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ENERSIS SA.
acting through its Cayman | lands branch
Offer to exchange all of our outstanding unregistered
US$350,000,000 7.375% notes due 2014
for
US$350,000,000 7.375% notes due 2014
which have been registered under the Securities Act of 1933

Principal Terms of the Exchange Offer

» We are offering to exchange the notes that we sold previously in a private offering for new SEC-registered notes.

» Theterms of the new notes are identical to the terms of the old notes, except for the transfer restrictions and
registration rights relating to the outstanding old notes, which do not apply to the new notes.

* The exchange offer will expire at 12:00 midnight, New Y ork City time, on September 3, 2004 unless we extend it.
» We will exchange al old notes that are validly tendered and not validly withdrawn.

» We will pay the expenses of the exchange offer.
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* Y ou may withdraw tenders of old notes at any time before 12:00 midnight, New Y ork City time, on the date of the
expiration of the exchange offer.

 Application has been made to list the new notes on the L uxembourg Stock Exchange.
» We will not receive any proceeds from the exchange offer.
» No dealer-manager is being used in connection with the exchange offer.

* The exchange of old notes for new notes will not be a taxable exchange for United States federal income tax
pUrposes.

Y ou should carefully review “Risk Factors’ beginning on page 7 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securitiesto beissued in the exchange offer or passed upon the adequacy or accuracy of
this prospectus. Any representation to the contrary isacriminal offense.

August 6, 2004
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Unless otherwise indicated or the context otherwise requires, all references in this prospectus to “Enersis,” the
“Company,” “we,” “our,” “ours,” “us’” or similar terms refer to ENERSIS S.A. together with its subsidiaries. In this
prospectus we refer to the Securities Act of 1933 as the “ Securities Act.”

You should rely only on the information contained in this prospectus. We have not authorized anyoneto
provide you with different information. We are offering the new notesonly in jurisdictions where offersare
permitted. This prospectus does not constitute an offer or solicitation to exchange any notes by any personin
any jurisdiction in which it isunlawful for such person to make such an offer.

This prospectus has been prepared by us solely for use in connection with the exchange offer. Y ou must
(1) comply with all applicable laws and regulationsin force in any jurisdiction in connection with the possession or
distribution of this prospectus and the exchange offer and (2) obtain any consent, approval or permission required tc
be obtained by you for participating in the exchange offer under the laws and regulations applicable to you in force
in any jurisdiction to which you are subject or in which you participate in the exchange offer; we shall not have any
responsibility for obtaining any such consent, approval or permission.

See“ Risk Factors’ beginning on page 7 of this prospectusfor a description of certain factors
relating to the exchange offer.

Application has been made to list the new notes on the L uxembourg Stock Exchange.
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Taxation
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PROSPECTUS SUMMARY

This summary contains material information about us and this offering. Before making a decision to
participate in the exchange offer, you should read this entire prospectus, including the section entitled “ Risk
Factors,” our annual report on Form 20-F/ A for the fiscal year ended December 31, 2003, including our
audited consolidated financial statements and the notes thereto.

The Exchange Offer

We are offering up to US$350,000,000 aggregate principal amount of
7.375% notes due 2014, which have been registered under the Securities Act.

We are offering to issue the new 7.375% notes due 2014 for alike principal
amount of unregistered old 7.375% notes due 2014. We are offering to issue
the new notes to satisfy our obligations contained in the registration rights
agreement entered into when the old notes were sold in transactions permitted
by Rule 144A and Regulation S under the Securities Act and therefore not
registered with the SEC. For procedures for tendering, see “The Exchange
Offer” beginning on page 43.

The exchange offer will expire at 12:00 midnight. New Y ork City time on
September 3, 2004 unlessit is extended. If you decide to exchange your old
notes for new notes, you must acknowledge that you are not engaging in, and
do not intend to engage in, a distribution of the new notes. If you decide to
tender your old notes in the exchange offer, you may withdraw them at any
time prior to 12:00 midnight New Y ork City time on September 3, 2004. If we
decide for any reason not to accept any old notes for exchange, your old notes
will be returned to you without expense to you promptly after the exchange
offer expires.

Y our exchange of old notes for new notes in the exchange offer will not result
in any income, gain or loss to you for United States federal income tax
purposes. See the section of this prospectus entitled “ Taxation” beginning on
page 53 for further details.

We will not receive any proceeds from the issuance of the new notesin the
exchange offer.
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Exchange Agent

Information Agent

Failureto Tender Your Old
Notes

Deutsche Bank Trust Company Americas, and its affiliate in Luxembourg,
Deutsche Bank Luxembourg S.A., are the exchange agents for the exchange
offer. You can find the address and tel ephone number for Deutsche Bank Trust
Company Americas and Deutsche Bank Luxembourg S.A. on the inside of the
back cover of this prospectus.

D. F. King & Co., Inc. is serving as the information agent for the exchange
offer. You can find the address and tel egphone number for D. F. King and Co.,
Inc. on the inside of the back cover of this prospectus.

If you fail to tender your old notes in the exchange offer, you will not have any
further rights under the Registration Rights Agreement, including any right to
require us to register your old notes or to pay you additional interest.
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Except for registration of the new notes under the U.S. Securities Act of 1933 and authorization by the
L uxembourg Stock Exchange for listing the new notes, we are not aware of any approval or other action by any
government or governmental administrative regulatory authority or agency, domestic or foreign, or any
consent, waiver or other approval that would be required as aresult of or in connection with this exchange
offer. Should any such approval or other action be required, we currently contemplate that such approval or
other action will be sought. This exchange offer is subject to the law and regulations governing exchange offers
in the United States, Luxembourg and Chile and we believe that the exchange offer is being conducted in
compliance with such laws and regulations.

Under existing interpretations of the staff of the SEC contained in several no-action lettersto third parties,
the new notes would in general be freely transferable after the exchange offer without further registration under
the Securities Act. The relevant no-action letters include the Exxon Capital Holdings Corporation letter, which
was made available by the SEC on May 13, 1988, and the Morgan Stanley & Co. Incorporated |etter, made
available on June 5, 1991.

By participating in this exchange offer and executing, or otherwise becoming bound by, the letter of
transmittal each holder of the old notes represents that:

(1) itisnot our “affiliate”, within the meaning of Rule 405 under the Securities Act;
(2) any new notes received by it will be acquired in the ordinary course of its business;

(3) it has no arrangement or understanding with any person to participate in the distribution of the old
notes or new notes within the meaning of the Securities Act;

(4) it isnot engaged in, and does not intend to engage in, the distribution of the new notes within the
meaning of the Securities Act;

(5) if that holder is a broker-dealer, it will receive new notes in exchange for old notes that were
acquired for its own account as aresult of market-making activities or other trading activities and it will
deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such
new notes; and

(6) if that holder is a broker-dealer, it did not purchase the old notes being tendered in the exchange
offer directly from us for resale pursuant to Rule 144A or any other available exemption from registration
under the Securities Act.

Any purchaser of old notes who is not able to make these representationsis a“restricted holder.” Asa
restricted holder you
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(1) will not be ableto rely on the interpretation of the staff of the SEC set forth in the no-action letters
referred to above;

(2) will not be able to tender your old notes in the exchange offer; and

(3) must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any sale or transfer of the old notes unless that sale or transfer is made using an exemption
from those requirements or in atransaction not subject to the Securities Act.

Any broker-dealer who holds old notes acquired for its own account as aresult of market-making or other
trading activities and who receives new notes in exchange for such old notes pursuant to the exchange offer
may be a statutory underwriter and must deliver a prospectus meeting the requirements of the Securities Act in
connection with any resale of such new notes. The SEC has taken the position that participating broker-dealers
may fulfill their prospectus delivery regquirements with respect to such new notes with the prospectus contained
in the exchange offer registration statement. Under the registration rights agreement, for a period of 90 days
following the expiration date of the exchange offer, participating broker-dealers will be entitled to use the
prospectus contained in the exchange offer registration statement in connection with the resale of exchange
notes, subject to exceptions, including our right to suspend the use of that prospectus.
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Except as described above, this prospectus may not be used for an offer to resell, resale or other transfer of

New notes.

