TERMS AND CONDITIONS OF THE BONDS

The following (excluding italicised paragraphs) dhe terms and conditions of the Bonds which vélleimdorsed
on the Certificates relating to the Bonds:

The issue of the €500,000,000 zero coupon guardetgpaity-linked bonds due 2022 (th@dhds’) was authorised

by a resolution of the board of directors of Ibetdrinternational B.V. (thelSsuer’) passed on 29 October 2015
and the guarantee of the Bonds was authorised f@gaution of the board of directors of IberdrolaA.S(the
“Guarantor”) passed on 20 October 2015 and by a resolutiansifareholder meeting of the Guarantor passed on
22 June 2012. The Bonds are issued pursuant sza igency agreement dated 16 November 2015 Aipenty
Agreement’) relating to the Bonds between the Issuer, ThakBaf New York Mellon, London Branch as fiscal
agent (the Fiscal Agent, which expression shall include any successaafiagent under the Agency Agreement),
the other paying, transfer and conversion agentshfo time being (such persons, together with tisedF Agent,
being referred to below as, thBdying, Transfer and Conversion Agent§ which expression shall include any
successor as Paying, Transfer and Conversion Agentsr the Agency Agreement) and The Bank of Newk Yo
Mellon (Luxembourg) S.A. as in its capacity as sé@ir (the Registrar”, which expression shall include any
successor registrar under the Agency Agreement)veitid the benefit of a deed of covenant (tHeeed of
Covenant’) executed and delivered by the Issuer dated 1¢eNder 2015 in relation to the Bonds. The Guarantor
has, for the benefit of the Bondholders from tiroetilne, executed and delivered a deed of guaraddésd 16
November 2015 (theDeed of Guarante&) under which it has guaranteed the due and pahgayment of all
amounts due by the Issuer under the Bonds and¢ke Bf Covenant as and when the same shall becoenar
payable.

The Issuer and the Guarantor have entered intdcallaon agency agreement dated 16 November 2015 (
“Calculation Agency Agreemenit) with Conv-Ex Advisors Limited (theCalculation Agent’, which expression
shall include any successor as calculation agewterurthe Calculation Agency Agreement), whereby the
Calculation Agent has been appointed to make cectculations in relation to the Bonds from tirodime.

Copies of the Agency Agreement, the Deed of Coverthe Deed of Guarantee and the Calculation Agency
Agreement are available for inspection during ndrimesiness hours at the specified offices for thetbeing of
the Paying, Transfer and Conversion Agents andRégistrar.

“Agents’ means the Fiscal Agent, any other Paying, Traresfiel Conversion Agents and the Registrar.

Capitalised terms used but not defined in thesegeand conditions (theConditions”) shall have the meanings
attributed to them in the Agency Agreement unlésscontext otherwise requires or unless othervieed.

1 Form, Denomination, Title, Status and Guarantee
(@) Form and Denomination

The Bonds are issued in registered form, seriallylmered, in principal amounts of €100,000 each and
integral multiples thereof.

(b) Title

Title to the Bonds will pass by registration in tlegister that the Issuer shall procure to be kgphe
Registrar in accordance with the provisions of gency Agreement (theRegister’). Except as
otherwise required by law or as ordered by a cotidompetent jurisdiction, the holder (as defined
below) of any Bond shall be deemed to be and malydaged as its absolute owner for all purposes
(whether or not it is overdue and regardless of motice of ownership, trust or any interest iraity
writing on the Certificate representing it or theft or loss of such Certificate) and no person bel
liable for so treating the holder.



(©)

(d)

Status of the Bonds

The Bonds constitute direct, unconditional, unsdbtted and (without prejudice to the provisions of
Condition 2) unsecured obligations of the Issued aank pari passuand rateably, without any
preference among themselves, and (subject to gulicaple statutory exceptions) at le@stri passu
with all other unsecured and unsubordinated indite#es and monetary obligations of the Issuer,
present and future.

Guarantee

The Guarantor has irrevocably guaranteed the dym@at of all sums expressed to be payable by the
Issuer under the Bonds.

The obligations of the Guarantor in respect of tBends constitute direct, unconditional,
unsubordinated and (without prejudice to the piiowis of Condition 2) unsecured obligations of the
Guarantor and (subject to any applicable statusxgeptions and unless they qualify by law as
subordinated credits under Article 92 of the Sgamisolvency Law) ranlpari passuwith all other
unsubordinated and unsecured indebtedness and anpoéligations involving or otherwise related to
borrowed money of the Guarantor, present and futtg@bligations in that respect (th€tarante€’)

are contained in the Deed of Guarantee referrathdoe.

Negative Pledge

So long as any Bond remains outstanding (as defim#ud Agency Agreement):

@)

(b)

(©)

neither the Issuer nor the Guarantor will creatpeymit to subsist any mortgage, charge, pledge,
lien or other form of encumbrance or security ieser(*Security Interest’) (other than Permitted
Security (as defined in Condition 3)) upon the vehol any part of its undertaking, assets or
revenues present or future to secure any Relemdebtedness, or any guarantee of, or indemnity
in respect of, any Relevant Indebtedness;

each of the Issuer and the Guarantor will prochia¢ mo other person creates or permits to subsist
any Security Interest (other than Permitted Segurnitpon the whole or any part of the
undertaking, assets or revenues present or fufutieab other person to secure (A) any of the
Issuer's Relevant Indebtedness or the Guarantel&s/éht Indebtedness, or any guarantee of or
indemnity in respect of any of the Issuer's Relévadebtedness or the Guarantor's Relevant
Indebtedness or (B) where the person in questian $ibsidiary of the Guarantor, any of the
Relevant Indebtedness of any person other thath&t)Subsidiary of the Guarantor or (2) if that
Subsidiary is not a Relevant Subsidiary, any ofdsidiary of the Guarantor (which is not the
Issuer or a Relevant Subsidiary), or in each cagegaarantee of, or indemnity in respect, of any
such Relevant Indebtedness; and

each of the Issuer and the Guarantor will proched ho person other than the Guarantor gives
any guarantee of, or indemnity in respect of, anjsdRelevant Indebtedness,

unless, at the same time or prior thereto, theelsswbligations under the Bonds or, as the caselbmathe
Guarantor's obligations under the Guarantee (@a¥ecured equally and rateably therewith or befrefih a
guarantee or indemnity in substantially identieaits thereto, as the case may be, or (bb) haveetiefit of

such other security, guarantee, indemnity or otlireangement as shall be approved by an Extraosdinar

Resolution.

Definitions

In these Conditions, unless otherwise provided:



“Additional Amounts” has the meaning given to it in Condition 11.
“Averaging Daté’ has the meaning given to it in Conditiordh(
“Bondholder” and “holder” means the person in whose name a Bond is register

“Bond Market Price” means, in respect of any Scheduled Trading Dlag, market price per €100,000
principal amount of the Bonds, being the Bloomb&meneric Price (setting Last Price, or any successor
setting) per €100,000 principal amount of the Boaslslerived from Bloomberg page: XS1321004118 Corp
HP as at the close of business on such SchedudatingrDay as determined by the Calculation Agentifo
such Bloomberg page is not available on such dageaived by the Calculation Agent from any subsit
Bloomberg page or from any successor to Bloomb€&emqy, or in any case, as derived from any othddlip
source providing substantially similar data to sBtbomberg page as an Independent Adviser shalliden
appropriate, or failing such source from such ofmirce displaying trading prices in respect of Bloads
provided by leading institutions as an Independeiviser shall consider appropriate).

“business day means, in relation to any place, a day (othenth&aturday or Sunday) on which commercial
banks and foreign exchange markets are open fandsssin that place and, if it relates to a paynieieturo,
on which the TARGET System is operating.

“Calculation Period’ has the meaning given to it in Conditiord().
“Cash Amount’ has the meaning given to it in Conditiordi{).
“Cash Distribution” has the meaning given to it in Conditiora{i).

“Change in Law’ means that, as determined by the Issuer, onter #fe issue of the Bonds (A) due to the
adoption of or any change in any applicable lawegulation (including, without limitation, any tdaw), or
(B) due to the promulgation of or any change in thierpretation by any court, tribunal or regulgtor
authority with competent jurisdiction of any applide law or regulation (including any action takena
Taxing Authority), the Issuer, the Guarantor or @dgling Counterparty determines in good faith tbgti(
has become illegal to hold, acquire or dispose mfiary Shares, or (Y) it will incur a materiallgdreased
cost in performing its obligations under, in theseaf the Issuer, the Bonds or, in the case of dgiig
Counterparty, a Hedge Position (including, withbuitation, due to any increase in tax liabilityeatease in
tax benefit or otheadverse effect on its tax position); provided that, where the Change in Law relates to the
Hedging Counterparty, the Hedging Counterparty ieates the Hedge Position as a result of the Change
Law.

“Change of Control’ has the meaning given to it in Conditiorc(
“Closing Daté€ means 16 November 2015.

“Closing Price’ means, in respect of an Ordinary Share, on any tfee closing price on such day of an
Ordinary Share as published by or derived (in thsecof an Ordinary Share where the Spanish Stock
Exchanges constitute the Relevant Exchange in cedpereof) from Bloomberg page IBE SM Equity HP
(using the setting labelled “Last Price” or any igglent successor label to this setting) or (in ¢thse of an
Ordinary Share where the Spanish Stock Exchangdenger constitute the Relevant Exchange in respect
thereof) from the equivalent Bloomberg page antnggtn respect of the Relevant Stock Exchangestmh
Ordinary Shares, if any or, in any such case, sileér source as shall be determined to be apptefaan
Independent Adviser on such dayovided that, if on any such day such price it anmilable or cannot
otherwise be determined as provided above, ther@jdrice an Ordinary Share in respect of suchstej

be the Closing Price, determined as provided abmvéhe immediately preceding day on which the seame

be so determined as aforesaid or, if such priceaabe so determined, as determined in good fajthrb
Independent Adviser.

“Conversion Daté has the meaning provided in Conditiorbp(



“Conversion Noticé has the meaning given to it in Conditiorbh(
“Conversion Period has the meaning given to it in Conditiora){i).
“Conversion Premiuni means 35 per cent.

“Conversion Pric€ per Ordinary Share is initially equal to the Sh&eference Price multiplied by (one plus
the Conversion Premium) (rounded to four decimalces, with 0.00005 being rounded upwards). The
Conversion Price will be adjusted from time to timeccordance with these Conditions.

“Conversion Ratid means, on any day, the result (rounded to fiveirdal places with 0.000005 being
rounded upwards) of the division of each €100,00@@cpal amount of the Bonds by the prevailing
Conversion Price on such day.

“Conversion Right’ has the meaning given to it in Conditiora{{).
“Daily Cash Amount’, or “DCA”, has the meaning given to it in Conditiord}{().

“Delisting” means that, as determined by the Calculation Aghe Relevant Stock Exchange announces that
pursuant to the rules of such Relevant Stock Exgbathe Ordinary Shares cease (or will cease) tisteal,
traded or publicly quoted on the Relevant StockHaxge for any reason (other than by reason of g&der
Take-Over Bid (as referred to in the MEFF Adjustisein Contracts Specifications) and are not imntetlia
re-listed, re-traded or re-quoted on a stock exghair securities market located in the United Stdttong
Kong, Singapore or any member state of the Europson).

“Disrupted Day’ has the meaning given to it in Condition 7.
“Dividend” has the meaning given to it in Conditioraji{i).
“Dividend Threshold” has the meaning given to it in Conditioraji{i).

“Early Redemption Amount” means, in respect of each €100,000 principal athofithe Bonds, the higher
of (i) €100,000; and (i) the fair value per Bond of such principatount on the Relevant Announcement Date
as determined by an Independent Adviser in godtl faking into accouninter alia, the Bond Market Price
on the Relevant Announcement Date, the Share Pricthe Relevant Announcement Date, the yield to
maturity of the senior unsecured bonds of the Isand/or the Guarantor (including senior unsecureqds

of any subsidiary of the Guarantor which are gutech by the Guarantor) with a similar final matydiate

to the Bonds, and any other market parameter ttepkndent Adviser deems in good faith to be relefean
the valuation of the Bonds on the Relevant Annoorerg Date.

“Early Redemption Date’ means the 20Madrid business day following the Relevant Ann@ment Date.

“equity share capital means, in relation to any entity, its issued sheapital excluding any part thereof
which, neither as regards dividends nor as regeaggal, carries any right to participate beyonspacified
amount in a distribution.

“Event of Default’ has the meaning given to it in Condition 12.

“Extraordinary Resolution” has the meaning given to it in the Agency Agreatne
“Fair Market Value ” means, with respect to any property on any date:

0] in the case of a Cash Distribution , the amount of such Cash Distribution;

(i) in the case of any other cash amount, the amount of such cash;

(i) in the case of Securities (including Ordinary Skar&pin-Off Securities, options, warrants or other
rights or assets that are publicly traded on a \Rele Stock Exchange of adequate liquidity (as
determined by the Calculation Agent or an Indepahdaviser), the arithmetic mean of the daily
Volume Weighted Average Prices of such Securitied{ding Ordinary Shares), Spin-Off Securities,



options, warrants or other rights or assets dutivegperiod of five Scheduled Trading Days on the
Relevant Stock Exchange for such Securities, SfffrB€curities, options, warrants or other rights or
assets commencing on such date (or, if later, itke Such Scheduled Trading Day such Securities,
Spin-Off Securities, options, warrants or othertigor assets are publicly traded) or such shorter
period as such Securities, Spin-Off Securitiesioogt warrants or other rights or assets are pyblic
traded;

(iv) in the case of Securities (including Ordinary Skar&pin-Off Securities, options, warrants or other
rights or assets that are not publicly traded dRedevant Stock Exchange of adequate liquidity (as
aforesaid), the fair market value of such Secwiti®pin-Off Securities, options, warrants or other
rights or assets as determined by an Independenséidon the basis of a commonly accepted market
valuation method and taking account of such facésr# considers appropriate, including the market
price per Ordinary Share, the dividend yield ofGudinary Share, the volatility of such market price
prevailing interest rates and the terms of suchutexs, Spin-Off Securities, options, warrants or
other rights or assets, including as to the expate and exercise price (if any) thereof.

