospectus Dirextin that Relevant Member StateNan-exempt
Offer), following the date of publication of a prospexin relation to such Notes which has been
approved by the competent authority in that Releiamber State or, where appropriate, approved
in another Relevant Member State and notified éodbmpetent authority in that Relevant Member
State, provided that any such prospectus has sudusily] been completed by the final terms
contemplating such Non-exempt Offer, in accordanitk the Prospectus Directive, in the period
beginning and ending on the dates specified in pua$pectus or final terms, as applicable;

(b) at any time to legal entities which are autbedi or regulated to operate in the financial market
if not so authorised or regulated, whose corpquatpose is solely to invest in securities;

(c) at any time to any legal entity which has twonmre of (1) an average of at least 250 employees
during the last financial year; (2) a total balasbeet of more than €43,000,000 and (3) an annual
net turnover of more than €50,000,000, as shovits iast annual or consolidated accounts;

(d) atany time to fewer than 100 natural or lggaisons (other than “qualified investors” as defiire
the Prospectus Directive) subject to obtaining gher consent of the relevant Dealer or Dealers
nominated by the relevant Issuer for any such péier

(e) atany time in any other circumstances falliitiin Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred teubsections (b) to (e) above shall require eitbguer or any
Dealer to publish a prospectus pursuant to Art&lef the Prospectus Directive or supplement a @ois|s
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaiooffer of Notes to the publien relation to any Notes in
any Relevant Member State means the communicatiany form and by any means of sufficient inforimaton
the terms of the offer and the Notes to be offe@ds to enable an investor to decide to purchasebscribe the
Notes, as the same may be varied in that Membé& Byaany measure implementing the Prospectus tdiesit
that Member State and the expressimospectus Directivemeans Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant MerState.

United Kingdom

Each Dealer has represented and agreed, and e#uér fiDealer appointed under the Programme will be
required to represent and agree, that:

(@) inrelation to any Notes which have a maturityess than one year, (i) it is a person whosearg
activities involve it in acquiring, holding, managi or disposing of investments (as principal or
agent) for the purposes of its business and (fia& not offered or sold and will not offer or sally
Notes other than to persons whose ordinary a@svitivolve them in acquiring, holding, managing
or disposing of investments (as principal or amngger the purposes of their businesses or win it
reasonable to expect will acquire, hold, managdispose of investments (as principal or agent) for
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the purposes of their businesses where the issutheofNotes would otherwise constitute a
contravention of Section 19 of the Financial Sessi@and Markets Act 2000, as amended (the
FSMA) by the relevant Issuer;

(b) it has only communicated or caused to be conicated and will only communicate or cause to be
communicated an invitation or inducement to engagavestment activity (within the meaning of
Section 21 of the FSMA) received by it in conneactiwith the issue or sale of any Notes in
circumstances in which section 21(1) of the FSMAesimot apply to the relevant Issuer or the
Guarantor; and

(c) it has complied and will comply with all ap@iale provisions of the FSMA with respect to anyghin
done by it in relation to any Notes in, from oretiise involving the United Kingdom.

Spain

Each Dealer has represented and agreed, and e#uér fiDealer appointed under the Programme will be
required to represent and agree that, the Notesnoialpe offered or sold in Spain by means of aipuddfer as
defined and construed in Chapter | of Title Ill thie Spanish Securities Market Law of 28 July 1988y (
24/1988, de 28 de julio, del Mercado de Valpraad Royal Decree 1310/2005 of 4 November 2(R&al(
Decreto 1310/2005, de 4 de noviembmgch, as amended and restated. The Base Prospestust been
registered with th€NMV and is not therefore intended to be used for amyipoffer of Notes in Spain.

The Netherlands

Zero Coupon Notes (as defined below) in definitteem of any Issuer may only be transferred and
accepted, directly or indirectly, within, from ortd The Netherlands through the mediation of eitheh Issuer
or a member firm of Euronext Amsterdam N.V. in fadimpliance with the Dutch Savings Certificates Abet
inzake spaarbewijzgrof 21 May 1985 (as amended) and its implementegulations. No such mediation is
required: (a) in respect of the transfer and aeceggt of rights representing an interest in a Zeyopon Note in
global form, or (b) in respect of the initial issoé Zero Coupon Notes in definitive form to thesfiholders
thereof, or (c) in respect of the transfer and prece of Zero Coupon Notes in definitive form besw
individuals not acting in the conduct of a busineisprofession, or (d) in respect of the transfet acceptance of
such Zero Coupon Notes within, from or into Thehdelands if all Zero Coupon Notes (either in deiua form
or as rights representing an interest in a ZeropGouNote in global form) of any particular Serige &ssued
outside The Netherlands and are not distributed Trtte Netherlands in the course of initial disttibn or
immediately thereafter. As used hergigro Coupon Notesre Notes that are in bearer form and that cormesté
claim for a fixed sum against the relevant Issunel @n which interest does not become due during téeure or
on which no interest is due whatsoever.