Summary Description of the New Notes

The terms of the new notes and the old notes are identical in all material respects, except that the new notes
have been registered under the Securities Act, and the transfer restrictions and registration rights relating to old
notes do not apply to the new notes.

| ssuer

New Notes

Interest Rates
Maturity

Interest Payment Dates

Redemption Price at
Maturity

Sinking Fund
Book Entry System and

Form and Denomination of
the New Notes

ENERSIS S.A., acting through its Cayman |slands branch.
US$350,000,000 aggregate principal amount of 7.375% notes due 2014.
7.375% per year.

The new notes will mature on January 15, 2014.

January 15 and July 15 of each year, commencing July 15, 2004.

100%.

None.

The new notes will be issued only in fully registered form, without coupons, in
the form of beneficial interestsin one or more global securitiesin
denominations of US$1,000 and integral multiples thereof. Beneficial interests
in the global securities will be shown on, and transfers thereof will be effected
only through, the book-entry records maintained by The Depository Trust
Company, or DTC, and its participants, including Euroclear and Clearstream.
The new notes will not be issued in definitive form except under certain
limited circumstances described herein. See “Description of the New Notes —
Book-Entry System; Delivery and Form” beginning in page 38.
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Optional Tax Redemption The new notes are redeemable at our option in whole (but not in part), at any
time, at the principal amount thereof plus accrued and unpaid interest and any
additional amounts due thereon if the laws or regulations affecting taxes in the
Republic of Chile or in the Cayman Islands change in certain respects. See
“Description of the New Notes — Optional Redemption for Changesin
Chilean or Cayman Islands Tax Law” in page 33 and “ Taxation — Chilean
Taxation” and “ Taxation — Cayman Islands Taxation” beginning in page 53.

Ranking of the Notes The new notes will be our direct, unsecured and unconditional general
obligations and subject to customary exceptions, such as bankruptcy
administrative expenses, employee wages, social security payments, legal and
contractual worker’s compensation payments and taxes, the notes will rank at
least equally among themselves and at least equally in right of payment with
all of our other present and future unsecured and unsubordinated obligations.

At June 30, 2004, Enersis, on a stand-alone basis, had Ch $906.5 billion
(US $1.4 billion) of financial indebtedness.
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Indenture

Thisindebtedness is unsecured and will rank pari passu with the new notes.
We had no financial indebtedness as of that date that was secured or ranked
senior to the new notes.

We conduct a substantial part of our operations through our subsidiaries. The
new notes will effectively rank junior to any indebtedness and obligations
(including trade payables) of our subsidiaries to the extent of the assets of such
subsidiaries.

At June 30, 2004, our subsidiaries had outstanding aggregate indebtedness of
Ch $3.0 trillion (US$4.7 billion) (excluding indebtedness owed to us and to
other subsidiaries), including indebtedness secured by liens on or other
security interests in assets of our subsidiaries of approximately

Ch $203.6 billion (US$319.9 million) at June 30, 2004. None of this
indebtedness is secured by us.

The indenture for the new notes (described below) contains no restrictions on
the amount of additional indebtedness that may be incurred by us or our
subsidiaries; however, as set forth under “Description of the New Notes —
Covenants’ beginning in page 33, the Indenture contains certain restrictions on
our ability and the ability of our subsidiariesto incur secured indebtedness.
Our ability to make payments with respect to the new notes is dependent in
part upon the receipt of distributions, dividends, interest or other amounts from
our subsidiaries and equity investees. See “ Risk Factors — Risks Relating to
Our Operations — We are a holding company and depend on payments from
our subsidiaries and related companies to meet our payment obligations’ on
page 11 of our annual report on Form 20-F/ A for the fiscal year ended
December 31, 2003.

The new notes will be issued under an indenture, as amended, dated as of
November 1, 1996, between us, acting through our Cayman Islands branch and
JPMorgan Chase Bank (formerly The Chase Manhattan Bank), as trustee. See
“Description of the New Notes’ beginning in page 31.
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Covenants The indenture contains, among other things, a limitation on liens covenant and
alimitations on sale and lease-back transactions covenant. The limitation on
liens covenant precludes us or any of our subsidiaries, with certain exceptions,
from issuing, assuming or guaranteeing any indebtedness, if such indebtedness
is secured by alien upon any specified property or any capital stock or
indebtedness of any person, now owned or hereafter acquired unless the new
notes are equally and ratably secured by that lien. The limitations on sale and
lease-back transactions covenant precludes us, with certain exceptions, from
entering into sale and |lease-back transactions similar to secured borrowings
that would be prohibited under the limitations on lien covenant. See
“Description of the New Notes — Covenants’ beginning in page 33 for amore
detailed description of these covenants.

Use of Proceeds We will not receive any proceeds from the exchange of new notes for old
notes.
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Withholding Tax

Listing

Governing Law

Under current Chilean and Cayman Islands laws and regulations, payments of
interest to a holder of the new notes by Enersis Cayman Islands branch
generaly will not be subject to Chilean or Cayman |slands withholding tax.
However, if payments of interest to a holder of the new notes become subject
to Chilean or Cayman Islands withholding tax then, subject to certain
exceptions, we will pay additional amounts so that the amount received by the
holder that is not aresident of Chile, after Chilean or Cayman Islands
withholding tax, will equal the amount that would have been received if no
such taxes had been applicable. For a discussion of the tax consequences of,
and limitations on, the payment of additional amounts with respect to any
withholding taxes, see “Description of the New Notes — Payment of
Additional Amounts’ beginning in page 32, “ Taxation — Chilean Taxation”
beginning in page 53 and “ Taxation — Cayman Islands Taxation” in page 54.

Application has been made to list the new notes on the Luxembourg Stock
Exchange. The new notes will not otherwise be listed on any national security
exchange.

The indenture and the new notes will be governed by, and will be construed in
accordance with, the laws of the State of New Y ork, without giving effect to
applicable conflict of laws principles.
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Our Company
Summary of Enersisand Our Business

Enersisis one of the largest private sector electricity companies in South Americain terms of consolidated
assets and operating revenues, with over ten million customers, and the largest electricity company in Chile.
We are primarily engaged, through our principal subsidiaries and related companies, in the generation and
distribution of electricity in Chile, Argentina, Brazil, Colombia and Peru and secondarily engaged in the
transmission of electricity through atransmission line between Argentina and Brazil. Please see “The
Company” beginning in page 21 for additional information on our South American operations.

We believe that there is long-term potential for significant growth in per capita energy demand in South
America, aswell asfor significant growth attributable to demographic trends, and we seek to take advantage of
our know-how and market position as the leading private sector electricity company in the region to:

* enhance earnings through expansion of our unregulated client base;
* improve our operating margins by reducing the operating costs of our existing businesses; and
» focus on our core business by disposing of our interests in non-strategic business lines.
Principal Executive Offices
Our principal executive offices are located at:
Santa Rosa 76
Santiago, Chile

Y ou may reach our offices by telephone at +562-353-4400.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this prospectus, you should
carefully consider the following risk factors and the risk factors detailed in our annual report on Form 20-F/A for
the fiscal year ended December 31, 2003 in deciding whether to exchange your old notes.

Theremay not bealiquid trading market for the new notes, which could limit your ability to sell your new
notesin thefuture.

The new notes are being offered to the holders of old notes. The new notes will constitute a new issue of
securities for which, prior to the exchange offer, there has been no public market, and the new notes may not be
widely distributed. Accordingly, an active trading market for the new notes may not develop. If amarket for any of
the new notes does develop, the price of such new notes may fluctuate and liquidity may be limited. If amarket for
any of the new notes does not develop, purchasers may be unable to resell such new notes for an extended period of
time, if at all.

Your failureto tender old notesin the exchange offer may affect their marketability.

If old notes are tendered for exchange and accepted in the exchange offer, the trading market, if any, for the
untendered and tendered but unaccepted old notes will be affected adversely. Y our failure to participate in the
exchange offer will substantially limit, and may effectively eliminate, opportunities to sell your old notesin the
future.