Such amounts shall (A) in the case of (i) abovetréeslated into the Relevant Currency (if declasegaid

or payable in a currency other than the Relevamtebuay) at the rate of exchange (if any) used terigine

the amount payable to Shareholders who were paigre®rto be paid or are entitled to be paid the Cash
Distribution in the Relevant Currency; and (B) in any other case, be translated into the Relevant Currency (if
expressed in a currency other than the Relevane@ey) at the Prevailing Rate on that date. In tamdiin

the case of (i) and (ii) above, the Fair Marketu¢ashall be determined on a gross basis and disiagaany
withholding or deduction required to be made oroaat of tax, and disregarding any associated teditcr

“Final Maturity Date " means 11 November 2022.
“Fitch” Fitch Ratings Limited.
“Guarante€’ has the meaning given to it in Conditiord)L(

“Hedge Positiori means a transaction or asset the Issuer or ttea@tor (or any of the Guarantor’s other
Subsidiaries) deems appropriate to hedge the equitg risk of entering into and performing theuksss
obligations with respect to the Bonds or with resp® an option contract under which the Issueg, th
Guarantor or such other person hedges its (orstheet’s) equity price risk relating to the Bonds.

“Hedging Counterparty” means a counterparty to a Hedge Position.

“Independent Adviser’ means an independent financial institution or iselv with appropriate expertise,
which may be the initial Calculation Agent, appeihtby the Issuer at its own expense from timene tand
whenever required by these Conditions.

“MEFF” means Mercado Oficial Espafiol de Opciogdauturos Financieros, or its successor as determined
by the Calculation Agent.

“MEFF Adjustments to Contracts Specification§ means the Adjustments to Contracts Specifications
(Ajustes a las caracteristicas del contratapplicable to stock options, as set out in MEFG&sneral
Conditions applicable to the Underlying Financialsats Contract Grougéndiciones Generales aplicables
al Grupo de Contratos de Activos Subyacentes déctar financieo), and in effect at the relevant time of
adjustment.

“Moody’s” Moody's Investors Service Limited.

“Nationalisation” means that, as determined by an Independent Advasl the Ordinary Shares or all or
substantially all the assets of the Guarantor attoomalised, expropriated or are otherwise requiede
transferred to any governmental agency, authagitiity or instrumentality thereof.

“Non-Cash Distribution” has the meaning provided in Conditioraj(i).



“Optional Redemption Daté has the meaning given to it in ConditiorbR(
“Optional Redemption Notic€ has the meaning given to it in ConditiorbR(

“Ordinary Shares’ means ordinary shares in the capital of the Gatarawith, on the Closing Date, a
nominal value of €0.75 each.

“Permitted Security” means any Security Interest created in respecarmyf Relevant Indebtedness of a
company which has merged with the Guarantor oradrits Subsidiaries or which has been acquiredhigy t
Guarantor or one of its Subsidiaries, provided thath security was already in existence at the tifnine
merger or the acquisition, was not created fompilmose of financing the merger or the acquisitéiad is not
increased in amount and not extended followingntleeger or the acquisition.

a “persori’ means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or ottigtryewhether or not having a separate legal peabty.

“Put Period’ has the meaning given to it in Conditiorc(
“Prevailing Ratg’ means:

0] in respect of any pair of currencies (of which heitis the euro) on any calendar day, the spotafate
exchange between the relevant currencies prevadi@t 12 noon (Madrid time) on that date as
appearing on or derived from the Relevant Pagdeteymined by the Calculation Agent

(i) in respect of any pair of currencies of which ose@uro and any other currency on any day, the final
spot rate of exchange as published by the Euro@eatral Bank for such pair of currencies in respect
of that day as appearing on or derived from theefR®it Page, as determined by the Calculation
Agent.

If such a rate cannot be determined at such tinedaesaid, the Prevailing Rate shall be determmathtis
mutandisbut with respect to the immediately preceding dayhich such rate can be so determined all as
determined by the Calculation Agent, or if sucteraannot be so determined by reference to the Rafev
Page, the rate determined in such other mannendsdependent Adviser shall consider in good faith
appropriate.

“Relevant Announcement Daté means (i) in respect of an early redemption &f Bonds pursuant to
Condition 9(¢)) the date of announcement of a termination of @piyon contract in respect of the Ordinary
Shares traded on MEFF, (ii) in respect of a Nafisation, the date of the first public announcement
nationalise (whether or not subsequently amendeal) leads to the Nationalisation, (iii) in respeéta
Change in Law, the day on which the Issuer detegmithat a Change in Law has occurred and (iv)ercttse
of a Delisting, the date of the first public annoement by the Relevant Stock Exchange that then@rdi
Shares will cease to be listed, traded or pubticigted, whichever is earlier.

“Relevant Conversion Rati§ means, in respect of any day, the result (rourtdefive decimal places with
0.000005 being rounded upwards) of the divisionhef aggregate principal amount of Bonds in respéct
which the relevant Bondholder shall have exerciS8edversion Rights by the Conversion Price prevaitn
such day.

“Relevant Currency’ means euro or, if at the relevant time or for theppses of the relevant calculation or
determination, the euro is no longer the curremcwhich the Ordinary Shares are quoted or deaihithe
Relevant Stock Exchange, the currency in whichQndinary Shares are quoted or dealt in on the Rekev
Stock Exchange at such time.

“Relevant Daté means, in respect of any Bond, the date on whayment in respect thereof first becomes
due or if any amount of the money payable is impriypwithheld (or refused) the date on which paytrian
full of the amount outstanding is made or (if emn)lithe date on which notice is duly given to ttm&holders
in accordance with Condition 17 that, upon furtbemender of the Certificate representing such Buogidg



made in accordance with the Conditions, such payméhbe made, provided that payment is in factdma
upon such surrender.

“Relevant Indebtedness means any present or future indebtedness forol@u money of the Guarantor,
the Issuer or any other person or entity in thenfof, or represented by, bonds, notes, debentio@s,stock

or other securities which are or are capable ohdeajuoted, listed or ordinarily dealt in on anyckto
exchange, over-the-counter market or other seesritharket (for which purpose any such bonds, notes,
debentures, loan stock or other securities shallldemed not to be capable of being so quoteddliste
ordinarily dealt in if the terms of the issue trafrexpressly so provide).

“Relevant Pagé means the relevant page on Bloomberg or Reutersuoh other information service
provider that for the time being displays the ralevinformation.

“Relevant Period has the meaning provided in Conditiorag(i).

“Relevant Stock Exchangémeans (i) in respect of Ordinary Shares, the &baStock Exchanges or if at
the relevant time the Ordinary Shares are notaittiime listed and admitted to trading on any &f 8panish
Stock Exchanges, the principal stock exchange curgees market on which the Ordinary Shares asnth
listed or quoted or dealt in, and (i) in respeichoy Security (other than Ordinary Shares) othascase may
be, Spin-Off Security, option, warrant or othehtigr asset the principal stock exchange or séesiniharket
on which such Securities (other than Ordinary S)aoe, as the case may be, Spin-Off Securitiespopt
warrants or other rights or assets are then listeflioted or dealt in.

“Relevant Subsidiary means a Subsidiary of the Guarantor which is ino@ed in a country whose
sovereign debt is rated A or more by S&P (or anyiwajent rating) and whose total assets or reveues
EBITDA (consolidated if it has subsidiaries) remeis7 per cent. or more of the consolidated tosakts,
revenues or EBITDA of the Guarantor and Sisbsidiaries for the time being; with “EBITDA” for these
purposes being the aggregate of (a) “profits froperations” (after adding back “depreciation and
amortisation charge, allowances and provisionst)) @) “results of companies accounted for usingeitpaity
method”.

“Scheduled Trading Day means any day on which the Relevant Stock Exchamgd MEFF are both
scheduled to be open for trading for their respeatégular trading sessions.

“Securities’ or “Security” means any securities including, without limitatjoshares in the capital of the
Guarantor, or options, warrants or other rightsubscribe for or purchase or acquire shares icdpéal of
the Guarantor.

“Security Interest’ has the meaning given to it in Condition 2.

“Settlement Daté means, in respect of a Conversion Date, the skdtedrid business day following the last
Averaging Date relating to such Conversion Date.

“Share Pricé means the Volume-Weighted Average Price of anit@my Share on the relevant Scheduled
Trading Day.

“Share Reference Pricémeans the simple arithmetic average of the d&twre Prices on each of the 10
days which are Scheduled Trading Days but whichnateDisrupted Days commencing on and including 9
November 2015, as determined by the CalculationnAgéd notified by the Issuer to the Bondholders as
soon as practicable (and in any event within fiveadkd business days) following determination in
accordance with Condition 17 (such notice speaifithe Share Reference Price and the resulting Csiove
Price).

“Shareholders means the holders of Ordinary Shares.

“Spanish Stock Exchangemeans the Madrid, Barcelona, Bilbao and Valerstiack exchanges and the
automated quotation system thereof.



“Spin-Off” has the meaning provided in conditiorag{i).
“Spin-Off Securities’ has the meaning provided in conditiorag{i).
“S&P” means Standard & Poor's Credit Market Servicempi Limited.

“Subsidiary” means, at any particular time, any company wlhgthen directly or indirectly controlled, or
more than 50 per cent. of whose issued equity stegrital (or equivalent) is then beneficially owneg the
first person and/or one or more of its subsidiaf@s a company to be “controlled” by another methas the
other (whether directly or indirectly and whethgrthe ownership of share capital, the possessiorotifig
power, contract or otherwise) has the power to egp@nd/or remove all or the majority of the mensbef
the board of directors or other governing bodyhattcompany or otherwise controls or has the pdwoer
control the affairs and policies of that company.

“TARGET Business Day means a day on which the TARGET System is opagati

“TARGET System’” means the Trans European Automated Real Time G8mitlement Express Transfer
(TARGET2) System.

“Tax Redemption Daté has the meaning given to it in Conditiorb¥({i).
“Tax Redemption Noticé has the meaning given to it in ConditiorbH(i).
“Taxing Authority ” has the meaning given to it in Condition 11.

“Volume Weighted Average Pric& means, in respect of an Ordinary Share, Secauritgs the case may be, a
Spin-Off Security, option, warrant or other right @sset on any Scheduled Trading Day, the ordek boo
volume-weighted average price on such ScheduledifigeDay of an Ordinary Share, Security or, asciwee
may be, a Spin-Off Security, option, warrant oresthight or asset as published by or derived (endase of

an Ordinary Share where the Spanish Stock Excheogstitute the Relevant Exchange in respect thereof
from Bloomberg page IBE SM Equity HP (using thetingtlabelled “Weighted Average” or its successor
“Weighted Average Line” or any equivalent succedabel to this setting) or (in the case of a Segyather
than Ordinary Shares where the Spanish Stock Exgesaconstitute the Relevant Exchange in respect
thereof) or, as the case may be, Spin-Off Secwjition, warrant or other right or asset) from ¢ugiivalent
Bloomberg page and setting in respect of the ReleStock Exchange for such Securities or, as the azay
be, Spin-Off Securities, option, warrant or othight or asset, if any or, in any such case, subbhragource as
shall be determined to be appropriate by an Inddg@nAdviser on such Scheduled Trading Day, pralide
that if on any such Scheduled Trading Day suchepigcnot available or cannot otherwise be deterthae
provided above, the Volume Weighted Average PricenoOrdinary Share, Security or, as the case reayab
Spin-Off Security, option, warrant or other righterasset, in respect of such Scheduled Tradingdbayf be
the Volume Weighted Average Price, determined asiged above, on the immediately preceding Schedule
Trading Day on which the same can be so determaseaforesaid or, if such price cannot be so deterahi

as determined in good faith by an Independent Aatvis

“€" and “eur0” means the currency introduced at the start oftltirel stage of the European economic and
monetary union, pursuant to the Treaty establistiiegeuropean Community.

References to any act or statute or any provisfoang act or statute shall be deemed also to tefemny
statutory modification or re-enactment thereof @y sstatutory instrument, order or regulation made
thereunder or under such modification or re-enantme

References to any provision of any statute shaliidsemed also to refer to any statutory modificabome-
enactment thereof or any statutory instrument, rorde regulation made thereunder or under such
modification or re-enactment.

References to any issue or offer or grant to Shuddehs ‘as a class shall be taken to be references to an
issue or offer or grant to all or substantially @Hareholders, other than Shareholders to whomedison of



the laws of any territory or requirements of any recognised regulatory body or any other stock exchange or
securities market in any territory or in connection with fractional entitlements, it is determined not to make
such issue or offer or grant.

In making any calculation or determination of the average of the Volume Weighted Average Price or any
average thereof on multiple Scheduled Trading Days or Volume Weighted Average Price, such adjustments (if
any) shall be made as the Calculation Agent or an Independent Adviser considers appropriate to reflect any
consolidation or sub-division of the Ordinary Shares or any issue of Ordinary Shares by way of capitalisation
of profits or reserves, or any like or similar event.

For the purposes of Conditions 6(a)(ii) and Condition 13 only, (a) references to the “issue” of Ordinary
Shares shall include the transfer and/or delivery of Ordinary Shares, whether newly issued and allotted or
previously existing or held by or on behalf of the Guarantor or any of its Subsidiaries, and (b) Ordinary
Shares held by or on behalf of the Guarantor or any of its Subsidiaries shall not be considered as or treated as
“in issue”.

4  Interest

The Bonds do not bear interest.

5 Conversion of Bonds
(@) Conversion Period and Conversion Price

0] The Issuer grants to each Bondholder the right (the “Conversion Right”) exercisable at any
time during any Conversion Period to require the Bond(s) held by it to be purchased in
accordance with the provisions of Condition 5(c).