Japan

The Notes have not been and will not be registaretér the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended) Rimancial Instruments and Exchange Layvand each Dealer has
agreed and each new Dealer appointed under thedPmowe will be required to agree that it has nagedly or
indirectly, offered or sold and will not, directlyr indirectly offer or sell any Notes in Japan oy or for the
benefit of, any resident of Japan, or to othersdenffering or resale, directly or indirectly, dapan or to, or for
the benefit of, any resident of Japan except putsitaan exemption from the registration requiretseri, and
otherwise in compliance with, the Financial Instants and Exchange Laws and all applicable lawsjlaggns
and guidelines promulgated by the relevant goventai@nd regulatory authorities in effect at thievant time.

For the purposes of this paragrapésident of Japanshall mean any person resident in Japan includimg
corporation or other entity organised under theslahJapan.

General

Each Dealer has agreed and each new Dealer appoimter the Programme will be required to agree tha
it will (to the best of its knowledge and belie§raply with all applicable securities laws and regioins in force
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in any jurisdiction in which it purchases, offesglls or delivers Notes or possesses or distribiissBase
Prospectus and will obtain any consent, approvgbesmission required by it for the purchase, offale or
delivery by it of Notes under the laws and regolagiin force in any jurisdiction to which it is gett or in which
it makes such purchases, offers, sales or delssenel neither the Issuers nor any other Dealet hae any
responsibility therefor.

Neither the Issuers nor any of the Dealers repissimat Notes may at any time lawfully be sold in
compliance with any applicable registration or otlmequirements in any jurisdiction, or pursuant aoy
exemption available thereunder, or assumes angmesdjlity for facilitating such sale.

With regard to each Tranche, the relevant Dealdrbei required to comply with such other additional
restrictions as the relevant Issuer and the reteDealer shall agree and as shall be set out iappécable Final
Terms.
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GENERAL INFORMATION

The update of the Programme was authorised bitewmresolutions of the Board of Managing Direstor
and of the General Meeting of the Sole Sharehalfiéinién Fenosa Finance B.V. passed on 27 October
2010, by resolutions of a General Meeting of thar8holders and the Board of Directors of Gas Natura
Capital Markets, S.A., both passed on 15 Octob&02hd by resolutions of the Executive Committee of
the Guarantor passed on 23 July 2010.

The admission of the Programme to the Official s expected to take effect on or around 10 Ndwer
2010. It is expected that each Tranche of Noteghwis to be listed on the Official List and adntte
trading on the Regulated Market of the London Stegkhange will be so admitted to listing and trgdin
upon submission to the FSA and the Regulated Marfkibte London Stock Exchange of the relevant Final
Terms and any other information required by the 8 the London Stock Exchange, subject in each
case to the issue of a Temporary Global Note Ihitiepresenting the Notes of such Tranche. Pior t
official listing on the Official List and to tradinon the Regulated Market of the London Stock Ergea
dealings will be permitted by the Regulated Mariethe London Stock Exchange in accordance with the
rules of the FSA. Transactions will normally beeeted for delivery on the third working day in Lamd
after the day of the transaction. However, Noteg b&issued by Union Fenosa Finance B.V. pursuant t
the Programme which will not be admitted to listitiguding and/or quotation by the FSA and/or London
Stock Exchange or any other listing authority, ktegchange and/or quotation system or which will be
admitted to listing, trading and/or quotation byclsuisting authority, stock exchange and/or quotati
system as the relevant Issuer and relevant Deplagy agree (subject, in the case of Gas Naturpit&la
Markets, S.A., to the publication of a supplemeptakpectus in relation to such Notes).

So long as Notes are capable of being issueerihd Programme and/or remain outstanding, capbitee
following documents (and English translations wheppropriate) will, when published, be available
during normal business hours from the offices eflgsuers and the Guarantor referred to at theetids
Base Prospectus and from the specified office ®®tent in London:

(i) the articles of association of each Issuer taedconstitutional documents of the Guarantor;
(i)  the documents referred to in “Documents Inavgied by Reference”;

(iii) the Agency Agreement, the Guarantee and thedof Covenant;

(iv) a copy of this Base Prospectus; and

(v) any supplements to this Base Prospectus andrimay Terms (save that Final Terms relating to an
unlisted Note will only be available for inspectibg a holder of such Note and such holder must
produce evidence satisfactory to the Paying Agenb @he identity of such holder).