Weissued old notes in a private placement exempt from the registration requirements of the Securities Act.
Accordingly, you may not offer, sell or otherwise transfer your old notes except in compliance with the registration
requirements of the Securities Act and any other applicable securities laws, or pursuant to an exemption from the
securities laws, or in atransaction not subject to the securities laws. If you do not exchange your old notes for new
notes in the exchange offer, or if you do not properly tender your old notes in the exchange offer, your old notes wil
continue to be subject to these transfer restrictions after completion of the exchange offer. In addition, after the
completion of the exchange offer, you will no longer be able to obligate us to register the old notes under the
Securities Act.

The indenture does not include any debt covenants or other provisionswhich afford debt holder s protection
in the event of a highly leveraged transaction.

The notes do not have financial covenants, and therefore the indenture does not limit our leverage. However, ou
bank contractual obligations have several constraints on our ability to incur debt in highly leveraged transactions.
The maximum consolidated leverage ratio (defined as total consolidated indebtedness to the sum of equity and
minority interest) through December 31, 2004 set by our Amended Enersis Facility, is 80%, and such ratio falls
gradually to 60% in 2008. Based on our current capitalization, this senior facility would permit us to borrow no
more than US$1.3 billion in 2004. This senior bank debt facility matures in 2008, and therefore, notehol ders may
have a higher risk subsequent to that period. See “Item 5. — Results of Operations for the Fiscal Y ears Ended
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December 31, 2002 and December 31, 2003” in our annual report on Form 20-F/ A for the fiscal year ended
December 31, 2003.

In the event of a change of control, the surviving company may be less creditwor thy than we and we may be
required to prepay certain indebtedness.

Pursuant to the terms of the indenture, if a change of control occursin the company, by consolidation, merger ot
conveyance, the new entity formed through this event must expressly assume our obligations under the new notes.
The new entity may be less creditworthy than the company and as a result, the market value of the new notes after
the change of control may be lower than it would have been if there had not been such a change of control. In
addition, we cannot predict whether any such new entity will have sufficient assets to satisfy all of our obligations
under the new notes. Furthermore, upon a change of control in the company, we may be required to prepay certain
indebtedness. The prepayment of such indebtedness could adversely affect our financial condition.

7
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The noteswill be structurally subordinated to the claims of creditors of our subsidiaries.

At June 30, 2004, the aggregate indebtedness and obligations of our subsidiariesto creditors, including trade
creditors, was approximately Ch $3.0 trillion (US$4.7 billion). Any right of oursto receive any assets of any of our
subsidiaries or equity affiliates upon our liquidation, dissolution, winding up, receivership, reorganization or any
bankruptcy, insolvency or similar proceedings (and the consequent right of the holders of the notes to participate in
the distribution of, or to realize proceeds from, those assets) will be effectively subordinated to the claims of any
such subsidiary’ s or equity affiliate’ s creditors (including trade creditors and holders of debt or guarantees issued by
such subsidiary).

USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the new notes. The new notes will be exchanged for
old notes as described in this prospectus upon our receipt of old notes. We will cancel al of the old notes
surrendered in exchange for the new notes.

Our net proceeds from the sale of the old notes were approximately US$345 million, after deduction of the
initial purchasers’ discounts and commissions and other expenses of the offering. We applied such net proceeds,
funds from the Enersis 2003 Facility, the cash proceeds of the subscription of shares during the second pre-emptive
rights period of our capital increase and other available cash to repay the entirety of the Enersis May 2003 Facilities

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains statements that are or may constitute forward-looking statements. These statements
appear throughout this prospectus and include statements regarding our intent, belief or current expectations,
including but not limited to any statements concerning:

e our capital investment program;

* our financial strengthening plan;

» trends affecting our financial condition or results of operations;
e our dividend policy;

» the future impact of competition and regulation;

» political and economic conditions in the countries in which we or our equity affiliates operate or may operate it
the future;
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* any statements preceded by, followed by or that include the words “ believes,” “expects,
“anticipates,” “intends,” “estimates,” “should,” “may” or similar expressions; and

predicts,”

* other statements contained or incorporated by reference in this prospectus regarding matters that are not
historical facts.

Because such statements are subject to risks and uncertainties, actual results may differ materially from those
expressed or implied by such forward-looking statements. Factors that could cause actual results to differ materialy
include, but are not limited to:

» changes in the regulatory environment in one or more of the countries in which we operate;
» changes in the environmental regulatory framework in one or more of the countriesin which we operate;

« our ability to implement proposed capital expenditures, including our ability to arrange financing when
required;

» the nature and extent of future competition in our principal markets;

8
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» political, economic and demographic developments in the emerging market countries of South Americawhere
we conduct our business; and

» the factors discussed above under “Risk Factors’ beginning on page 7.

Y ou should not place undue reliance on such statements, which speak only as of the date of this prospectus. Y ol
should consider these cautionary statements together with any written or oral forward-1ooking statements that we
may issue in the future. We do not undertake any obligation to release publicly any revisions to forward-looking
statements contained in this prospectus to reflect later events or circumstances or to reflect the occurrence of
unanticipated events.

PRESENTATION OF FINANCIAL INFORMATION

In this prospectus, unless otherwise specified, referencesto “dollars,” “U.S. dollars,” “$”" or “US$” areto
United States dollars; referencesto “Ch $” or “pesos’ are to Chilean pesos, the legal currency of Chile; references te
“Ar $’ or “Argentine pesos’ are to Argentine pesos, the legal currency of Argentinag; referencesto “R$,” “redls’ or
“reals’ areto Brazilian reals, the legal currency of Brazil, referencesto “soles’ are to Peruvian soles, the legal
currency of Peru; referencesto “CPs” or “Colombian pesos’ are to Colombian pesos, the legal currency of
Colombia; and referencesto “UF” are to Unidades de Fomento. The Unidad de Fomento is a Chilean monetary unit
that isindexed to inflation and denominated in Chilean pesos. As of June 30, 2004, 1 UF was equivalent to
Ch $17,014.95. The U.S. dollar equivaent of 1 UF was US$26.74 at June 30, 2004, using the Observed Exchange
Rate reported by the Banco Central de Chile (to which we refer as the Chilean Central Bank or the Central Bank) at
June 30, 2004 of Ch $636.30 per US$1.00. As of July 26, 2004, 1 UF was equivaent to Ch $17,077.78. The U.

S. dollar equivalent of 1 UF was US$26.72, using the Observed Exchange Rate reported by the Central Bank at
July 26, 2004 of Ch $639.07 per US$1.00.

Our audited consolidated financial statements as of December 31, 2002 and 2003 and for the years ended
December 31, 2001, 2002 and 2003, to which we refer as the audited consolidated financial statements, and, unless
otherwise indicated, other financial information concerning us included herein are presented in constant Chilean
pesos in conformity with Chilean GAAP and the rules of the Superintendencia de Valoresy Seguros, or the SVS.
Unless otherwise indicated, other data expressed in Chilean pesos for all periodsin our audited consolidated
financial statements for the three years ended December 31, 2001, 2002 and 2003 are expressed in constant Chilean
pesos as of December 31, 2003. See Note 2(c) to the audited consolidated financial statements. Other data expresse
in Chilean pesos for all periods are expressed in constant Chilean pesos as of December 31, 2003. The change in the
official consumer price index (the inflation index applicable for the restatement of financial information) of Chile's
Instituto Nacional de Estadisticas, or the National Institute of Statistics, for the 12-month period ended
December 31, 2003 was 1.0%. For Chilean accounting purposes, inflation adjustments are calculated with a“one-
month [ag” convention using an inflation adjustment factor based on the Indice de Precios al Consumidor, also the
Chilean consumer price index or the Chilean CPI. The Chilean CPI is published by the National Institute of
Statistics. For example, the inflation adjustment applicable to our 2003 financial statements was the percentage
change between the November 2002 Chilean CPI and the November 2003 Chilean CPI. Chilean GAAP as applied
the Company differ in certain important respects from U.S. GAAP. See Note 37 to the audited consolidated
financial statements for a description of the principal differences between Chilean GAAP and U.S. GAAP, asthey
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relate to Enersis and areconciliation to U.S. GAAP of net income and stockholders' equity for the period and as of
the dates indicated. Certain amounts may not add up due to rounding. Data expressed in Chilean pesosin the
Company’ s unaudited consolidated financial information for the periods ended June 30, 2003 and 2004 are
expressed in constant Chilean pesos as of June 30, 2004.