(i)  “Conversion Period” means each of:

(A)  the period from and including 12 July 2022 to and including the Scheduled Trading Day
immediately preceding the 28" Scheduled Trading Day before the Final Maturity Date;
or

(B) any of the following periods occurring after 31 December 2015 and prior to the Final
Maturity Date:

() if the Issuer declares the Bonds due for early redemption pursuant to
Condition 9¢b), (in respect of Bonds to be redeemed pursuant to Condition
9(b)(1)) the period from and including the date on which the Optional Redemption
Notice is published up to and including the eighth Scheduled Trading Day
preceding the Optional Redemption Date or (in respect of Bonds to be redeemed
pursuant to Condition 9(b)(ii)) the period from and including the date on which
the Tax Redemption Notice is given up to and including the eighth Scheduled
Trading Day preceding the Tax Redemption Date;

(1) if the Guarantor makes a distribution to Shareholders of cash, assets, Securities or
other property where the Fair Market Value of such distribution per Ordinary
Share is greater than 20 per cent. of the arithmetic mean of the Share Price on
each Scheduled Trading Day in the 20 Scheduled Trading Day period ending on
(and including) the Scheduled Trading Day immediately preceding the date on
which such distribution was first publicly announced by the Guarantor, the period
from and including the date of first public announcement of such distribution to
but excluding the Ex-Date in respect of such distribution;

(1 if a Put Event occurs, the Put Period,



(IvV) if any Event of Default occurs, the period from andluding the date on which
such Event of Default occurs to but excluding theedif any) which the relevant
Bonds are declared due and payable pursuant toit@end2 or, if earlier, the
date the relevant Event of Default ceases to b&rong;

(V) if the Bonds are to be redeemed pursuant to Condit8 or @d), the period from
and including the Relevant Announcement Date upri including the eighth
Scheduled Trading Day preceding the Early Redemption Date;

(VI) if a Parity Event occurs, the period of 10 conseeuScheduled Trading Days
commencing on and including the first Scheduledifg Day following the last
day of the relevant Referencerfdd; provided that, if for any period of 10
consecutive Scheduled Trading Days as aforesagldlo price is available from
the relevant Bloomberg page or such other sourfegreel to in the definition of
Bond Market Price (a Bond Price Unavailability Period”), then an
Independent Adviser shall, not later than the Bé&mite Determination Date,
determine in good faith the market price per €100,principal amount of the
Bonds as at the Bond Price Determination Date &ndsi at the Bond Price
Determination Date, the price per €100,000 priricgpraount of the Bonds, as
determined by an Independent Adviser, is less thanAdjusted Parity Value,
then Bondholders will be entitled to exercise Caosim Rights during a period
of 30 Scheduled Trading Days following the later tife Bond Price
Determination Date and the giving of notice by tesuer to Bondholders as
provided below.

Neither the Issuer nor the Calculation Agent shalunder any duty to monitor whether
a Parity Event has occurred and neither the Isswer Calculation Agent will be
responsible or liable to any person for any lossirag from any failure by it to do so.

In these Conditions:

“Adjusted Parity Value” means, in respect of any Scheduled Trading D&y&r cent.
of the Parity Value in effect on each sitheduled Trading Day;

“Bond Price Determination Daté means the fifth Scheduled Trading Day following
the end of any Bond Price Unavailability Petiod

A “Parity Event” shall occur in relation to each Reference Pedadng which on each

Scheduled Trading Day of such Reference PeriodBtivad Market Price per €100,000
principal amount of the Bonds on such ScheduledlifigaDay, as determined by the
Calculation Agent, is less than the Adjusted Pakiglue in effect on each such
Scheduled Trading Day;

“Parity Value” means, in respect of any Scheduled Trading Dias, groduct of the
Share Price on such Scheduled Trading Day and theveZsion Ratio on such
Scheduled Trading Day; and

“Reference Period means each period of 10 consecutive SchedulediigdDays.

The Issuer shall as soon as reasonably practidaliteving such determination give
notice to Bondholders of any determination providedhe Issuer by the Calculation
Agent, or, as the case may be, an Independent @églvias provided in
Condition 5@)(ii)(B)(VIl). Such notice shall specify the market q&iper €100,000
principal amount of the Bonds, as determined byCGh&ulation Agent, or, as the case
may be, an Independent Adviser, as at the releBantd Price Determination Date and
the Adjusted Parity Value as at the relevant BoridePDetermination Date. The Issuer
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(b)

()

(d)

shall as soon as reasonably practicable, and in any event within five Madrid business
days of the relevant event, give notice to Bondholders if an event described in
Conditions 5(a)(ii)(B)(II) or 5(a)(ii)(B)(IV) has occurred.

(iii)  Conversion Rights may not be exercised in respect of a Bond in relation to which the relevant
Bondholder has (A) given notice referred to in Condition 12 or (B) exercised its right to require
the Issuer to redeem pursuant to Condition 9(c).

Procedure for Exercise of Conversion Rights

Conversion Rights may be exercised by a Bondholder during the Conversion Period by delivering the
Certificate representing the relevant Bond to the specified office of any Paying, Transfer and
Conversion Agent, during its usual business hours, accompanied by a duly completed and signed
notice of conversion (a “Conversion Notice”) in the form (for the time being current) obtainable from
any Paying, Transfer and Conversion Agent. Conversion Rights shall be exercised subject in each case
to any applicable fiscal or other laws or regulations applicable in the jurisdiction in which the specified
office of the Paying, Transfer and Conversion Agent to whom the relevant Conversion Notice is
delivered is located.

If such delivery is made after the end of normal business hours or on a day which is not a business day
in the place of the specified office of the relevant Paying, Transfer and Conversion Agent, such
delivery shall be deemed for all purposes of these Conditions to have been made on the next following
such business day.

Any determination as to whether a Conversion Notice has been duly completed and properly delivered
shall be made by the relevant Paying, Transfer and Conversion Agent and shall, save in the case of
manifest error, be conclusive and binding on the Issuer, the Paying, Transfer and Conversion Agents
and the relevant Bondholder.

A Conversion Notice, once delivered, shall be irrevocable.

The conversion date in respect of a Bond (the “Conversion Date”) shall be the Madrid business day
immediately following the date of the delivery of the relevant Certificate and the Conversion Notice as
provided in this Condition 5(b).

Neither the Issuer nor the Guarantor shall be responsible for determining whether any stamp or transfer
taxes and duties are payable or the amount thereof and shall not be responsible or liable for any failure
to pay such stamp or transfer taxes and duties.

A Bondholder must pay all, if any, taxes imposed on it and arising by reference to any disposal or
deemed disposal of a Bond or interest therein in connection with the exercise of Conversion Rights by
it.

Purchase of the converted Bond(s) by the Issuer

Upon the valid exercise of Conversion Rights by a Bondholder, the Issuer (failing which the
Guarantor) will purchase the relevant Bond(s) at the Cash Amount calculated in accordance with
Condition 5(d).

All Bonds purchased by or on behalf of the Issuer may be surrendered and cancelled or, at the Issuer’s
option, may be held, resold or reissued.

Cash Amount

(i) Upon any exercise of Conversion Rights with respect to one or more Bonds, the Issuer (failing
which the Guarantor) shall pay, as consideration for purchasing the Bonds, the Cash Amount to
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6

the converting Bondholder on the relevant Settlement Date, subject to the provisions of
Conditions 5(d)(ii).

In these Conditions:

“Averaging Date” means, subject to an adjustment for Disrupted Days pursuant to Condition 7,
each Scheduled Trading Day within the Calculation Period,

“Calculation Period” means the period of 20 consecutive Scheduled Trading Days
commencing on the sixth Scheduled Trading Day immediately following the relevant
Conversion Date, and

“Cash Amount” means, the sum (rounded to two decimal places with €0.005 being rounded
upwards) of the Daily Cash Amounts, where “Daily Cash Amount” or “DCA” means an
amount in euro calculated by the Calculation Agent in accordance with the following formula:

1
DCA = X RCR, X B,

Where:

N = 20;

P, = the Share Price on the nth Averaging Date; and

RCR, = the Relevant Conversion Ratio prevailing on the nth Averaging Date.

If following the valid exercise by a Bondholder of its Conversion Right and prior to the relevant
Settlement Date an event occurs as a result of which the relevant Bonds would otherwise fall to
be redeemed in accordance with Condition 8 or 9(d) had the Bondholder not exercised its
Conversion Right in respect of them, the Issuer shall pay, as consideration for purchasing the
Bonds, the Early Redemption Amount (and not the Cash Amount) on the Early Redemption
Date.

(e)  Purchase or Redemption of Ordinary Shares

The Guarantor or any Subsidiary of the Guarantor (including the Issuer), may exercise such rights

as it may from time to time enjoy to purchase, hold, redeem or buy back any shares of the

Guarantor (including Ordinary Shares) or any depositary or other receipts or certificates

representing the same without the consent of any Bondholder.

()  No Duty to Monitor

Neither the Calculation Agent nor the Fiscal Agent nor any Paying, Transfer and Conversion

Agent shall be under any duty to monitor whether any event or circumstance has happened or

exists or may happen or exist and which requires or may require an adjustment to be made to the

Conversion Price.

Adjustment of Conversion Price

(@)  The Calculation Agent shall adjust the Conversion Price as follows:

0}

MEFF Adjustments to Contracts Specifications

(x) If options contracts in respect of the Ordinary Shares are traded on MEFF and MEFF adjusts
such options contracts in light of any corporate actions and/or capital adjustments, the
Calculation Agent shall, to the extent required and with effect as of the same date, adjust the
Conversion Price to reflect the adjustments effected by MEFF (if any) by multiplying the
relevant Conversion Price by the adjustment factor (referred to as the “ratio” (or any successor
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terminology) in MEFF notices in respect of any adjustment to the exercise prices of option
contracts in respect of shares) as determined and published by MEFF (and rounding if
necessary the resulting Conversion Price in accordance with Condition 6(c)); provided that, in
relation to Cash Distributions and Non Cash Distributions only, the Calculation Agent shall
make the adjustments as set out in Condition 6(a)(ii) instead of any corresponding or other
adjustment under the MEFF Adjustments to Contracts Specifications.

(y) If no options contracts in respect of the Ordinary Shares are traded on MEFF, (i) (in the case
of an Adjustment Event pursuant to Sections 5.7.1, 5.7.2, 5.7.4, 5.7.5 or 5.7.7 of the MEFF
Adjustments to Contracts Specifications and where the Calculation Agent determines in its sole
discretion that it is capable of performing such adjustments in accordance therewith in its
capacity as Calculation Agent), the Calculation Agent or, (ii), in any other case, an Independent
Adviser, shall make the necessary adjustments in light of any corporate actions and/or capital
adjustments (other than in relation to the distribution by the Guarantor to its shareholders of a
Cash Distribution or a Non Cash Distribution, in respect of which the Calculation Agent shall
make the adjustments as set out in Condition 6(a)(i7)) in analogous application of the relevant
MEFF Adjustments to Contracts Specifications.

Distributions/Dividends

(A) If, prior to the Final Maturity Date (1) an Ex-Date in respect of any Cash Distribution (a
“Relevant Cash Distribution”) falls in a Relevant Period or (2) no Ex-Date in respect
of a Cash Distribution falls in a Relevant Period, the Calculation Agent shall calculate
the adjustment to the Conversion Price in accordance with the following formula
(instead of any corresponding or other adjustment under the MEFF Adjustments to
Contracts Specifications):

X _ X, xR

Where:

Xa = the adjusted Conversion Price;

Xo = the Conversion Price on the Relevant Record Date;

R = (Sprev =D)/ (Sprev = T);

Sprev = the Closing Price of an Ordinary Share on the Relevant Record Date;

D = (in the case of (1) above) the Fair Market Value of the Relevant Cash
Distribution on a per Ordinary Share basis and (in the case of (2) above) zero;
and

T = the Dividend Threshold.

For the avoidance of doubt, if no Ex-Date fallsaifRelevant Period or the Fair Market
Value of the Relevant Cash Distribution is lessittie relevant Dividend Threshold, the
Conversion Price will be adjusted upwards. If thair PMarket Value of any such

Relevant Cash Distribution exceeds the Dividende$hold, the Conversion Price will

be adjusted downwards.

(B) If an Ex-Date in respect of a Non Cash Distribution (a ‘“Relevant Non Cash
Distribution”) falls in a Relevant Period prior to the Final Maturity Date, the
Calculation Agent shall calculate the adjustment to the Conversion Price in accordance
with the following formula (instead of any corresponding or other adjustment under the
MEFF Adjustments to Contracts Specifications):
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X X, xR

Where

Xn = the adjusted Conversion Price;

Xo =  the Conversion Price on the Relevant Record Date;

R = (Srev—= D)/ (Srev;

Sorev = the Closing Price of an Ordina$jiare on the Relevant Record Date; and

D = the Fair Market Value of the Relevant Non Cashibigtion on a per Ordinary

Share basis.

(C) Any adjustment to the Conversion Price pursuar€@aadition 66)(ii) shall take effect
on the Relevant Adjustment Date.

For the purposes of this Conditionafifi), Fair Market Value shall (subject as provided in
paragraph (a) of the definition of “Dividend” and the definition of “Fair Market Value”) be
determined as at the Relevant Adjustment Date.

In making any calculations for the purposes of @imdition 64)(ii), such adjustments (if any)
shall be made as the Calculation Agent may deterimirgood faith to be appropriate to reflect
any consolidation or sub-division of any Ordinatyas or the issue of Ordinary Shares by
way of capitalisation of profits or reserves (oidike or similar event) or any increase in the
number of Ordinary Shares in issue in relationh® Relevant Period (as defined below) in
guestion.

(D) Definitions:

“Cash Distribution” means (i) any Dividend which is to be paid or mad cash (in whatever
currency), but other than falling within paragra) of the definition of Spin-Off” and (ii)
any Dividend determined to be a Cash Distributiamspant to paragraph (a) or (c) of the
definition of “Dividend”.