The Notes have been accepted for clearance ghr&uroclear and Clearstream, Luxembourg. The
appropriate Common Code and ISIN for each Tranchecased by Euroclear and Clearstream,

Luxembourg will be specified in the relevant Fifarms. The address of Euroclear is 1 Boulevard @iu R

Albert Il, B-1210 Brussels, Belgium and the addre$sClearstream, Luxembourg is 42 Avenue JF
Kennedy L-1855 Luxembourg. The address of any radtare clearing system will be specified in the

applicable Final Terms.

Save as disclosed under “Litigation and Arbidrait on pages 119 to 121 above, none of the Issuarghe

Guarantor nor any of its subsidiaries is or hasnbegolved in any governmental, legal or arbitratio
proceedings (including any such proceedings whielpanding or threatened of which any of the reieva
Issuer or the Guarantor is aware) during the 12thobefore the date of this Base Prospectus whaph m
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have, or have had in the recent past, significiietes on the financial position or profitability any of the
Issuers or of the Guarantor or of the Group.

(@) There has been no material adverse change in tispguts of Unién Fenosa Finance B.V. since 31
December 2009 nor has there been any significaatgsh in the financial or trading position of
Unién Fenosa Finance B.V. since 31 December 208@dtthe date of the latest available financial
statements of Union Fenosa Finance B.V.).

(b)  There has been no material adverse changeeiprtbspects of Gas Natural Capital Markets, S.A.
since 31 December 2009 nor has there been anyfisagni change in the financial or trading
position of Gas Natural Capital Markets, S.A. siBdeDecember 2009 (being the date of the latest
available financial statements of Gas Natural Gapltarkets, S.A.).

(c)  There has been no material adverse changeeipribspects of the Guarantor since 31 December
2009 nor has there been any significant changéenfinancial or trading position of the Group
since 30 September 2010 (being the date of thstlatailable financial statements of the Group).

(&) The consolidated annual accounts of the Guardémt the years ended 31 December 2009 and 2008,
which were prepared in accordance with Internatiéit@ancial Reporting Standards as adopted by
the European UnionlRRS-EU), have been audited by PricewaterhouseCooperstakadj S.L.,
(Members of theRegistro Oficial de Auditores de Cuentasdependent auditors of the Guarantor,
and unqualified opinions have been reported thereon

(b)  The unaudited consolidated interim financidbimation of the Guarantor in relation to the nine-
month periods ended 30 September 2010 and 200%eaveprepared in accordance with IFRS-EU.

(c) The non-consolidated financial statements ofdbr-enosa Finance B.V., which were prepared in
accordance with IFRS-EU, have been audited foffittencial years ended 31 December 2009 by
PricewaterhouseCoopers Accountants N.V. (registatede Chamber of Commerce and Industries
of Amsterdam), and for the financial year endedd&cember 2008 by Deloitte Accountants B.V.
(registered at the Chamber of Commerce and Inésgstf Rotterdam), independent auditors of
Unién Fenosa Finance B.V., and unqualified opinioage been reported thereon.

(d)  The non-consolidated annual accounts of GaarblaCapital Markets, S.A., which were prepared in
accordance with generally accepted accounting ipies in Spain, have been audited for the
financial years ended 31 December 2009 and 2008rimewaterhouseCoopers Auditores, S.L.,
(Members of theRegistro Oficial de Auditores de Cuentamdependent auditors of Gas Natural
Capital Markets, S.A., and an unqualified opini@s lbeen reported thereon.

This Base Prospectus does not incorporate aaydial information in relation to Gas Natural Gabi
Markets, S.A. prepared in accordance with, or reibed to, IFRS-EU or any description of the diffieces
between IFRS-EU and generally accepted accountingiples in Spain $panish GAAR. It is possible
that a reconciliation of financial information peepd in accordance with Spanish GAAP to IFRS-EU or
other qualitative or quantitative analysis of diffieces between these accounting principles woelaltiiy
material differences that are not otherwise diggdas this Base Prospectus. You should consult gour
accounting advisers for an understanding of thierdihces between Spanish GAAP and IFRS-EU and how
those differences might affect the financial staeta and other financial information contained his t
Base Prospectus.

Freshfields Bruckhaus Deringer LLP has actele@al adviser to the Guarantor as to English lgparish
law and Dutch law. Linklaters, S.L.P. has actedegml adviser to the Dealers as to English law and
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Spanish law and Linklaters LLP has acted as ledwkar to the Dealers as to Dutch law, in each gase
relation to the update of the Programme.
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