For the purposes of Chilean GAAP, we consolidate the results of operations of acompany defined as a
“subsidiary” in Law No. 18,046. In order to consolidate a company, we must satisfy, in general, one of two criteria.

9
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We must either:
* own, directly or indirectly, more than a 50% voting interest in such company; or

» hominate or have the power to nominate a mgjority of the board of directors of such company.

As of June 30, 2004, we consolidated Endesa-Chile, Chilectra SA., or Chilectra, Inversiones Distrilima SA.
(whichin turn consolidated Empresa de Distribucion Eléctrica de Lima Norte SA.A. or Edelnor), Empresa
Distribuidora Sur SA., or Edesur, Inmobiliaria Manso de Velasco Limitada, or Manso de Velasco, Synapsis
Solucionesy Servicios I T Ltda., or Synapsis, Compafia Americana de Multiservicios Ltda., or Cam, Companhia de
Eletricidade do Rio de Janeiro SA., or Cerj, Luz de Bogota, SA. (which in turn consolidated Codensa SA. E.SP.)
or Codensa and Investluz (which in turn consolidated Companhia Energética do Ceara SA.) or Coelce. Endesa-
Chile, inturn, consolidated all of its operational Chilean subsidiaries. In Argentina, Endesa-Chile consolidated the
hydroel ectric company Central Hidroeléctrica EI Chocon SA., or El Chocon, and thermoel ectric companies Centra
Costanera SA., or Costanera. In Colombia, Endesa-Chile consolidated generation companies Central
Hidroeléctrica de Betania SA. E.SP., or Betania, and Emgesa SA. E.SP., or Emgesa. Endesa-Chile also
consolidated the hydroelectric company Cachoeira Dourada SA., or Cachoeira Dourada, in Brazil and the
generation company Edegel SA.A., or Edegel, in Peru. Due to consolidating adjustments, financial data reported by
us relating to our consolidated subsidiaries may be materially different from that reported by our consolidated
subsidiaries on a stand-alone basis.

For the convenience of the reader, this prospectus contains tranglations of certain Chilean peso amountsinto U.
S. dollars at specified rates. Unless otherwise indicated, the U.S. dollar equivalent for information in Chilean pesos
as of any date is based on the observed exchange rate, as such term is defined in the section titled “ Exchange Rates’
on that date. The Federal Reserve Bank of New Y ork does not report a noon buying rate for Chilean pesos. No
representation is made that the Chilean peso or U.S. dollar amounts shown in this prospectus could have been or
could be converted into U.S. dollars or Chilean pesos, as the case may be, at such rate or at any other rate. See
“Exchange Rates’.

TECHNICAL TERMS

In this prospectus, referencesto “GW” and “GWh” are to gigawatts and gigawatt hours, respectively, references
to “MW” and “MWh” are to megawatts and megawatt hours, respectively, referencesto “kW” and “kWh” are to
kilowatts and kilowatt-hours, respectively, and referencesto “kV” are to kilovolts. Unless otherwise indicated,
statistics provided throughout this annual report with respect to electricity generation facilities are expressed in MW
in the case of the installed capacity of such facilities, and in GWh, in the case of the aggregate annual e ectricity
production of such facilities. One GW = 1,000 MW, and one MW = 1,000 kW. Statistics relating to aggregate
annual electricity production are expressed in GWh and are based on ayear of 8,760 hours. Statistics relating to
installed capacity and production of the electricity industry do not include electricity of self-generators. Statistics
relating to our production do not include electricity consumed by us.

Energy losses are calculated by:
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» subtracting the number of GWh of energy sold from the number of GWh of energy purchased and self-
generated within a given period; and

» calculating the percentage that the resulting quantity bears to the aggregate number of GWh of energy
purchased and self-generated within the same period.

10
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CALCULATION OF ECONOMIC INTEREST

Except in our financial statements, and unless otherwise specified, references to our percentage interest in a
subsidiary or equity affiliate refer to our level of economic interest in that subsidiary or affiliate. Our economic
interest in asubsidiary or equity affiliate is calculated by multiplying our percentage ownership interest in adirectly
held subsidiary or equity affiliate by the percentage ownership interest of any entity in the chain of ownership of
such ultimate subsidiary or equity affiliate. For example, if we own 60% of a directly held subsidiary and that
subsidiary owns 40% of an equity affiliate, our economic ownership interest in that equity affiliate would be 24%.

11
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CAPITALIZATION

The following table sets forth our consolidated financial short-term debt, long-term debt, minority interest and
shareholders equity computed in accordance with Chilean GAAP at June 30, 2004.

Other than the adjustment described above, there has been no material change in our capitalization since
June 30, 2004. For additional information, see the unaudited consolidated financial statements for the six months
ended June 30, 2004 included in our current report on Form 6-K, filed with the Securities and Exchange
Commission on July 30, 2004.

As of June 30, 2004

Actual
Cchs US$(1)
(Millions of Ch $and
millions of US$)
Cash and cash equivaents 388,655 608
Short-term debt
Short-term bank borrowings 237,883 372
Current portion of long-term bank and other debt 167,576 262
Current portion of bonds payable 90,316 141
Total short-term debt 495,775 776
Long-term debt
Long-term bank and other debt 914,808 1,431
Bonds payable 2,588,826 4,051
Total long-term debt 3,503,634 5,482
Minority interest 3,517,221 5,504
Shareholders’ equity
Common stock 2,227,711 3,486
Other reserves 207,839 325
Deficit of subsidiariesin development stage (2,629) 4
Retained earnings 204,744 320
Total shareholders’ equity 2,637,665 4,127
Total capitalization(2) 10,154,294 15,889
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(1) Chilean pesos have been tranglated into U.S. dollars, solely for the convenience of the reader, at the Observed
Exchange Rate of Ch $639.07 per U.S. dollar, the Observed Exchange Rate on July 26, 2004. No representatior
Is made that the Chilean peso or U.S. dollar amounts shown in this offering memorandum could have been or
could be converted into U.S. dollars or Chilean pesos, at such rate or at any other rate. See “ Exchange Rates’.

(2) Excludes cash and cash equivalents.

12
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The selected consolidated financial and operating data as of December 31, 2003, and for each of the three years
then ended, should be read in conjunction with, and are qualified in their entirety by reference to, the audited
consolidated financial statementsincluded as Item 18 in our annual report on Form 20-F/ A for the fiscal year endec
December 31, 2003. The selected consolidated financial data for the six-month periods ended June 30, 2003 and
2004 and the selected balance sheet data as of June 30, 2003 and 2004 are derived from the unaudited financial
statements incorporated by reference in this report and include all adjustments, consisting of normal recurring
accruals, which we consider necessary for afair presentation of our financial position and results of operations.
Results for the six months ended June 30, 2004 are not necessarily representative of results for our fiscal year
ending December 31, 2004. Our consolidated financial statements are prepared in accordance with Chilean GAAP
and the rules of the SVS, which together differ in certain important respects from U.S. GAAP. Note 37 to our
audited consolidated financial statements provides a description of the principal differences between Chilean GAAF
and U.S. GAAP and areconciliation to U.S. GAAP of net income and total shareholders equity for the periods and
as of the dates therein indicated. The data set forth below under U.S. GAAP has been restated from amounts
previously reported, as discussed in Note 37 to our audited consolidated financial statementsincluded as Item 18 in
our annual report on Form 20-F/ A for the fiscal year ended December 31, 2003.

Financial data as of or for each of the five years ended December 31, 2003 in the following table have also been
restated in constant Chilean pesos as of December 31, 2003 and are presented with areconciliation to U.S. GAAP.
Financial data as of or for the period ended June 30, 2003 and 2004 in the following table have been restated in
constant Chilean pesos as of June 30, 2004. All data, except ratios and operating data, are in millions. For the
convenience of the reader, the table below contains trandations of certain Chilean peso amountsinto U.S. dollars at
specified rates. Unless otherwise indicated, the U.S. dollar equivalent for information in Chilean pesosis based on
the observed exchange rate. The observed exchange rate reported by the Central Bank for July 26, 2004 was
Ch $639.07 per US$1.00. All data presented in U.S. dollars as of and for the five years ended December 31, 2003
and for the six months ended June 30, 2003 and June 30, 2004 are translated at the observed exchange rate of
Ch $639.07 per US$1.00. The Federal Reserve Bank of New Y ork does not report a noon buying rate for Chilean
pesos. No representation is made that the Chilean peso or U.S. dollar amounts shown in this prospectus could have
been or could be converted into U.S. dollars or Chilean pesos, at such rate or at any other rate. For more informatior
concerning historical exchange rates, see the section entitled “ Exchange Rates’.