“Dividend” means any distribution or dividend to Sharehdadd@ncluding a Spin-Off) whether
of cash, assets or other property, and howeverridescand whether payable out of share
premium account, profits, retained earnings or atimgr capital or revenue reserve or account,
and including a distribution or payment to holdapon or in connection with a reduction of
capital (and for these purposes a distributionssiets includes without limitation an issue of
Ordinary Shares or other Securities credited dg @ul partly paid up by way of capitalisation
of profits or reserves); provided that

(& where:

(1) anissue of Ordinary Shares to Shareholders byofaycapitalisation of profits
or reserves (including any share premium accounapital redemption reserve)
is announced and where Shareholders have the optiomansfer, sell or
renounce all or a portion of their entittement écaive Ordinary Shares to the
Guarantor for a payment of cash by the Guarantasyaunt to a purchase
commitment assumed by the Guarantor, then theatigition in question shall
be treated as a Cash Distribution of an amountléqube Fair Market Value of
such cash amounir

(2) adividend in cash is announced which may at thetien of a Shareholder or
Shareholders be satisfied by the issue or delieér@rdinary Shares or other
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(b)

®3)

property or assets, or where an issue of Ordinaayes to Shareholders by way
of a capitalisation of profits or reserves (inchgliany share premium account
or capital redemption reserve) is announced whiay mt the election of a
Shareholder or Shareholders be satisfied by thenpay of cash (other than a
capitalisation falling within (1) above), then tlévidend or capitalisation in
question shall be treated as a Cash Distributiaancimount equal to the greater
of (i) the Fair Market Value of such cash amourd &) the Volume Weighted
Average Price of such Ordinary Shares or, as the ozay be, the Fair Market
Value of such other property or assets, in any siade as at the first date on
which the Ordinary Shares are traded ex- the ratesdi@idend or capitalisation
on the Relevant Stock Exchange, save that wheravidedd in cash is
announced which may at the election of a SharehaddeShareholders be
satisfied by the issue or delivery of Ordinary ®samwhere the number of
Ordinary Shares to be issued or delivered is tddiermined at a date or during
a period following such announcement and is todterdhined by reference to a
publicly available formula based on the closingcerior volume weighted
average price or any like or similar pricing benahnknof the Ordinary Shares,
without factoring in any discount to such price lmenchmark, then such
dividend shall be treated as a Cash Distributioarirmmount equal to the Fair
Market Value of such cash amount on such date ab sash amount is
determined as aforesaid; or

there shall be any issue of Ordinary Shares to eblodders by way of
capitalisation of profits or reserves (includingyashare premium account or
capital redemption reserve) where such issue iis expressed to be in lieu of a
dividend (whether or not a cash distribution eqglgmtior amount is announced)
or a dividend in cash that is to be satisfied g/ i#sue or delivery of Ordinary
Shares or other property or assets (other thanyrsach case falling within (1)
or (2) above), the capitalisation or dividend iregtion shall be treated as a
Cash Distribution of an amount equal to the VoluMeighted Average Price of
such Ordinary Shares or, as the case may be, theMidaket Value of such
other property or assets as at the first date oichmine Ordinary Shares are
traded ex- the relevant capitalisation or, as theecmay be, ex- the relevant
dividend on the Relevant Stock Exchange or, if rlatthe Dividend
Determination Date, save that where a dividendashds announced which is to
be satisfied by the issue or delivery of Ordinaha®s where the number of
Ordinary Shares to be issued or delivered is taldtermined during a period
following such announcement and is to be determimeckference to a publicly
available formula based on the closing price oun@ weighted average price
or any like or similar pricing benchmark of the @y Shares, without
factoring in any discount to such price or benchmttren such dividend shall
be treated as a Cash Distribution in an amountléqube Fair Market Value of
such cash amount on such date as such cash amount is determined as aforesaid;

where a dividend or distribution is paid or madeStmareholders pursuant to any plan
implemented by the Guarantor for the purpose obkmg Shareholders to elect, or
which may require Shareholders, to receive divideoddistributions in respect of the
Ordinary Shares held by them from a person otteer {or in addition to) the Guarantor,
such dividend or distribution shall for the purpesd# these Conditions be treated as a
dividend or distribution made or paid to Sharehddey the Guarantor, and the
foregoing provisions of this definition and the pigions of these Conditions shall be
construed accordingly;
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(c)  where a distribution in cash is declared which es for payment by the Guarantor to
Shareholders in the Relevant Currency, whetherhat dption of Shareholders or
otherwise, it shall be treated as a Cash Distdiouth the amount of such Relevant
Currency and in any other case it shall be treated Cash Distribution in the amount
and in the currency in which it is payable by the Guarantor;

(d) a dividend or distribution that is a Spin-Off sh&lé deemed to be a Non Cash
Distribution, and

any such determination shall be made on a grods basl disregarding any withholding or
deduction required to be made on account of tak,disregarding any associated tax credit.

“Dividend Determination Datg’ means for the purposes of the definition of “Righd” the
date on which the number of Ordinary Shares othasase may be, amount of other property
or assets, which may be issued or delivered i$s eapable of being, determined, and where
determined by reference to prices or values ofikleeon or during a particular day or during a
particular period, the Dividend Determination Datell be deemed to be such day or the last
day of such period, as the case may be.

“Dividend Threshold” means in respect of any Relevant Period, the ainper Ordinary
Share corresponding to such Relevant Period a®wgebelow (adjustegro rata for any
adjustments to the Conversion Price made pursuarhe provisions of this Condition 6
(including this Condition &(ii)). Notwithstanding the foregoing, (a) if no Ex-Bahas
occurred in a Relevant Period, for the purposeb®iRelevant Adjustment Date falling on the
first Scheduled Trading Day of the following Relav&eriod, the Dividend Threshold shall be
deemed to be the Dividend Threshold in respectuoh Relevant Period in which no Ex-Date
occurred, and (b) if more than one Ex-Date ocauis Relevant Period, the Dividend Threshold
set out in the table below shall apply to the fgsch Ex-Date to occur and the Dividend
Threshold in respect of any subsequent Ex-Daterdoguin such Relevant Period shall be
zero.

Relevant Period Dividend
Threshold
(€
From (and including) 16 November 2015, but on|or 0.125
before 12 May 2016
Thereafter, but on or before 14 November 2016 0.145
Thereafter, but on or before 12 May 2017 0.125
Thereafter, but on or before 13 November 2017 0.145
Thereafter, but on or before 14 May 2018 0.125
Thereafter, but on or before 12 November 2018 0.145
Thereafter, but on or before 13 May 2019 0.125
Thereafter, but on or before 12 November 2019 0.145
Thereafter, but on or before 12 May 2020 0.125
Thereafter, but on or before 12 November 2020 0.145
Thereafter, but on or before 12 May 2021 0.125
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(b)

Thereafter, but on or before 12 November 2021 0.145

Thereafter, but on or before 12 May 2022 0.125

Thereafter, but on or before, 11 November 2022 .14

“Ex-Date” means the first Scheduled Trading Day on whigh@rdinary Shares are traded ex-
the relevant Cash Distribution or Non Cash Distiitny as the case may be, on the Relevant
Stock Exchange.

“Non Cash Distribution” means a Dividend which is not a Cash Distributiord shall include
a Spin-Off.

“Relevant Adjustment Daté means, (i) where the Guarantor pays or makes ahCa
Distribution that results in an adjustment to then@rsion Price pursuant to Conditiorag(i),

the Ex-Date in respect of the Relevant Cash Digtidm or, in case no Ex-Date falls in a
Relevant Period, the first Scheduled Trading Ddlo¥ang the end of such Relevant Period
and (ii) where the Guarantor makes a Non Cashibigton that results in an adjustment to the
Conversion Price pursuant to Conditiora)§i{), the Ex-Date in respect of the Relevant Non
Cash Distribution.

“Relevant Period means each successive period referred to irethle set out above.

“Relevant Record Daté means the Scheduled Trading Day which immediapebcedes the
Relevant Adjustment Date.

“Spin-Off” means:
(&) adistribution of Spin-Off Securities by the Guarano Shareholders as a class; or

(b) anyissue, transfer or delivery of any propertassets (including cash or shares or other
securities of or in or issued or allotted) by amyitg (other than the Guarantor) to
Shareholders as a class, pursuant in each casg tarangements with the Guarantor or
any of its Subsidiaries.

“Spin-Off Securities’ means equity share capital of an entity othemthize Guarantor or
options, warrants or other rights to subscribediopurchase equity share capital of an entity
other than the Guarantor.

Other adjustments of options contracts (summary)onl

As at the Closing Date, the MEFF Adjustments totaats Specifications provide for adjustments of
options contracts in respect of shares, includimg ©rdinary Shares, which would likely be appligd b
MEFF in determining adjustments to the options it related to the Ordinary Shares and in
particular in calculating the adjustment factor (determined by MEFF, or, pursuant to Condition
6(a)(i)(y), the Calculation Agent, or, as the casay be, an Independent Adviser) to be used by the
Calculation Agent when determining adjustments tef Conversion Price, if any, pursuant to
Condition 6(a) of these Conditions as set out aboVbe MEFF Adjustments to Contracts
Specifications are subject to change from time itoet Further, MEFF may call upon MEFF's
Commission for Supervision & Surveillance when ipomate action takes place, even if such action is
included in the below detailed events, when theumabdbf the corporate action may require an
adjustment different from the one exposed in thé-MBdjustments to Contracts Specifications. In
these cases, the adjustment made due to the caepaction will be decided by MEFF's Commission
for Supervision & Surveillance. Neither the Issutire Guarantor nor the Calculation Agent is
responsible for informing Bondholders of any charageany time to the MEFF Adjustments to
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Contracts Specifications. This Condition 6(b) and the below summary are for information purposes

only and have been prepared in order to provide Bondholders with summary information of potential

adjustments following the occurrence of the specified Adjustment Events and such adjustments are

subject to change. In the case of any discrepancy between this description and the MEFF Adjustments

to Contracts Specifications or actual option contract adjustments made by MEFF, the MEFF

Adjustments to Contracts Specifications or the actual option contract adjustments made by MEFF as

applicable shall prevail.

[0}

Adjustment Events and consequences:

For the purposes of this Condition 6(b), “Adjustment Event” means any of the following events
occurring prior to the Settlement Date:

“5.7.1 Capital increase by bonus share issue with same dividend rights

- The number of shares represented by one Contract shall be multiplied by the ratio of $hares
after/shares before”.

- The Exercise Price shall be multiplied by the inverse ratio, i.e., $hares before/shares after”.

5.7.2. Fully paid scrip issue with different dividend terms, or partially paid scrip issue, or
capital increase issued at a premium, in which there is subscription right or Share Repurchase
Program which creates a right with positive value for the shareholders.

a) Once the price of the subscription right has been calculated on the basis of the closing price
of the Underlying Asset on the working day prior to the “adjustment date” and the issue
conditions (payment, ratio and dividend terms), each Exercise Price shall be adjusted as

follows:

nEP = oEP x (1 —(TVR / CP))

Where:

nEP = New Exercise Price.

oEP = Old Exercise Price

TVR = Theoretical Value of the subscription right

CP = Closing Price of Underlying Asset the day prior to the adjustment

b) In addition, the number of shares representative of each contract shall be adjusted to
maintain the nominal value of the positions before and after the adjustment, in order to carry
out as far as practicable the following equation:

0EP * NSBA = nEP * NSAA
Where:

NSBA = Number of shares per contract before the adjustment
NSAA = Number of shares per contract after the adjustment.
And using the equation in section a) above, it can be deduced that:

NSAA = NSBA /K
Where:
K=1-TVR/CP

5.7.4 Split of shares
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- Positions in contracts are multiplied by the matif “shares after / shares before”.
- The Exercise Price shall be multiplied by theéaatf “shares before / shares after”.
5.7.5. Consolidation of shares

The number of shares and the Exercise Price stekdjusted in the same way as in section
5.7.1.

5.7.7 Mergers

When the shares of the surviving company are ‘digthares”, the original underlying shares
shall be replaced by the shares offered. For thigppse, “listed shares” are those on which
there are, or there can be, listed contracts on NMEefore the merger takes effect.

Exercise Prices and the size of the Contract dmakdjusted as follows:
- Exercise Prices shall be multiplied by the Ratio:
XIY
Where X, Y:

“Y” is the number of shares of the surviving companifered for every “X” shares of the
original underlying company.

- The number of shares per Contract shall be mligtipby the inverse Ratio.
5.7.8 Take-over Bids
5.7.8.1 Analysis prior to the adjustment decision

The mere launch of a take-over bid does not wareemautomatic adjustment procedure.
Rather, its application will depend on when the @ussion for Supervision and
Surveillance (hereinafter “CSS”) considers that thetection of the market participants
requires the adjustment.

Once the Bid Prospectus is published, the CSS sleéirmine which result shall be
needed to cause an adjustment to the contracts.CBt& decision shall be published as
soon as possible.

The analysis shall be made based, among otherrfaaia the following:

a) The various scenarios of capitalisation and ffiexat of the target company after the
Bid, compared to other companies in the IBEX 3%®ind

b) The number of shares freely floating in relatiiith the open interest of BME
CLEARING relevant contracts and an estimate ofvaaié OTC positions, under various
scenarios.

¢) The intention of the bidder about excluding theyet company from Stock Exchange
listing.

In the event that, once the decision taken by GS&ulblished, there are new relevant
developments (for instance, a competing Bid) whinhthe CSS opinion, modify the
circumstances, the CSS may revise its decision.

5.7.8.2 Adjustment Methods

In case, once the Bid result is public, the resmilsuch that the Contracts adjustment is
required, according to the criteria determined amdde public by the CSS, one of the
following methods shall be applied, depending antyfpe of Bid:
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a) Cash settlement at fair value

The Contracts shall be early settled at fair valaecording to the valuation criteria
established in Appendix 1, which can be modifiedline with generally accepted
valuation criteria.