In 2003, we sold Rio Maipo and Infraestructura and, as aresult, these companies ceased to be reflected in our
financial statements with effect from January 1, 2003. In 2000, we sold our electricity transmission company,
Transelec, and as aresult this company ceased to be reflected in our financial statements as of and for the year
ended December 31, 2000. Some of our other principal operating subsidiaries were consolidated prior to 1998.

The information detailed in the following table includes changes in certain accounting policies for the five years
ended and as of December 31, 2003, which affect the comparability of the data presented below. Beginning
January 1, 2000, we adopted new accounting policies concerning accounting for deferred taxes in accordance with
new Chilean accounting rules. See “Item 5. Results of Operations for the Fiscal Y ears Ended December 31, 2002
and December 31, 2003 — Critical Accounting Policies— Income and Deferred Taxes’ in our annual report on
Form 20-F/ A for the fiscal year ended December 31, 2003.
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For the Period Ended June 30,

For the Year Ended December 31, (Unaudited)
1999 2000 2001 2002 2003 2003 2003 2004 2004
(Millions of (Millions
(Millions of constant Ch $ of December 31, 2003) USH)(1) (Millionsof constant  US$)(1)
Ch $ of June 30, 2004)
CONSOLIDATED
INCOME
STATEMENT
DATA
Chilean GAAP:
Sales 2,550,124 2,784,617 3,089,974 2,510,732 2,352,333 3681 1,265,197 1,428,458 2,235
Cost of operations  (1,793,271) (1,913,985) (2,045,565) (1,747,351) (1,651,732) (2,585) (880,153) (1,002,933) (1,569)
Administrative and
selling expenses (274,835) (312,356) (282,319) (225,410) (169,503) (265) (90,257) (94,885) (148)
Operating income 482,018 558,276 762,090 537,971 531,098 831 294,787 330,638 517
Equity in income of
related companies,
net 1,737 78 (10,807) 8,347 17,517 27 20,086 16,095 25
Goodwill
amortization (58,885) (72,431) (81,382) (511,407) (53,228) (83) (27,084) (26,928) (42
Interest (expense)
income, net (382,746)  (455,103) (400,170) (357,795) (353,198) (553) (169,635) (151,120) (236)
Price-level
restatement, net (155,953) (16,668) (28,652) (11,256) (10,554) a7) 257 13,599 21
Other non-
operating income
(expense), net 146,384 373,019 10,873 67,616 (50,447) (79) (41,863) (12,605) (20
Income before
income taxes,
minority interest
and amortization of
negative goodwill
2 32,555 387,171 251,952  (266,524) 81,188 127 76,548 169,679 266
Income taxes (95,728) (147,786) (131,149) (66,677) (41,571) (65) (57,849) (112,164) (176)
Extraordinary loss 0 0 0 (22,600) 0 0 — — —
Minority interest (63,318) (185,840) (126,405) 16,446 (78,325) (123) (22,727) (53,195) (83
Amortization of
negative goodwill 38,718 43,072 48,177 113,370 51,176 80 44,152 9,454 15
Net income (10ss) (87,773) 96,617 42575  (225,985) 12,468 20 40,124 13,774 22
Net income (l0ss)
per share (12.91) 14.21 5.14 (27.26) 0.38 N.A. 1.32 0.42 0
Net income (loss)
per ADS (645.39) 710.42 256.75 (1,362.83) 19.09 N.A. 66 21 0
U.S. GAAP (1999-
2002, asrestated)
3):
Operating income 305,827 775,796 812,041 (218,216) 472,482 739 — — —
Equity in income of
related companies (5,441) 78 (28,458) 23,527 43,613 68 — — —
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Income taxes (61,178) (234,654) (222,449) (2,783) (21,749) (34
Net income (loss)

from continuing

operations 97,201 74,663 (39,105)  (333,377) 29,480 46
Income (loss) from

discontinued

operations net of

tax and minority

interest 1,122 263 287 168 69 N.A.
Net income (l0ss) (96,079) 74,925 2,866  (333,209) 29,269 46
Net income (loss)

from continuing

operations per share (14.30) 10.40 4.73) (40) 1.44 N.A.
Net income (loss)

from continuing

operations per ADS (713.00) 519.10 (234.83) (2,011) 72.00 N.A.
Net income (loss)

per share (14.10) 10.40 0.37 (40) 1.43 N.A.
Net income (loss)

per ADS (704.80) 520.90 17.27 (2,010) 71.50 N.A.
Cash dividends per

share 4.50 0 1.90 0 0 0
Cash dividends per

ADS 224.60 0 94.00 0 0 0
Capital stock 474,798 792,424 792,424 792,424 2,387,035 3,735

Numbers of shares
of common stock

(thousands) 6,800,000 6,800,000 8,291,020 8,291,020 32,651,166 —

Number of

American

Depository Shares

(thousands) 18,919 21,019 14,892 6,578 55,111 —
14
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For the Period Ended June 30,

Asat December 31, (Unaudited)
1999 2000 2001 2002 2003 2003 2003 2004 2004
(Millions of (Millions
(Millions of constant Ch $ of December 31, 2003) US$)(1)  (Millionsof constant Uss)(1)

Ch $ of June 30, 2004)
CONSOLIDATED
BALANCE
SHEET DATA
Chilean GAAP:
Total Assets 12,491,610 11,872,908 12,887,398 12,737,860 10,732,747 16,794 12,744,148 11,203,563 17,531
Long Term Debt 6,232,465 5,277,040 5,890,687 5,458,227 3,707,922 5,956 4,778,445 3,957,556 6,193
Minority Interest 4,045,426 3,768,032 4,114,307 4,091,109 3,349,282 4,894 3,870,061 3,517,221 5,504
Shareholders
Equity 784,568 1,180,449 1,226,708 1,015,636 2,548,392 3,932 2,526,594 2,637,665 4,127
U.S. GAAP (1999-
2002, as restated)
(3):
Total Assets 12,361,745 11,966,563 13,237,979 12,453,475 10,562,454 16,528 — — —
Long Term Debt 6,234,088 5,525,627 6,472,965 5,257,907 3,806,507 5,956 — — —
Minority Interest 3,953,757 3,619,373 4,003,360 4,299,886 3,127,745 4,894 — — —

Shareholders
Equity 785,999 1,146,797 1,170,180 864,614 2,512,521 3,932 — — —
For the Period Ended June 30,
For the Year Ended December 31, (Unaudited)
1999 2000 2001 2002 2003 2003 2003 2004 2004
(Millions of (Millions
(Millions of constant Ch $ of December 31, 2003, US$)(1) (Millions of uss)(1)
except for ratios and operating data) constant Ch $ of
June 30, 2004
except for ratios
and operating data)

OTHER
CONSOLIDATED
FINANCIAL
DATA
Chilean GAAP:
Capital
expenditures 403,726 346,440 344,970 321,094 258,786 416 147,747 127,414 199
Depreciation and
amortization 407,238 439,042 438,393 469,509 404,999 651 236,314 210,381 329
Ratio of earnings to
fixed charges(4) 0.97 1.42 1.33 0.64 1.06 — 1.33 154

U.S. GAAP (1999-
2002, as restated)

3):
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Ratio of earningsto

fixed charges(4) 0.86 1.48 1.48 0.24 1.08 — — — —

Capital

expenditures 403,726 346,440 344,970 321,004 258,786 416 — — —

Depreciation and

amortization 443769 492,705 500,741 1,047,676 404,431 650 — — —
(1) Solely for the convenience of the reader, Chilean peso amounts have been translated into dollars at the rate of

(2)

3)

(4)

Ch $639.07 per U.S. dollar, the Observed Exchange Rate for July 26, 2004, for amounts given as of
December 31, 2003 and as of June 30, 2004. Y ou should not construe the tranglation of currency amountsin
this prospectus to be representations that the Chilean peso amounts actually represent current U.S. dollar
amounts or that you could convert Chilean peso amountsinto U.S. dollars at the rate indicated or at any other
rate.

“Income before income taxes, minority interest and amortization of negative goodwill” as shown in our auditec
consolidated statements of income in our annual report on Form 20-F/ A for the fiscal year ended December 31
2003.

See “Item 5. Results of Operations for the Fiscal Y ears Ended December 31, 2002 and December 31, 2003 —
Price-level restatement and foreign exchange tranglation” and Note 37 to the audited consolidated financial
statements included in our annual report on Form 20-F/ A for the fiscal year ended December 31, 2003, for a
discussion of how our revenues and balance sheet can be impacted by accounting differences under Chilean anc
U.S. GAAP. The two most significant adjustments that result from reconciling our Chilean GAAP accounts to
U.S. GAAP relate to accounting for amortization of goodwill discussed in paragraphs (g), (h) and (11-0) of
Note 37 and accounting for derivative instruments discussed in paragraphs (p) and (11-k) of Note 37 to the
audited consolidated financial statements. In addition, as discussed in Note 37, our U.S. GAAP information has
been restated.

A ratio of earnings to fixed chargesis an analytical tool to assist investorsin evaluating our ability to meet the
interest requirements of debt securities. For the purpose of computing the ratios of earningsto fixed charges,
earnings includes

15
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pretax income (or loss) from continuing operations (i.e., pretax income excluding the effects of discontinued
operations, extraordinary items, undistributed earnings in equity-method investees and the cumulative effect of
accounting changes) and fixed charges reduced by the amount of interest capitalized during the period. Fixed
chargesinclude interest expenses, including capitalized interest, amortization of discounts or premiums on
indebtedness and issuance costs. In 1999, achieving a one to one ratio of earnings to fixed charges would have
required Ch $16,122 million and Ch $70,736 million in additional earnings according to Chilean and U.

S. GAAP, respectively, whilein 2002, achieving this ratio would have required additional earnings of

Ch $181,327 million and Ch $385,651 million according to Chilean and U.S. GAAP, respectively.

16
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Operating Data of Subsidiaries

Chilectra

Electricity Sold (GWh)(1)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Rio Maipo

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Edesur

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Cerj

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Coelce

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Codensa

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Edelnor

Electricity Sold (GWh)

Number of Customers

(thousands)

Total Energy Losses (%)(2)
Endesa-Chile

Asof or for the
Six Months Ended
Asof or for the Year Ended December 31, June 30,

1999 2000 2001 2002 2003 2003 2004
8,425 8,854 9,585 9,952 10,518 5,103 5,539
1,239 1,262 1,289 1,319 1,341 1,325 1,354
54 52 54 5.6 5.6 5.6 51
1,050 1,191 1,245 1,274 — — —
274 287 294 302 — — —
58 54 6.4 6.2 — — —
12,325 12,597 12,909 12,138 12,638 6,231 6,726
2,105 2,108 2,097 2,090 2,117 2,101 2,128
7.8 10.3 9.9 11.6 11.8 11.8 11.8
7,694 7,656 6,739 7,145 7,398 3,854 3,791
1,559 1,581 1,691 1,778 1,905 1,757 2,061
15.3 19.7 22.7 22.6 23.6 23.1 23.1
5,709 5,894 5,352 5,558 5,897 2,802 2,920
1,652 1,796 1,917 2,009 2,255 2,210 2,195
13.0 13.3 13.0 12.9 13.5 12.9 13.8
8,502 8,776 8,673 9,015 9,254 4512 4,754
1,746 1,802 1,850 1,911 1,972 1,940 1,993
135 10.5 11.8 10.3 10.2 10.3 9.9
3,423 3,583 3,685 3,872 3,972 1,977 2,097
838 852 867 871 892 886 903
8.8 9.9 8.9 85 8.4 8.4 8.4
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Installed capacity in

Chile (MW)

Installed capacity in
Argentina(MW)

Installed capacity in
Colombia (MW)

Installed capacity in

Brazil (MW)

Installed capacity in

Peru (MW)

Production in Chile (GWh)
Production in

Argentina (GWh)
Production in

Colombia (GWh)
Production in Brazil (GWh)
Production in Peru (GWh)

4,130
3,622
3,035

658

806
13,672

9,150
10,898

3,222
2,950

4,035
3,622
3,035

658

997
15,346

10,129
9,618

3,406
3,623

3,935
3,622
3,035

658

997
15,741

9,948
10,106

2,256
4,176

3,935
3,622
3,035

658

1,003
16,286

7,261
10,699

2,467
4,279

3,762
3,622
2,589

658

967
16,524

8,128
10,794

3,024
4,458

3,935
3,622
2,735

658

1,033
8,534

3,546
5,077

1,028
2,444

3,763
3,622
2,609

658

967
1,187

5,939
6,088

1,575
2,239

(1) Energy sold by Chilectraincludes sales to Rio Maipo, which have not been eliminated in this chart. Rio Maipo

purchased substantially all of its energy from Chilectra.

(2) Energy losses are calculated by (a) subtracting the number of GWh of energy sold from the aggregate GWh of
energy purchased and self-generated within a period and (b) calculating the percentage that the resulting sum

bears to the aggregate number of GWh of energy purchased and self-generated within the same period.
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EXCHANGE RATES

To the extent our financia liabilities are denominated in foreign currencies, fluctuations in the exchange rate
between the Chilean peso and the U.S. dollar may have a significant impact on our earnings.

Chile’' s Ley Organica del Banco Central de Chile No. 18,840, or the Central Bank Act, enacted in 1989,
liberalized the ability to buy and sell foreign exchange in Chile. Prior to 1989, the law authorized the purchase and
sale of foreign exchange only in those cases explicitly authorized by the Central Bank. The Central Bank Act
currently provides that the Central Bank may require that certain purchases and sales of foreign exchange be carried
out in the Mercado Cambiario Formal, or the formal exchange market, a market formed by banks and other entities
explicitly authorized by the Central Bank. Purchases and sales of foreign exchange which are generally permitted to
be transacted outside the formal exchange market can be carried out in the Mercado Cambiario Informal, or the
informal exchange market, which is arecognized currency market in Chile. Both the formal and informal exchange
markets are driven by free market forces. Interest payments on the new notes will be made through the Cayman
Islands branch of Enersis and are not subject to the Central Bank Act. Accordingly, we are not required and do not
plan to obtain foreign exchange from the Chilean foreign exchange markets. However, if we were to obtain foreign
exchange for interest payments on the new notesin Chile, the foreign exchange may be purchased in either the
formal exchange market or the informal exchange market.

For the purposes of the operation of the formal exchange market, the Central Bank sets a reference exchange
rate (dolar acuerdo). The reference exchange rate is reset daily by the Central Bank, taking into account internal an
externa inflation and variations in parties between the Chilean peso and each of the U.S. dollar, the Japanese yen
and the Euro in aratio of 80:5:15, respectively. In order to keep the average exchange rate within certain limits, on
rare occasions the Central Bank intervenes by buying or selling foreign exchange in the formal exchange market.
The daily observed exchange rate (dolar observado) reported by the Central Bank and published daily in Chilean
newspapers is computed by taking the weighted average of the previous business day’ s transactions in the formal
exchange market.

The informal exchange market reflects transactions carried out at informal exchange rates by entities not
expressly authorized to operate in the formal exchange market (e.g., certain foreign exchange houses, travel
agencies and others). There are no limits imposed on the extent to which the rate of exchange in the informal
exchange market can fluctuate above or below the observed exchange rate. Since 1993, the observed exchange rate
and the informal exchange rate have typically been within less than 1% of each other. On December 31, 2003, the
informal exchange rate was Ch $593.40, or 0.07% lower than the published observed exchange rate of
Ch $593.80 per US$1.00. On July 26, 2004, the informal exchange rate was Ch $642.50, or 0.54% higher than the
observed exchange rate of Ch $639.07 per US$1.00 corresponding to such date.
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The following table sets forth, for the periods and dates indicated, certain information concerning the observed
exchange rate reported by the Central Bank. No representation is made that the Chilean peso or U.S. dollar amounts
referred to herein could have been or could be converted into U.S. dollars or Chilean pesos, as the case may be, at
the rates indicated or at any other rate. The Federal Reserve Bank of New Y ork does not report a noon buying rate
for Chilean pesos. On July 26, 2004, the observed exchange rate was Ch $639.07 per US$1.00.