In this case, the Bonds (in line with any relatptians contract traded at MEFF) would be
settled in cash in accordance with Conditiod) $(elow.

b) Ratio Method

The Contracts original underlying shares shall héb&tituted by the shares offered,
according to the conditions of the Bid, adjustihg specifications of the Contracts using
the Ratio as established in Appendix 2.

5.7.8.3 Types of Take-Over Bids

To this effect, “listed shares” are those on whitiere are, or there can be, listed
contracts on MEFF before the end of the Bid procAsy other type of shares shall not be
considered as “listed shares” but as “other assetsights”.

a) Take-Over Bids in Cash

When the Bid is entirely in cash or other assetsigiits, and an adjustment is deemed
necessary, the adjustment shall mean the earlyratigni of the Contracts and the
corresponding cash settlement at fair value (Caghiesnent at fair value method).

b) Take-Over Bids in Equity
When the Take-Over Bid is entirely in listed shaties Ratio Method shall be used.
c) Take-Over Bids in a mixture of Cash and Equity

When the Take-Over Bid is in a combination of disteares and cash, or other assets or
rights, and the equity component is equal or gretitan 1/3 of the total value of the Take-
Over Bid, the Contracts shall be adjusted applytimg Ratio Method.

However, if the cash and/or other assets or rigltsiponent is more than 2/3 of the total
value of the Take-Over Bid, the Take-Over Bid shaltreated as a Take-Over Bid in cash.

5.7.10 Unforeseen cases

All cases where an adjustment may be convenientdith do not clearly correspond to
the provisions of the above sections, shall be #tganby MEFF to the Commission for
Supervision and Surveillance which shall deterntireeadjustment to be made, if any.

The composition and functioning of the CommissiorSlupervision and Surveillance are
regulated by of the Market Rule Book.

The Commission for Supervision and Surveillancetrbasguided, in the resolution of the cases
coming under this heading, by the principles ofster protection, equal treatment for holders and
writers of outstanding options, consistence indpelication of criteria, efficiency and co-ordinati
with the organisations governing the settlemerthefUnderlying Security.”.

Spanish company law provides, in the case of aeshbapital reduction of the Guarantor to offset
losses, that the Conversion Price should be adjusterder that the capital reduction affects edyal
Shareholders and Bondholders.
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Calculation of Adjustments, rounding and other deirations

Adjustments in accordance with this Condition éhéstthan Condition @)(ii), which shall become
effective as provided in Condition(a9(ii)) will become effective as of the same date as any
corresponding adjustment made by MEFF. Adjustmienéecordance with this Condition 6 (including
Condition ga)(ii)) will not be made, if the effective date for swadijustments is later than, in the case
of Bonds in respect of which Conversion Rights hagen exercised, the Settlement Date (where the
Cash Amount is to be paid in respect of such egejair, in relation to Bonds not converted, thstfir
day after the end of the Conversion Period purstea@ondition 5§)(ii), as the case may be.

Adjustments to the Conversion Price and the Divid&hreshold pursuant to this Condition 6 shall be
determined and calculated in good faith by the @aton Agent, and/or to the extent so specified in
the Conditions, in good faith by an Independentidev Adjustments to the Conversion Price and/or
the Dividend Threshold calculated by the Calculatfdgent or, where applicable, an Independent
Adviser and any other determinations made by th&uGdion Agent or, where applicable, an
Independent Adviser pursuant to these Conditioradl ¢ke final and binding (in the absence of
manifest error) on the Issuer, the Guarantor aadBitndholders. The Calculation Agent may, subject
to the provisions of the Calculation Agency Agreemeonsult, at the expense of the Issuer (failing
which, the Guarantor), on any matter (including ot limited to, any legal matter), with any legal
other professional adviser and it shall be ableetp upon, and it shall not be liable and shallinno
liability as against the Issuer, the GuarantotherBondholders in respect of anything done, or techit
to be done, relating to that matter in good faithaiccordance with that adviser’s opinion. The
Calculation Agent shall act solely upon requesinfrand as agent of the Issuer and the Calculation
Agent or, as the case may be, any Independent &dejgpointed by the Issuer in accordance with
these Conditions, will not assume any obligatiawsards or relationship of agency or trust with, and
they shall not be liable and shall incur no lidgiks against, the Bondholders.

If any doubt shall arise as to whether an adjustrfats to be made to the Conversion Price or the
Dividend Threshold or as to the appropriate adjestnto the Conversion Price or the Dividend

Threshold, and following consultation between tesuker and an Independent Adviser, a written
opinion of such Independent Adviser in respectdb&shall be conclusive and binding on the Issuer
and the Bondholders, save in the case of manifest e

If in case of any adjustment the resulting Conwerd$?rice or Dividend Threshold, as the case may be,
is not an integral multiple of €0.0001, it shall fmeinded down to the nearest whole or multiple of

€0.0001. Any amount by which the Conversion Pric®iwidend Threshold, as the case may be, has
been rounded down, shall be carried forward anertakto account in any subsequent adjustment, and
such subsequent adjustment shall be made on tisetbasthe adjustment not required to be made had
been made at the relevant time.

The Issuer will give notice to the Fiscal Agent aandcure that a notice is given to the Bondholdiers
the manner described in Condition 17 as soon agipahle after the date on which any adjustment to
the Conversion Price or the Dividend Threshold bezp effective.

Disrupted Days

If any Averaging Date is a Disrupted Day (as ddfibelow), then the Averaging Date affected by akdar
Disruption Event shall be postponed to the firstceeding Scheduled Trading Day which is not a [Disrd
Day, and on which another Averaging Date does ndg aot deemed to occur. If a Market DisruptioreBty
continues to exist for a period of more than efgitcessive Scheduled Trading Days, the eighth Sddubd
Trading Day following the day originally specifiad the applicable Averaging Date shall be deemée the
Averaging Date. On that eighth Scheduled Trading, Ba Independent Adviser shall determine its giadtth
estimate of the value of the Ordinary Share(sheatMaluation Time on such eighth Scheduled Trafiag.
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The following definitions shall apply:

“Disrupted Day’ means any Scheduled Trading Day on which the \Rele Stock Exchange or Related
Exchange fails to open for trading at any time wiyrthe regular trading session or on which a Market
Disruption Event has occurred, as determined byCdleulation Agent.

“Exchange Disruptio means any event (other than an Early Closure} thsrupts or impairs (as
determined by the Calculation Agent) the abilitynadirket participants in general (i) to effect tatons in,
or obtain market values for, the Ordinary ShareshenRelevant Stock Exchange or (ii) to effect $emtions
in, or obtain market values for, futures or opti@mmntracts relating to the Ordinary Shares on te&ated
Exchange.

“Early Closure” means the closure on any Scheduled Trading Daph@fRelevant Stock Exchange or the
Related Exchange prior to its Scheduled ClosingeTimless such earlier closing time is announcesluioh
Relevant Stock Exchange or Related Exchange at de@shour prior to the earlier of (i) the actubdsing

time for the regular trading session on such Rele®tock Exchange or the Related Exchange on such
Scheduled Trading Day and (ii) the submission deadior orders to be entered into the Relevant IStoc
Exchange or the Related Exchange system for exgcat the Valuation Time on such Scheduled Trading
Day.

“Market Disruption Event” means each of (i) Trading Disruption, (i) ExclggnDisruption and (iii) Early
Closure but in respect of (i) and (ii) only if tizlculation Agent determines that such event hasired at
any time during the one hour period that endseatMiuation Time.

“Related Exchangé means MEFF.

“Scheduled Closing Tim& means, in respect of the Relevant Stock ExchaigBelated Exchange and a
Scheduled Trading Day, the scheduled weekday gjosine of such Relevant Stock Exchange or Related
Exchange on such Scheduled Trading Day, withowrcetp after hours or any other trading outsidehef
regular trading session hours.

“Trading Disruption” means any suspension of or limitation imposedtrawling by the Relevant Stock
Exchange or Related Exchange or otherwise and whéthreason of movements in price exceeding limits
permitted by the Relevant Stock Exchange or Rel&ethange or otherwise (i) relating to the Ordinary
Share on the Relevant Stock Exchange or (ii) inrkg or options contracts relating to the Ordirsingres on
the Related Exchange.

“Valuation Time” means the Scheduled Closing Time in respecteféfevant day.

Nationalisation, Change in Law and Delisting

If (i) a Nationalisation and/or a Delisting occutise Issuer shall and (ii) a Change in Law occheslssuer
may, by providing notice of the occurrence of saghnt in accordance with Condition 17 within fivexdifid
business days of the Relevant Announcement Datgfgiog the date of such redemption or purchasethad
relevant Early Redemption Amount (or such lessdicacas may be required to comply with the Chamge i
Law), redeem or purchase all but not only soméefdutstanding Bonds at their Early Redemption Amhou
on the Early Redemption Date.

Redemption and Purchase

(@) Final Redemption

Unless previously purchased and cancelled, rede@mednverted and cancelled as herein provided,
the Bonds will be redeemed at their principal antamthe Final Maturity Date. The Bonds may only
be redeemed at the option of the Issuer prioréd-ihal Maturity Date in accordance with Condit®n

or Condition 9b).
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Redemption at the Option of the Issuer

[0}

The Issuer may, on giving not less than 30 nor more than 60 days’ notice (an “Optional
Redemption Notice”) to the Fiscal Agent, the other Paying, Transfer and Conversion Agents
and to the Bondholders in accordance with Condition 17, redeem all but not some only of the
Bonds on the date (the “Optional Redemption Date”) specified in the Optional Redemption
Notice at their principal amount if, at any time, the aggregate principal amount of the Bonds
outstanding is equal to or less than 15 per cent. of the aggregated principal amount of the Bonds
originally issued (for which purpose, any further securities issued pursuant to Condition 18 and
consolidated and forming a single series with the Bonds shall also be deemed to have been
‘originally issued’).

On the Optional Redemption Date the Issuer (failing which the Guarantor) shall redeem the
Bonds at their principal amount.

Subject to the following paragraph, the Bonds may be redeemed at the option of the Issuer in
whole, but not in part, on giving not less than 30 nor more than 60 days' notice (a “Tax
Redemption Notice”) to the Fiscal Agent, the other Paying, Transfer and Conversion Agents
and the Bondholders (which notice shall be irrevocable), at their principal amount, on the date
(the “Tax Redemption Date”) specified in the Tax Redemption Notice, if (i) the Issuer (or, if
the Guarantee were called, the Guarantor) has or will become obliged to pay Additional
Amounts as provided or referred to in Condition 11 as a result of any change in, or amendment
to, the laws or regulations of any Taxing Authority, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on or
after the 6 November 2015, and (ii) such obligations cannot be avoided by the Issuer (or the
Guarantor, as the case may be) taking reasonable measures available to it, provided that no such
notice of redemption shall be given earlier than 90 days prior to the earliest date on which the
Issuer (or the Guarantor, as the case may be) would be obliged to pay such Additional Amounts
if a payment in respect of the Bonds (or the Guarantee, as the case may be) were then due. Prior
to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
deliver to the Fiscal Agent a certificate signed by a director of the Issuer (or the Guarantor, as
the case may be) stating that the Issuer (or the Guarantor, as the case may be) is entitled to
effect such redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer (or the Guarantor, as the case may be) so to redeem have
occurred. On the Tax Redemption Date the Issuer (failing which the Guarantor) shall (subject to
the following paragraph) redeem the Bonds at their principal amount.

If the Issuer gives a Tax Redemption Notice, each Bondholder will have the right to elect that
its Bonds shall not be redeemed and that the provisions of Condition 11 with respect to the
payment of Additional Amounts shall not apply in respect of the Bonds, whereupon no
Additional Amounts shall be payable in respect thereof pursuant to Condition 11 and payment
of all amounts on such Bonds (or under the Guarantee, as the case may be) shall be made
subject to the deduction or withholding of any Taxing Jurisdiction (as defined in Condition
11(e)) required to be withheld or deducted. To exercise such right, the holder of the relevant
Bond must complete, sign and deposit at the specified office of the Registrar or any Paying,
Transfer and Conversion Agent a duly completed and signed notice of election, in the form for
the time being current, obtainable from the specified office of the Registrar or any Paying,
Transfer and Conversion Agent together with the relevant Bonds on or before the day falling 10
days prior to the Tax Redemption Date.

References in this Condition 9(b)(ii) to any Taxing Authority shall be deemed also to refer to
any jurisdiction or relevant authority thereof in respect of which any undertaking or covenant
equivalent to that in Condition 11 is given pursuant to the Agency Agreement, (except that as
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regards such jurisdiction the words “becomes effecon or after 6 November 2015” above
shall be replaced with the words “becomes effectifter, and has not been announced on or
before, the date on which any undertaking or conepguivalent to that in Condition 11 was
given pursuant to the Agency Agreement)”.

Redemption at the Option of Bondholders Upon aEant

Each Bondholder will have the option (@Hange of Control Put Optior’) to require the Issuer to
redeem or, at the Issuer's option, to procure tirehase of such Bond on the Optional Redemption
Date (as defined below) at its principal amoung tthange of Control occurs and, during the Change
of Control Period, a Rating Downgrade occurs (thggeta Put Event”).

A “Change of Control' shall be deemed to have occurred at each timedina person or persons
acting in concert Relevant Person¥ or any person or persons acting on behalf ohsRelevant
Persons, acquire(s) control of the Guarantor.

“control” means: (a) the acquisition or control of morentf&0 per cent. of the voting rights of the
issued share capital of the Guarantor; or (b) the right to appoint and/or remove all or the majority of

the members of the Guarantor's board of directorstloer governing body, in each case whether
obtained directly or indirectly, and whether ob&rby ownership of share capital, the possession of
voting rights, contract or otherwise.

“Change of Control Period means the period commencing on the date thatdsarlier of: (1) the
date of the occurrence of the relevant Change of Control; and (2) the date of the earliest Potential
Change of Control Announcement (if any), and endinghe date which is 270 days after the date of
the occurrence of the relevant Change of Control.