Observed Exchange Rate(1)

(Ch $ per US9)
Y ear Low(2) High(2) Average(3) Period-End

1999 468.69 550.93 512.85 530.07
2000 501.04 580.37 542.08 573.65
2001 557.13 716.62 637.57 654.79
2002 641.75 756.56 692.32 718.61
2003 593.10 758.21 691.53 593.80
2004

January 559.21 596.78 573.64 591.42

February 571.35 598.60 584.31 592.87

March 588.04 623.21 603.91 616.41

April 596.61 624.84 608.55 624.98

May 622.25 644.42 635.76 636.02

June 634.25 649.45 643.50 636.30

July(4) 622.32 639.07 630.90 639.07

Source:; Central Bank.

(1) Reflects Chilean pesos at historical values rather than in constant Chilean pesos.
(2) Exchangerates are the actual high and low, on aday-by-day basis, for each period.
(3) The average of the exchange rates on the last day of each month during the period.

(4) Theinformation for July has been calculated through July 26, 2004.
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RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the consolidated ratio of our earnings to our fixed charges for each of the periods
indicated in accordance with Chilean GAAP and U.S. GAAP. A ratio of earnings to fixed chargesis an analytical
tool to assist investors in evaluating our ability to meet the interest requirements of debt securities. For the purpose
of computing the ratios of earnings to fixed charges, earnings includes pretax income (or loss) from continuing
operations (i.e., pretax income excluding the effects of discontinued operations, extraordinary items, undistributed
earnings in equity-method investees and the cumulative effect of accounting changes) and fixed charges reduced by
the amount of interest capitalized during the period. Fixed charges include interest expenses, including capitalized
interest, amortization of discounts or premiums on indebtedness and issuance costs.

For the
Period Ended
Year Ended December 31, June 30,
1999 2000 2001 2002 2003 2003 2004
Chilean GAAP 0.97 1.42 1.33 0.64 1.06 1.33 154

U.S. GAAPR(1) 0.86 1.48 1.48 0.24 1.08 — —

(1) SeeNote 37 of the audited consolidated financial statementsincluded in our 2003 Form 2-F. In 1999, achieving
aoneto oneratio of earnings to fixed charges would have required Ch $16,122 million and Ch $70,736 million
in additional earnings according to Chilean and U.S. GAAP, respectively, while in 2002, the deficit was
Ch $181,327 million and Ch $385,651 million according to Chilean and U.S. GAAP, respectively.
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THE COMPANY
The Company

Enersisis one of the largest private sector electricity companiesin South Americain terms of consolidated
assets and operating revenues, with over ten million customers, and the largest electricity company in Chile. We are
primarily engaged, through our principal subsidiaries and related companies, in the generation and distribution of
electricity in Chile, Argentina, Brazil, Colombia and Peru and secondarily engaged in the transmission of electricity
through a transmission line between Argentina and Brazil. Through Empresa Nacional de Electricidad SA., or
Endesa-Chile, our largest consolidated subsidiary, we are one of the largest private sector electricity generation
companies in South Americain terms of installed capacity, with an aggregate of 11,599 MW of generation capacity
as of June 30, 2004. ENDESA, SA., or Endesa-Spain, Spain’s largest electricity generation and distribution
company, acquired control of our company in April 1999 and owned 60.6% of our outstanding shares as of June 30,
2004.

As of June 30, 2004, we had consolidated assets of Ch $11.2 trillion (US$17.6 billion). All U.S. dollar amounts
were tranglated using the observed exchange rate for June 30, 2004 of Ch $636.30 per US$1.00.

Electricity Generation in Chile

Endesa-Chile, which either directly or through various subsidiaries owns and operates 19 generation facilities ir
Chile, has an aggregate installed capacity of 3,763 MW as of June 30, 2004. Endesa-Chile accounted for
approximately 35% of Chile’ stotal installed capacity as of June 30, 2004, and its electricity production of 7,787
GWh for thefirst half of 2004, accounted for approximately 37.8% of all electricity production in Chile. For the
second quarter of 2004, Endesa-Chile had consolidated operating income of Ch $66.5 billion from its Chilean
operations. As of June 30, 2004, 18 of the Chilean generation facilities owned and operated by Endesa-Chile were
connected to the Sstema Interconectado Central, or SIC, which provides electricity to the Santiago metropolitan
area, with the remaining generation facility located in the Sstema Interconectado de Norte Grande, or the SING,
which provides electricity to the northern mining regions of Chile. The SIC and the SING are the two major system:
of the four into which the Chilean electricity system is divided. Twelve of our 19 generation plantsin Chile are
hydroelectric, with atotal installed capacity of 2,727 MW as of June 30, 2004. The remaining seven are coal, oil or
gas-fired thermal plants with an installed capacity of 1,036 MW as of June 30, 2004.

Endesa-Chile, directly and through its subsidiaries, Empresa Eléctrica Pehuenche SA., or Pehuenche, Empresa
Eléctrica Pangue SA., or Pangue, and Compafia Eléctrica San Isidro SA., or San Isidro, accounted for 3,581 MW,
or approximately 50% of the total installed capacity in the SIC as of June 30, 2004, and 8,047 GWh, or
approximately 47% of total energy salesin the SIC. Our subsidiary Compafiia Eléctrica Tarapaca SA., or Celta,
and our 50%-owned equity-affiliate GasAtacama Generacion Limitada, or GasAtacama, accounted for 962 MW, or
26% of total installed capacity, and 1,580.5 GWh, or 29% of total energy sales, in the SING, during the first half of
2004.

file:///U}/Tamaralexch%20Enersis%20S.A.%207.375%%20Nts.%20due%202014.htm (38 of 150)9/17/2004 11:29:19 AM



PROSPECTUS FILING: ENERSISSA.

Electricity Distribution in Chile

We conduct our Chilean electricity distribution business through Chilectra SA., or Chilectra, the largest
electricity distribution company in Chile in terms of regulated clients, distribution assets and energy sales. Chilectra
had consolidated operating income of Ch $44.5 billion for the six months ended June 30, 2004. Chilectra distributes
electricity in the Santiago metropolitan region, which is Chile's most densely populated area and has the highest
concentration of industries, industrial parks and office facilities. As of June 30, 2004, Chilectra served
approximately 1.4 million customers, almost half of Chile’s total customer base.

For the five-year period ended December 31, 2003, physical energy salesin Chile increased at a compounded
annual rate of 5.7%. As of June 30, 2004, Chilectra s energy sales amounted to 5,539 GWh. Chilectra’ s revenues
from electricity salesin Chile as of June 30, 2004 were Ch $209.2 billion.

21

file:///U)/Tamara/exch%20Enersis%20S.A.%207.375%%20Nts.%20due%202014.htm (39 of 150)9/17/2004 11:29:19 AM



PROSPECTUS FILING: ENERSISSA.

Table of Contents

Operations Outside Chile by Country

Generation in Argentina

Through its subsidiaries Central Costanera SA., or Costanera, and Central Hidroeléctrica EI Chocon SA., or E
Chocon, Endesa-Chileis one of the principal electricity generators in Argentina, accounting for approximately 16%
of total installed capacity in Argentina as of June 30, 2004. Costanera operates a 2,302 MW installed capacity oil
and gas-fired generation facility in Buenos Aires and sold 4,159 GWh of energy during 2003. EI Chocon operates
two hydroel ectric generation facilities with an aggregate of 1,320 MW of installed capacity in 2003. As of June 30,
2004, Costanera and ElI Chocon had Ch $16.4 billion and Ch $2.7 billion of operating income, respectively.

Distribution in Argentina

Empresa Distribuidora Sur SA., or Edesur, is the second largest electricity distribution company in Argentina
as measured by energy purchases. Pursuant to an agreement entered into with Edesur, Chilectrais and will remain
the technical operator of Edesur until 2007.