“Investment Grade Rating means: (1) with respect to S&P, any of the catiggofrom and including
AAA to and including BBB-or equivalent successor categories); (2) with respect to Moody's, any of
the caegories from and including Aaa to and including Baa3 (or equivalent successor categories); and
(3) with respect to Fitch, any of the categoriasrfrand including AAA to and including BBB- (or
equivalent successor categories).

“Optional Redemption Amount’ means an amount equal to par.

“Potential Change of Control Announcemeritmeans any public announcement or public statement
by the Issuer, the Guarantor, any actual or pakhidder or any advisor thereto relating to any
potential Change of Control.

“Rating Agency’ means any of the following: (a) S&P, (b) Moody(s) Fitch or (d) any other credit
rating agency of equivalent international standspgcified from time to time by the Issuer and, in
each case, their respective successors or affiliate

“Rating Downgrade’ shall be deemed to have occurred in respect 6hange of Control if: (A)
within the Change of Control Period the rating jwesly assigned to the Guarantor by any Rating
Agency is: (x) withdrawn; (y) ceases to be an Investment Grade Rating; or (z) if the rating assigned to

the Guarantor by any Rating Agency which is curgrthe time the Change of Control Period begins
is below an Investment Grade Rating, that ratindogered one full rating notch by any Rating
Agency (for example BB+ to BB by S&P), providedttaRating Downgrade shall be deemed not to
have occurred in respect of a particular Chang€aftrol if the Rating Agency withdrawing or
lowering the rating does not publicly announce threowise confirms in writing to the Issuer that the
reduction or withdrawal was the result, in wholepart, of any event or circumstance comprised in or
arising as a result of, or in respect of, the applicable Change of Control; or (B) at the time of the
Change of Control there is no rating assigned@d@harantor.
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As soon as practicable (and in any event not later than five Madrid business days) following the
occurrence of a Change of Control, the Issuer shall give notice thereof to the Bondholders in
accordance with Condition 17.

As soon as practicable (and in any event not later than five Madrid business days) following the
occurrence of a Put Event, the Issuer shall give notice thereof to each of the Fiscal Agent, the other
Paying, Transfer and Conversion Agents and the Bondholders in accordance with Condition 17 (a “Put
Event Notice”). The Put Event Notice shall contain a statement informing Bondholders of their
entitlement to exercise their Conversion Rights as provided in these Conditions and their entitlement to
exercise their Change of Control Put Option.

The Put Event Notice shall also specify:

0] the date such Put Event occurred and a summary of the events giving rise to such Put Event;
(i)  the closing price of the Ordinary Shares as derived from the Relevant Stock Exchange as at the
latest practicable date prior to the publication of the Put Event Notice;
iii the last day of the Put Period;
(iv)  the Put Redemption Date; and
(v)  the procedure for exercising the Change of Control Put Option.

To exercise the Change of Control Put Option to require redemption or, as the case may be, purchase
of a Bond under this section, the holder of that Bond must transfer or cause to be transferred its Bonds
to be so redeemed or purchased to the account of the Fiscal Agent specified in the Put Event Notice for
the account of the Issuer within the period (the “Put Period™) of 45 days after the Put Event Notice is
given together with a duly signed and completed notice of exercise in the form (for the time being
current) obtainable from the specified office of any Paying, Transfer and Conversion Agent (a “Put
Option Notice”) and in which the holder may specify a euro bank account to which payment is to be
made pursuant to this Condition 9(c).

The Issuer shall redeem or, at the option of the Issuer, procure the purchase of the Bonds in respect of
which the Change of Control Put Option has been validly exercised as provided above, and subject to
the transfer of such Bonds to the account of the Fiscal Agent for the account of the Issuer as described
above on the date which is the fifth Madrid business day following the end of the Put Period (the “Put
Redemption Date”). Payment in respect of any Bond so transferred will be made in euro to the holder
to the bank account in a city in which banks have access to the TARGET System specified in the Put
Option Notice on the Put Redemption Date via the relevant account holders.

Neither the Fiscal Agent nor the Paying, Transfer and Conversion Agents shall not be required to take
any steps to monitor or ascertain whether a Change of Control or a Put Event or any event which could
lead to a Change of Control or a Put Event has occurred or may occur.

Settlement of options contracts

If options contracts in respect of the Ordinary Shares are traded on MEFF and any event occurs as a
result of which such option contracts are settled in accordance with the MEFF Adjustments to
Contracts Specifications, the Issuer shall give notice to Bondholders in accordance with Condition 17
within five Madrid business days of the Relevant Announcement Date and shall thereafter redeem all
outstanding Bonds at their Early Redemption Amount on the Early Redemption Date.

Nationalisation, Delisting and/or a Change in Law

Upon the occurrence of a Nationalisation, a Delisting and/or a Change in Law, Condition 8 shall apply.

25



(f)

(9

(h)

Purchase

Subject to the requirements (if any) of any stogkhange on which the Bonds may be admitted to
listing and trading at the relevant time and subjecompliance with applicable laws and regulation
the Issuer, the Guarantor or any of their respec@iubsidiaries may at any time purchase any Bands i
the open market or otherwise at any price. SuctdBaonay be held, resold or reissued or, at the wptio
of the Issuer, the Guarantor or the relevant Sidnsidas the case may be, surrendered to the Ragist
for cancellation.

Cancellation

All Certificates representing Bonds which are redeé or which are purchased by or on behalf of the
Issuer, the Guarantor or any Subsidiary of eitifethem and surrendered for cancellation shall be
cancelled forthwith. Any Certificates so surrendefer cancellation may not be reissued or resoftl an

the obligations of the Issuer in respect of anyhdBionds shall be discharged.

Multiple Notices

If more than one notice of redemption is given pard to this Condition 9, the first of such notites
be given shall prevail.

10 Payments

@)

(b)

(©)

Principal

Payment of principal in respect of the Bonds sha&llmade (subject to surrender of the relevant
Certificates representing the relevant Bonds atsgiexified office of any of the Paying, Transfedan
Conversion Agents or of the Registrar if no furtpayment falls to be made in respect of the Bonds
represented by such Certificates) in the manneriged in the following paragraph.

Any payments due to Bondholders in respect of aagdBshall be paid to the person shown on the
Register at the close of business on the fifthrimss day (in the place in which the specified offi¢
the Registrar is located) before the due date dgnent thereof (theRecord Date).

If the outstanding amount of principal being pajmbn surrender of the relevant Certificate is I&sst
the outstanding principal amount of such Certiicdhe Registrar will annotate the Register with th
amount of principal so paid and will (if so requebstby the Issuer or a Bondholder) issue a new
Certificate with a principal amount equal to theneéning unpaid outstanding principal amount.

Payments subject to fiscal laws

All payments in respect of the Bonds are subjectllicases to (i) any applicable fiscal or othevda
regulations and directives, but without prejudice the provisions of Condition 11 and (ii) any
withholding or deduction required pursuant to areagient described in Section 1471(b) of the United
States Internal Revenue Code 1986 (t@ede’) or otherwise imposed pursuant to Sections 1471 t
1474 (inclusive) of the Code, any United Statesa3oey Regulations or agreements thereunder, any
official interpretations thereof, any successossitute or similar legislation or law or any law
implementing an intergovernmental approach thereto.

Payment Initiation

Where payment is to be made by transfer to a eccoumt, payment instructions (for value the due
date, or if that is not a TARGET Business Day, \falue the first following day which is a TARGET

Business Day) will be initiated, and, where paymisnto be made by cheque, the cheque will be
mailed on the last day on which the Fiscal Agenbpgn for business preceding the due date for
payment or, in the case of payments of principaknghthe relevant Certificate has not been
surrendered at the specified office of any Payifrgnsfer and Conversion Agent or of the Registrar,
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on a day on which the Fiscal Agent is open for hess and on which the relevant Certificate is
surrendered.

Appointment of Agents

The Issuer and the Guarantor reserve the rightyatime to vary or terminate the appointment of the
Fiscal Agent, any other Paying Transfer and Coneerd\gent or the Registrar and to appoint
additional or other Agents; provided that, the Issuer and the Guarantor will at all times maintain (i) a
Fiscal Agent, (i) a Registrar, (iii) a Paying, Meier and Conversion Agent (which may be the Fiscal
Agent) with a specified office in a European Unimember state that will not be obliged to withhold
or deduct tax pursuant to any law implementing paem Council Directive 2003/48/EC, as amended
from time to time, or any other Directive implemiagtthe conclusions of ECOFIN Council meeting
of 26-27 November 2000. The Agents act solely anegof the Issuer and the Guarantor and do not
assume any obligation or relationship of agenayust for or with any Bondholder.

Notice of any change in any Agent or their respecsipecified offices will promptly be given by the
Issuer to the Bondholders in accordance with Candit7.The Issuer further reserves the right under
the Calculation Agency Agreement at any time to/\@rterminate the appointment of the Calculation
Agent and appoint another Calculation Agent, predlidhat they will maintain a Calculation Agent
which shall be a financial institution of interratal repute or a financial adviser with appropriate
expertise. In addition, at any time a determinat®required to be made by an Independent Adviser,
the Issuer shall promptly appoint and maintain sarchndependent Adviser.

No Charges

None of the Paying, Transfer and Conversion Agehill make or impose on a Bondholder any
charge or commission in relation to any paymerttamversion in respect of the Bonds.

Delay in Payment

Bondholders will not be entitled to any interestotiher payment for any delay after the due date in
receiving the amount due on a Bond if the due dat®t a TARGET Business Day, if the Bondholder
is late in surrendering or cannot surrender itgifizate (if required to do so) or if a cheque radilin
accordance with Condition 1&)(arrives after the due date for payment.

Non-Business Days

If any date for payment in respect of any BondasanTARGET Business Day, the holder shall not be
entitled to payment until the next following TARGBIUSsiness Day nor to any interest or other sum in
respect of such postponed payment.

Fractions

When making payments to Bondholders, if the relepayment is not of an amount which is a whole
multiple of the smallest unit of the relevant cag in which such payment is to be made, such
payment will be rounded down to the nearest unit.

The Bonds, on issue, will be represented by a ¢lotwad (the ‘Global Bond” registered in the name of, and
held by a nominee on behalf of, a common deposftmmEuroclear Bank S.A./N.V. and/or Clearstream
Banking S.A. All payments in respect of the Borggesented by the Global Bond will be made topahé
order of, the person whose name is entered in #gisker at the close of business on the Clearirgje8y
Business Day immediately prior to the date of paymehere ‘Clearing System Business Day”’ means
Monday to Friday inclusive except 24 December addriuary.
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11 Taxation

(@)

Additional Amounts

All payments in respect of the Bonds by or on behalf of the Issuer or, as the case may be, the
Guarantor under the Guarantee will be made without withholding or deduction for, or on account of,
any present or future taxes, duties assessments or governmental charges of whatever nature (“Taxes”)
imposed or levied by or on behalf of the Netherlands or any authority therein or thereof having power
to tax (in the case of the Issuer), or the Kingdom of Spain or any authority therein or thereof having
power to tax (in the case of the Guarantor) (each, a “Taxing Authority”), unless such withholding or
deduction of such Taxes is compelled by law. In that event, the Issuer or, as the case may be, the
Guarantor will pay such additional amounts (“Additional Amounts”) of principal, Cash Amounts and
any other amounts due in respect of the Bonds as will result in the receipt by the Bondholders of the
amounts which would otherwise have been received by them in respect of the Bonds had no
withholding or deduction been made; except that no such Additional Amounts shall be payable in
respect of any Bond or, as the case may be, under the Guarantee:

(i) to, or to a third party on behalf of, a Bondholder who is liable for Taxes in respect of such Bond
(or the Certificate representing such Bond) by reason of his having some connection with the
Netherlands or the Kingdom of Spain other than the mere holding of the Bond (or the
Certificate representing such Bond); or

(i)  in respect of which the certificate representing it is presented for payment more than 30 days
after the Relevant Date except to the extent that the relevant holder thereof would have been
entitled to such Additional Amounts on presenting the same for payment on the thirtieth such
day; or

(iii)  in respect of any tax, assessment or other governmental charge that is imposed or withheld by
reason of the failure by the holder or the beneficial owner of the Bonds to comply with a
request of the Issuer, or the Guarantor addressed to the holder or the beneficial owner of the
Bonds (a) to provide information concerning the nationality, residence, identity or connection
with a Taxing Authority of the holder or such beneficial owner or (b) to make any declaration or
other similar claim to satisfy any information or reporting requirement, which in the case of (i)
or (ii), is required or imposed by a statute, treaty, regulation or administrative practice of the
Taxing Authority as a precondition to exemption from all or part of such tax assessment or other
governmental charge, in each case, within any applicable time limits as may from time to time
be imposed by such statute, treaty, regulation, or administrative practice; or

(iv)  where such withholding or deduction is imposed on a payment to an individual and is required
to be made pursuant to European Council Directive 2003/48/EC on the taxation of savings
income or any other Directive implementing the conclusions of the ECOFIN Council meeting
of 26-27 November 2000 on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, such Directive; or

(v)  where such withholding or deduction is imposed on a payment to an individual resident of
Luxembourg pursuant to the Luxembourg Law dated 23 December 2005 introducing a
withholding tax in full discharge of income tax on certain interest income;

(vi)  where such withholding or deduction is required pursuant to an agreement described in Section
1471(b) of the Code or otherwise imposed pursuant to Sections 1471 through 1474 of the Code
(or any regulations or agreements thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction facilitating the
implementation thereof (or any law implementing such an intergovernmental agreement).

28



12

(b)

(©)

(d)

(e)

Tax Credit Payment

If any Additional Amounts are paid by the Issuey & the case may be, the Guarantor under this
Condition for the benefit of any Bondholder andisholder in its sole discretion, determines that it
has obtained (and has derived full use and befrefit) a credit against, a relief or remission for,
repayment of, any tax, then, if and to the exthat such holder in its sole opinion, determines tha
such credit, relief, remission or repayment is @spect of or calculated with reference to the
Additional Amounts paid pursuant to this Condition; and (ii) its tax affairs for its tax year in respect of
which such credit, relief, remission or repaymeaswebtained have been finally settled, such holder
shall, to the extent that it can do so without pdée to the retention of the amount of such credit
relief, remission or repayment, pay to the Issueas the case may be, the Guarantor such amount as
such holder shall in its sole opinion, determinébéothe amount which will leave such holder (after
such payment) in no worse after tax position thamoiuld have been in had the additional payment in
guestion not been required to be made by the Igsuas the case may be, the Guarantor

Tax Credit Clawback

If any holder makes any payment to the Issuer ©tha case may be, the Guarantor pursuant to this
Condition and such holder subsequently determimés isole opinion, that the credit, relief, rermoss

or repayment in respect of which such payment wadenwas not available or has been withdrawn or
that it was unable to use such credit, relief, ssioin or repayment in full, the Issuer or, as tagec
may be, the Guarantor shall reimburse such holdeln amount as such holder determines in its sole
opinion, is necessary to place it in the same adbeiposition as it would have been in if such gred
relief, remission or repayment had been obtainatl falty used and retained by such holder, such
amount not exceeding in any case the amount paitidoyolder to the Issuer or, as the case may be,
the Guarantor.

Tax Affairs

Nothing in Conditions 11) and 11€) above shall interfere with the right of any halde arrange its
tax or any other affairs in whatever manner it kkiffit, oblige any holder to claim any credit, ef]i
remission or repayment in respect of any paymerdemander this Condition 11 in priority to any
credit, relief, remission or repayment availabléattoor oblige any holder to disclose any inforroati
relating to its tax or other affairs or any compiatas in respect thereof.

Taxing jurisdiction

If the Issuer or, as the case may be, the Guardmoomes subject at any time to any taxing
jurisdiction other than or in addition to the Nethads or, as the case may be, the Kingdom of $pain
references in these Conditions to such jurisdi¢sprshall be construed as references to the
Netherlands and/or the Kingdom of Spain and/or soter jurisdiction(s) (each, aTéaxing
Jurisdiction™).

The provisions of this Condition 11 with respectthe payment of Additional Amounts shall not apply
respect of any payments which fall due after thevient Tax Redemption Date in respect of any Bawlish
are the subject of a Bondholder election pursua@andition 96).

Events of Default

If any of the following events (each, aBvent of Default’) occurs and is continuing, the holder of any Bond
may give written notice to the Fiscal Agent atdfecified office that such Bond is immediately negide,
whereupon such Bond shall become, due and repagtaleprincipal amount:
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(@)

(b)

(©

(d)

()

(f)

Non-Payment: default is made for more than seven days in thenent on the due date of principal or
any Additional Amounts in respect of any of the Bsmr the payment when due of the Cash Amount
on exercise of Conversion Rights; or

Breach of Other Obligations: the Issuer or the Guarantor does not perfornoarpty with any one or
more of its other obligations under or in respddhe Bonds, the Agency Agreement or the Deed of
Guarantee which default is incapable of remedysarot remedied within 30 days after notice of such
default shall have been given to the Fiscal Agerary Bondholderor

Cross-Default: (i) subject as provided below, any Relevant Inddbess incurred by the Issuer or the
Guarantor or any Relevant Subsidiary becomes (@orhes capable of being declared) due and
payable prior to its stated maturity otherwise thanhe option of the Issuer or the Guarantorhas t
case may be, or, provided that no event of defaubuch Relevant Indebtedness, however described,
has occurred, at the option of any person entittesuch Relevant Indebtedness, or (ii) any Relevant
Indebtedness of the Issuer or of the Guarantoff ang Relevant Subsidiary is not paid when due or,
as the case may be, within any applicable gracedheor (iii) the Issuer, the Guarantor or any
Relevant Subsidiary fails to pay when due any am@ayable by it under any present or future
guarantee for, or indemnity in respect of any Rahtvindebtedness, provided that the aggregate
amount of the Relevant Indebtedness, guaranteemeéathnities in respect of which one or more of
the events mentioned above in this ConditiorclBave occurred equals or exceeds €125,000,000 or
its equivalent in other currencies

Paragraph (i) above shall not apply to Relevaneledness which:

(A) (1) was incurred before 27 July 2007; and (2) becomes (or becomes capable of being declared) due
and payable prior to its stated maturity solelyaasesult of an event of default occurring under
Relevant Indebtedness of an entity which is not a Relevant Subsidiary; or

(B) (1) is Relevant Indebtedness of a Relevant Subsidiary; and (2) becomes (or becomes capable of
being declared) due and payable prior to its statatlrity solely as a result of an event of default
triggered by the acquisition of that Relevant Sdiasy by the Guarantor (or any of its Subsidiaries)

provided that none of these exceptions shall be applicableuihsRelevant Indebtedness (I) has
become (or is declared to become) due and payahbk,(Il) is not paid in full when so due and
payable; or

Enforcement Proceedings: any distress, attachment, execution or othel lggeess which is material
in the context of the issue and offering of the &®is levied, enforced or sued on or against amy pa
of the property, assets or revenues of the IssudreoGuarantor or any of the Guarantor's Subsatiar
and is not discharged or stayed within 90 days

Security Enforced: any mortgage, charge, pledge, lien or other ehcante, present or future, created

or assumed by the Issuer or the Guarantor or atlyeoGuarantor's Subsidiaries which is material in
the context of the issue and offering of the Bonelsomes enforceable and any step is taken to enforc
it (including the taking of possession by or the@ptment of a receiver, administrative receiver,

manager or other similar person);

Insolvency etc.: (i) the Issuer or the Guarantor or any Relevaris&liary becomes, or is adjudicated
to be, insolvent (including bankrupt failliet — or in moratorium of payments -surséance van
betaling or is adjudicated to be unable to pay its delsteheey fall due, (ii) an administrator or
liquidator of the Issuer or the Guarantor or anyeRant Subsidiary or the whole or any part of the
undertaking, assets and revenues of the IssueherGuarantor or any Relevant Subsidiary is
appointed (or application for any such appointnismnnade), (iii) the Issuer or the Guarantor or any
Relevant Subsidiary takes any action for a geneyadljustment or deferment of its obligations or
makes a general assignment or arrangement or cdiopowith or for the benefit of its creditors
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(9)

(h)

()

(k)

generally or declares a moratorium in respect of its indebtedness or guarantees given by it, (iv) the
entry of a decree, judgment or order by a court having jurisdiction adjudging the Issuer to be in a
situation requiring emergency measures (noodregeling) in the interest of all creditors as referred to in
Chapter 3.5.5 of the Dutch Financial Supervision Act (Wet op het financieel toezicht) or (v) any other
proceeding is commenced which requires the application of priorities provided by any applicable
Spanish laws; or

Winding up: an order is made or an effective resolution passed for the winding-up or dissolution
(ontbinding en vereffening) or administration of the Issuer or the Guarantor or any Relevant
Subsidiary, or the Issuer or the Guarantor or any Relevant Subsidiary shall cease or through an official
action of its board of directors threaten to cease to carry on all or a substantial part of its business or
operations, except for the purpose of and followed by a reconstruction, amalgamation, reorganisation,
merger or consolidation (i) on terms approved by an Extraordinary Resolution of the Bondholders or
(i1) in the case of a Relevant Subsidiary, whereby the undertaking or assets of the Relevant Subsidiary
are transferred to or otherwise vested in (A) the Issuer or the Guarantor or another Relevant Subsidiary
or (B) any other person provided, in this case, that the undertaking or assets are transferred to that
person for full consideration on an arm's length basis and the proceeds of the consideration are applied
as soon as practicable by the Relevant Subsidiary in its business or operations or the business or
operations of the Issuer or the Guarantor or another Relevant Subsidiary or (iii) in the case of the
Issuer, whereby the undertakings or assets of the Issuer are transferred to or otherwise vested in the
Guarantor; or (iv) to comply with any mandatory requirements set forth by any regulation, directives
or rules issued by the Spanish government or the relevant administrative authority in connection with
the reorganisation of the Spanish electricity sector; or

Authorisation and Consents: any action, condition or thing (including the obtaining or effecting of
any necessary consent, approval, authorisation, exemption, filing, licence, order, recording or
registration) at any time required to be taken, fulfilled or done in order (i) to enable the Issuer and the
Guarantor lawfully to enter into, exercise their respective rights and perform and comply with their
respective obligations under the Bonds and the Guarantee, (ii) to ensure that those obligations are
legally binding and enforceable and (iii) to make the Bonds and the Guarantee admissible in evidence
in the courts of the Netherlands or the Kingdom of Spain is not taken, fulfilled or done; or

Illegality: it is or will become unlawful for the Issuer or the Guarantor to perform or comply with any
one or more of its obligations under any of the Bonds or the Guarantee; or

Analogous Events: any event occurs which under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in any of the foregoing paragraphs including, but not
limited to, concurso; or

Guarantee: the Guarantee is not (or is claimed by the Guarantor not to be) in full force and effect.

Undertakings

Whilst any Conversion Right remains exercisable, the Guarantor will (save in each case with the approval of

an Extraordinary Resolution):

(@)

not issue or pay up any Securities, in either case by way of capitalisation of profits or reserves, other
than:

[0] by the issue of fully paid Ordinary Shares to Shareholders and other holders of shares in the
capital of the Guarantor which by their terms entitle the holders thereof to receive Ordinary
Shares or other shares or Securities on a capitalisation of profits or reserves; or

(i) by the issue of Ordinary Shares paid up in full (in accordance with applicable law) and issued
wholly, ignoring fractional entitlements, in lieu of the whole or part of a cash distribution; or
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(b)

(©

(d)

(iii) by the issue of fully paid equity share capital (other than Ordinary Shares) to the holders of
equity share capital of the same class and other holders of shares in the capital of the Guarantor
which by their terms entitle the holders thereof to receive equity share capital (other than
Ordinary Shares); or

(iv) by the issue of Ordinary Shares or any equity share capital to, or for the benefit of, any
employee or former employee, director or executive holding or formerly holding executive
office of the Guarantor or any of its Subsidiaries or any associated company or to trustees or
nominees to be held for the benefit of any such person, in any such case pursuant to an
employee, director or executive share or option scheme whether for all employees, directors, or
executives or any one or more of them,

unless, in any such case under (i) to (iv) above, the same constitutes a Cash Distribution or otherwise
gives rise to an adjustment to the Conversion Price;

not in any way modify the rights attaching to the Ordinary Shares with respect to voting, dividends or
liquidation nor issue any other class of equity share capital carrying any rights which are more
favourable than the rights attaching to the Ordinary Shares but so that nothing in this Condition 13(b)
shall prevent:

[0] any consolidation, reclassification, redesignation or subdivision of the Ordinary Shares; or

(ii)  any issue of Ordinary Shares or any equity share capital to, or for the benefit of, any employee
or former employee, director or executive holding or formerly holding executive office of the
Guarantor or any of its Subsidiaries or any associated company or to trustees or nominees to be
held for the benefit of any such person, in any such case pursuant to an employee, director or
executive share or option scheme whether for all employees, directors, or executives or any of
them; or

(iii)  any modification of such rights which is not, in the opinion of an Independent Adviser (acting
as an expert), materially prejudicial to the interests of the holders of the Bonds; or

(iv) any issue of equity share capital where the issue of such equity share capital results in an
adjustment to the Conversion Price; or

(v)  any issue of equity share capital or modification of rights attaching to the Ordinary Shares,
where prior thereto the Guarantor shall have instructed an Independent Adviser to determine
what (if any) adjustments should be made to the Conversion Price as being fair and reasonable
to take account thereof and such Independent Adviser shall have determined either that no
adjustment is required or that an adjustment resulting in an increase in the Conversion Price is
required and, if so, the new Conversion Price as a result thereof and the basis upon which such
adjustment is to be made and, in any such case, the date on which the adjustment shall take
effect (and so that the adjustment shall be made and shall take effect accordingly);

procure that no Securities (whether issued by the Guarantor or any Subsidiary of the Guarantor or
procured by the Guarantor or any Subsidiary of the Guarantor to be issued or issued by any other
person pursuant to any arrangement with the Guarantor or any Subsidiary of the Guarantor) issued
without rights to convert into, or subscribe for, Ordinary Shares shall subsequently be granted such
rights unless the same gives rise to an adjustment to the Conversion Price and that at no time shall
there be in issue Ordinary Shares of differing nominal values, save where such Ordinary Shares have
the same economic rights;

not make any issue, grant or distribution or any other action taken if the effect thereof would be that,
on the exercise of Conversion Rights, Ordinary Shares could not, under any applicable law then in
effect, be legally issued as fully paid;
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(€)

(f)

(9)

(h)

@)

not reduce its issued share capital, share premium (prima de emision de acciones) account or capital
redemption reserve (reserva por capital amortizado) or any uncalled liability in respect thereof, or any
non-distributable reserves, except:

0] pursuant to the terms of issue of the relevant share capital; or

(ii)  as permitted under applicable law and whether by way of transfer to reserves or otherwise, as
long as no Cash Distribution is made to Shareholders; or

(iii)  where the reduction is permitted by applicable law and either it results in an adjustment to the
Conversion Price or an Independent Adviser (acting as expert) advises that the interests of the
Bondholders will not be materially prejudiced by such reduction,

provided that, without prejudice to the other provisions of these Conditions, the Guarantor may
exercise such rights as it may from time to time enjoy pursuant to applicable law to purchase and/or
cancel its Ordinary Shares and any depositary or other receipts or certificates representing Ordinary
Shares without the consent of Bondholders;

if any offer is made to all (or as nearly as may be practicable all) Shareholders (or all (or as nearly as
may be practicable all) Shareholders other than the offeror and/or any associate (or affiliate) of the
offeror) to acquire the whole or any part of the issued Ordinary Shares, or if any person proposes a
scheme with regard to such acquisition, give notice of such offer or scheme to the Bondholders at the
same time as any notice thereof is sent to the Shareholders (or as soon as practicable thereafter) that
details concerning such offer or scheme may be obtained from the specified offices of the Paying,
Transfer and Conversion Agents and, where such an offer or scheme has been recommended by the
board of directors of the Guarantor, or where such an offer has become or been declared unconditional
in all respects, use all reasonable endeavours to procure that a like offer is extended to the holders of
any Ordinary Shares issued during the period of the offer arising out of the exercise of the Conversion
Rights by the Bondholders;

use its reasonable endeavours to ensure that its issued and outstanding Ordinary Shares shall remain
admitted to listing and to trading on the Relevant Stock Exchange;

use its reasonable endeavours to cause to be made an application for the Bonds to be admitted to
trading on the Open Market segment of the Frankfurt Stock Exchange (Freiverkehr) or otherwise make
or cause to be made an application for the Bonds to be admitted to trading on another internationally
recognised, regularly operating, regulated or non-regulated stock exchange (the “Admission’) within
90 calendar days following the Closing Date and use its reasonable endeavours to maintain such
Admission for so long as any of the Bonds remain outstanding.

appoint an Independent Adviser to carry out any action requested of it under the Bonds; and

not take any action (nor refrain from taking any action) that would cause the Guarantor to be subject
generally to the taxing jurisdiction of a territory or a Taxing Authority of or in that territory with power
to tax other than or in addition to the Kingdom of Spain if, at such time and under current laws and
regulations, the Guarantor would be required generally to make any withholding or deduction for or on
account of any taxes, duties, assessments or governmental charges of whatever nature imposed or
levied by or on behalf of such territory or any political subdivision thereof or therein having power to
tax in respect of the Bonds and where any such withholding or deduction exceeds any such
withholding or deduction imposed or levied by or on behalf of the Kingdom of Spain.
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Prescription

Claims for payment of principal or any Cash Amoontother amounts in respect of the Bonds shall be
prescribed and become void unless made within Hdsyffom the appropriate Relevant Date in respéct o
such payment.

Replacement of Certificates

If any Certificate is lost, stolen, mutilated, defd or destroyed, it may be replaced, subject micgble
laws, regulations or other relevant regulatory atith regulations, at the specified office of thedwstrar or
such other Paying, Transfer and Conversion Agemhags from time to time be designated by the Issoer
that purpose and notice of whose designation isrgito Bondholders, in each case upon payment by the
claimant of the fees and costs incurred in conoactiherewith and on such terms as to evidence riggcu
indemnity and otherwise as the Issuer and the Gtmranay reasonably require. Mutilated or defaced
Certificates must be surrendered before replacesweititbe issued.

Meetings of Bondholders, Modifications and Waivers
(@) Meetings of Bondholders

The Agency Agreement contains provisions for coingrmeetings of Bondholders to consider
matters affecting their interests, including thend®ning by Extraordinary Resolution of a
modification of any of these Conditions. Such a timgemay be convened by holders holding not less
than 10 per cent. in principal amount of the Bofuishe time being outstanding. The quorum for any
meeting convened to consider an Extraordinary Réisol will be two or more persons holding or
representing a clear majority in principal amoufithe Bonds for the time being outstanding, orrat a
adjourned meeting two or more persons being oresgmting holders whatever the principal amount
of the Bonds held or represented, unless the besiné such meeting includes consideration of
proposalsjnter alia, (i) to modify the maturity of the Bonds, (ii) t®@duce or cancel the principal
amount of the Bonds, (iii) to change the currenéypayment of the Bonds, (iv) to modify the
provisions relating to, or cancel, the Conversiaghis, and other than a reduction to the Conversion
Price), (v) to increase the Conversion Price (othan in accordance with these Conditions, (vi) to
change the governing law of the Bonds, (vii) to ihpothe provisions concerning the quorum required
at any meeting of holders or the majority requitedpass an Extraordinary Resolution, or (vii) to
modify or cancel the Guarantee, in which case theessary quorum will be two or more persons
holding or representing not less than 75 per centat any adjourned meeting not less than 25 per
cent., in principal amount of the Bonds for thedibreing outstanding. Any Extraordinary Resolution
duly passed shall be binding on holders (whetherobthey were present at the meeting at which such
resolution was passed).

The Agency Agreement provides that (i) a resolutiowriting signed by or on behalf of the holdefs o
not less than 90 per cent. in principal amounhefBonds outstanding or (ii) consents given by ofy
electronic consent through the relevant clearingtesy(s) by or on behalf of the holders of not less
than 90 per cent. of the aggregate principal amotithie Bonds outstanding, shall, in any such case,
for all purposes be as valid and effective as atraerdinary Resolution passed at a meeting of
Bondholders duly convened and held. Such a resoluti writing may be contained in one document
or several documents in the same form, each sigped on behalf of one or more holders.

(b)  Modification of the Agency Agreement or the Dee@udrantee

The Issuer and the Guarantor shall only permit mogification of, or any waiver or authorisation of
any breach or proposed breach of or any failuletaply with, the Agency Agreement or the Deed of
Guarantee, if to do so could not reasonably be agdeto be prejudicial to the interests of the
Bondholders.
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Notices

All notices regarding the Bonds will be valid if lished through the electronic communication systém
Bloomberg. The Issuer shall also ensure that dite® are duly published (if such publication iquieed) in
a manner which complies with the rules and reguatiof any stock exchange or other relevant authon
which the Bonds are for the time being listed andtmitted to trading. Any such notice shall berded to
have been given on the date of such notice. Ifipatibn as provided above is not practicable, motidl be
given by publication in a newspaper of generalutation in London (which is expected to be fiaancial
Times.

The Issuer shall send a copy of all notices givgnitbto Bondholders pursuant to these Conditions
simultaneously to the Calculation Agent.

Notwithstanding the above, for so long as all ttends are represented by a Global Bond and the Globa
Bond is held on behalf of Euroclear and/or Cleagain, Luxembourg, notices to Bondholders may bengive
by delivery of the relevant notice to Euroclear@earstream, Luxembourg and such notices shalldsbd

to have been given to Bondholders on the day ofeteb Euroclear and/or Clearstream, Luxembourg.

Further Issues

The Issuer may from time to time without the conseinthe Bondholders create and issue further notes
bonds or debentures either having the same termhscamditions in all respects as the outstandings)ot
bonds or debentures of any series (including thedBpor in all respects except for the first datewdich
conversion rights may be exercised and so that further issue shall be consolidated and form glsin
series with the outstanding notes, bonds or debesef any series (including the Bonds) or uporngecms

as to conversion, premium, redemption and otherassthe Issuer may determine at the time of tlssirg.
References in these Conditions to the Bonds includdess the context requires otherwise) any other
securities issued pursuant to this Condition 18fanuiing a single series with the Bonds.

Rights of Third Parties

No person shall have any right to enforce any terroondition of the Bonds under the Contracts (Rigif
Third Parties) Act 1999.

Currency Indemnity

Euro is the sole currency of account and paymeardifesums payable by the Issuer or the Guaramdeuor

in connection with the Bonds and the Guaranteduditg damages. Any amount received or recovera in
currency other than euro (whether as a resultroéf she enforcement of, a judgment or order obart of
any jurisdiction, in the insolvency, winding-up dissolution of the Issuer or the Guarantor or otligs) by
any holder in respect of any sum expressed to badalit from the Issuer or Guarantor shall onlystdate a
discharge to the Issuer and/or Guarantor to thenéxaf the euro amount which the recipient is able
purchase with the amount so received or recovemetthat other currency on the date of that receipt o
recovery (or, if it is not practicable to make thatrchase on that date, on the first date on witidh
practicable to do so). If that euro amount is lgss the euro amount expressed to be due to tligiaetc
under any Bond or the Guarantee, the Issuer oGtheantor (as the case may be) shall indemnifgairest
any loss sustained by it as a result. In any ewvhet,Issuer or the Guarantor (as the case mayhad) s
indemnify the recipient against the cost of malang such purchase. For the purposes of this Cond2f, it
will be sufficient for the holder to demonstratattit would have suffered a loss had an actualhase been
made. These indemnities constitute a separateraiggpéndent obligation from the Issuer’s and Guarant
other obligations, shall give rise to a separatéiadependent cause of action, shall apply irrespeof any
indulgence granted by any holder and shall contindell force and effect despite any other judgtender,
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claim or proof for a liquidated amount in respettoy sum due under any Bond or Guarantee or amgr ot
judgment or order.

21 Governing Law and Jurisdiction

(@)

(b)

(©

(d)

()

Governing law: The Agency Agreement, the Bonds and the Guaramgealhmatters arising from or
connected therewith, including any non-contractabligations arising out of or in connection
therewith, are governed by, and shall be constinedcordance with, English law.

English Courts: The courts of England have exclusive jurisdictiorsettle any dispute (Dfspute”)
arising from or connected with any Bonds or the i@otee.

Appropriate forum : The Issuer and the Guarantor each agree that tivesaaf England are the most
appropriate and convenient courts to settle anpudés and, accordingly, that it will not argue te th
contrary.

Rights of Bondholders to take proceedings outsiderfgland: Condition 216) is for the benefit of
the Bondholders only. As a result, nothing in tBiendition 21 prevents any Bondholder from taking
proceedings relating to a Disputd>(bceeding$) in any other courts with jurisdiction. To thetert
allowed by law, Bondholders may take concurrentBedings in any number of jurisdictions.

Process Agent The Issuer and the Guarantor each agree thatdtloements which start any
Proceedings and any other documents required &ebed in relation to those Proceedings may be
served on it by being delivered to SPW Investmeirtsted, 4th Floor, 1 Tudor Street, London, EC4Y
0AH, United Kingdom or, if different, its registeteffice for the time being or at any address &f th
Issuer in England at which process may be served omaccordance with Part 34 of the United
Kingdom Companies Act 2006. If such person is noteases to be effectively appointed to accept
service of process on behalf of the Issuer, theelsshall, on the written demand of any Bondholder
addressed and delivered to the Issuer or to theifakoffice of the Fiscal Agent appoint a further
person in England to accept service of procesgsohehalf and, failing such appointment within 15
days, any Bondholder shall be entitled to appoimthsa person by written notice addressed to the
Issuer and delivered to the Issuer or to the sigecibffice of the Fiscal Agent. Nothing in this
paragraph shall affect the right of any Bondholdeserve process in any other manner permitted by
law. This Condition applies to Proceedings in Endland not to Proceedings elsewhere.

22 Transfer of Bonds

(@)

(b)

Transfers

One or more Bonds may, subject to Conditionb22be transferred in whole or in part upon the
surrender (at the specified office of the Registraany Paying, Transfer and Conversion Agenthef t
Certificate(s) representing such Bonds to be teansfl, together with the form of transfer endorsed
such Certificate(s) (or another form of transfdosgtantially in the same form and containing the esam
representations and certifications (if any), unleggerwise agreed by the Issuer), duly completatl an
executed and any other evidence as the Registirabr Paying, Transfer and Conversion Agent may
reasonably require. In the case of a transfer of @aly of a holding of Bonds represented by one
Certificate, a new Certificate shall be issuedhe transferee in respect of the part transferredaan
further new Certificate in respect of the balané¢he holding not transferred shall be issued ® th
transferor. All transfers of Bonds and entries ba Register will be made subject to the detailed
regulations concerning transfers of Bonds schedwadkde Agency Agreement. The regulations may be
changed by the Issuer with the prior written appt@f the Registrar. A copy of the current regalas

will be made available by the Registrar to any Buwider upon request.

Exercise of Options or Partial Redemption

36



(©

(d)

()

In the case of an exercise of an Issuer’s or Boluing' option in respect of, or a partial redemptio
of, a holding of Bonds represented by a single ifizate, a new Certificate shall be issued to the
holder to reflect the exercise of such option oreispect of the balance of the holding not redeetmed
the case of a partial exercise of an option resylth Bonds of the same holding having different
terms, separate Certificates shall be issued jrertf those Bonds of that holding that have Hraes
terms. New Certificates shall only be issued adassrender of the existing Certificates to the
Registrar or any Paying, Transfer and Conversioamgin the case of a transfer of Bonds to a person
who is already a holder of Bonds, a new Certifia@jeresenting the enlarged holding shall only be
issued against surrender of the Certificate reptexgethe existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Gomdi 226) or 22p) shall be available for delivery
within three business days of receipt of the forimiransfer or Put Notice (as defined in Condition
9(c)) and surrender of the existing Certificate focleange. Delivery of the new Certificate(s) shall be
made at the specified office of the Paying, Tranafed Conversion Agent or of the Registrar (as the
case may be) to whom delivery or surrender of docm of transfer, Put Notice or Certificate shall
have been made or, at the option of the holder mgaguch delivery or surrender as aforesaid and as
specified in the relevant form of transfer, Put isotor otherwise in writing, be mailed by uninsured
post at the risk of the holder entitled to the r@ertificate to such address as may be so specified,
unless such holder requests otherwise and paysivanae to the relevant Paying, Transfer and
Conversion Agent the costs of such other methadietfery and/or such insurance as it may specify.
In this Condition 22f), “business day means a day, other than a Saturday or Sundayhich banks

are open for business in the place of the specififite of the relevant Paying, Transfer and
Conversion Agent or the Registrar (as the casebeay

Transfers Free of Charge

Transfers of Certificates on registration, transéxercise of an option or partial redemption shall
effected without charge by or on behalf of the éssuhe Registrar or any Paying, Transfer and
Conversion Agent, but upon payment of any tax beogovernmental charges that may be imposed in
relation to it (or the giving of such indemnity t® Registrar or the relevant Paying, Transfer and
Conversion Agent may require).

Closed Periods

No Bondholder may require the transfer of an Bamdbé registered (i) during the period of 15 days
ending on the due date for redemption of that Bondii) after any such Bond has been called for
redemption.
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