Edesur distributes electricity in a 3,309 sguare-kilometer areain the south of the city of Buenos Aires and in the
south central region of the greater metropolitan area surrounding Buenos Aires. Edesur’ s service area comprises the
major business district of the city and several residential areas of the southern part of the greater metropolitan area.
As of June 30, 2004, Edesur distributed electricity to 2.1 million customers and it had operating income of
Ch $2.1 billion and physical salesof 6,726 GWh.

During 2002, Argentina’ s economy was affected by the severe crisis that began in the final months of 2001.
During 2002 and 2003, Argentina’ s electricity market was affected by, among other things, the enactment of Law
No. 25,561, titled “Law on Public Emergency and Reform of the Exchange Regulations’ and its subsequent
complementary regulations. The enactment of this law caused the Argentine government to breach substantial
portions of Argentine utilities concession agreements entered into by the federal government, including Edesur’s
concession agreement. Most significantly, the law required tariffs that, under the terms of the concession, had been
tied to the U.S. dollar to be converted into Argentine pesos using an exchange rate of 1 Argentine peso per US$1 at
atime when the peso to dollar exchange rate had fallen to Ar $3.37 to the dollar. The effect of this change was to
significantly cut the dollar equivalent of the prevailing tariffs provided for by the concessions. Additionally,
although the concessions mandated tariff adjustments, the law prohibited any future tariff adjustment. As of the date
of this offering Edesur is appealing to the Argentine Regulators for atariff review. Asaresult, the dollar value of
our revenues from operations was very significantly reduced while the dollar value of our costs of operations
declined only dlightly. Although during 2003 the Argentine economy stabilized and the Argentine peso appreciated
against the U.S. dollar, the effects of thislaw continue to adversely impact the financial condition and results of
operations of Argentine distribution companies, including Edesur.

During 2002, Edesur encountered the following difficulties:
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« asignificant decline in demand for energy in al customer segments, resulting in decreased revenues,

» the unavailability of internal and external sources of financing, which affected its operations and planning of
capital expenditures,

* higher equipment and material costs in Argentine peso terms due to the devaluation of the Argentine peso frorr
Ar $1.00 per US$1.00 to Ar $3.37 per US$1.00;

* renegotiation and downward adjustments of existing work, services and supply contracts,

» the highest rates of vandalism experienced by the company in recent years and an increase in electricity theft ir
low-income regions, which resulted in an increase of energy losses from 9.9% in 2001 to 11.6% in 2002;

* increased rates of payment delinquency by government-related customers; and
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» significant increases in debt service as measured in Argentine Pesos from Ar $251 million in 2001 to
Ar $678 million in 2002, notwithstanding the fact that Edesur has one of the lowest leverage ratios of public
companies in Argentina.

During 2003, some of the above enumerated difficulties began to reverse. For example:

 demand for energy increased over 4%, resulting in increased revenues for Edesur,

 Edesur was able to refinance US$434.5 million under its indebtedness, which allowed it to increase capital
expenditures to over Ar $110 million;

» the Argentine peso strengthened from Ar $3.37 per US$1 in December 2002 to Ar $2.96 per US$1 in
December 2003, resulting in a decrease in the equipment and material costs that were indexed to the USS;

* some existing services and supply contracts were renegotiated and adjusted upward to compensate for our
increased costsin U.S. dollars; and

* Edesur was able to control energy losses, which reached 11.8% as of December 2003, despite the adverse
economic and social conditions.

Generation and Transmission in Brazl

Endesa-Chile has a small share of the Brazilian market through its subsidiary CachoeiraDourada S.A., or
Cachoeira Dourada, which accounted for approximately 1% of Brazil’ s total installed capacity as of June 30, 2004
and sold 1,835 GWh of energy during the first half of 2004, or 1% of total energy salesin Brazil in that period.
Through its 45%-owned equity affiliate, Companhia de Interconexao Energética SA., or CIEN, Endesa-Chile also
has an ownership interest in a 2,000 MW interconnection project between Argentina and Brazil that is being used in
connection with electricity salesto Brazilian customers by its Argentine subsidiary, Costanera. As of June 30, 2004,
Cachoeira Dourada had Ch $7.8 hillion of operating income.

Distribution in Brazl

Enersis’ subsidiary Companhia de Eletricidade do Rio de Janeiro SA., or Cerj, is an electricity distribution
company in the State of Rio de Janeiro, Brazil. As of June 30, 2004 we owned a 80.4% interest in Cerj, whichis
engaged principally in the distribution of electricity to 66 municipalities of the State of Rio de Janeiro. As of
June 30, 2004 Cerj served 2.1 million customersin a concession area of 31,741 square kilometers with an estimated
population of 4.1 million people. Cerj also owns nine small power plantsin the State of Rio de Janeiro with atotal
installed capacity of 62 MW. For the six months ended June 30, 2004 Cerj sold 3,791 GWh of energy, and its
operating income was Ch $27.2 billion.

Enersis subsidiary, Companhia Energética do Ceara SA., or Coelce, isthe sole electricity distributor in the
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State of Ceard, in northeastern Brazil. As of June 30, 2004 we owned 31.2% of Coelce, which served over
2.2 million customers within a concession area of 148,825 square kilometers. During the first half of 2004, Coelce
sold 2,920 GWh of energy, and its operating income was Ch $4.1 billion.

Generation in Colombia

Endesa-Chile conducts its operations in Colombia through its subsidiary, Emgesa, SA. E.SP., or Emgesa,
which has a 2,069 MW facility located in the Huilaregion, and through its subsidiary, Central Hidroeléctrica de
Betania SA. E.SP., or Betania, which has a540 MW hydroelectric facility south of Bogota. As of June 30, 2004,
Endesa-Chile owned 22.4% of Emgesa, which isthe largest electricity generator in Colombia, accounting for
approximately 16% of the total installed capacity in that country and sales of 6,592 GWh, or approximately 21% of
the system. As of June 30, 2004, Endesa-Chile owned 85.6% of Betania, which accounted for approximately 4% of
the total installed capacity in the Colombian system and 1,151 GWh, or approximately 4% of total energy salesin
the Colombian system as of June 30, 2004.
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Approximately 93% of installed capacity in Colombiais hydroelectric. During the first half of 2004, Emgesa and
Betania had operating income of Ch $56.7 billion and Ch $7.9 billion, respectively.

Distribution in Colombia

Enersisowns a 21.7% interest in Codensa SA. E.SP., or Codensa, an electricity distribution company that
serves aregion of approximately 14,087 square kilometersin Bogotéa and 96 other municipalitiesin the Department:
of Cundinamarca, Tolima and Boyaca. Approximately 12 million people, or approximately 24% of the Colombian
population, live in Codensa’ s service area and Codensa serves approximately 2.0 million customers. During the firs
half of 2004, Codensa had operating income of Ch $45.8 billion and sold 4,754 GWh of electricity. Since 2001,
Codensa only services regulated clients. The unregulated market is serviced directly by Emgesa a generating
company controlled by Endesa-Chile.

Generation in Peru

In Peru, through its subsidiary Edegel SA.A., or Edegel, Endesa-Chile accounted for 22% of total installed
capacity as of June 30, 2004 and sold 2,239 GWh, or 24% of total energy sales during the first half of 2004. The
installed capacity in Peru as of June 30, 2004 was 967 MW. Edegel isthe largest privately owned electricity
generation company in Peru in terms of installed capacity and as of June 30, 2004, it had operating income of
Ch $32.7 billion.

Distribution in Peru

Enersis’ subsidiary, Empresa de Distribucién Eléctrica de Lima Norte SA.A., or Edelnor, isa Peruvian
electricity distribution company that is 60% owned by Distrilima, SA., or Distrilima, a’55.7% owned subsidiary of
Enersis. As of June 30, 2004, we owned a 33.4% interest in Edelnor through Distrilima. Edelnor operatesin a
concession area of 2,440 square kilometers and has an exclusive concession to distribute el ectricity in the northern
part of the Lima metropolitan area, some provinces of the Lima department such as Huaral, Huaura and Barranca,
and in the adjacent province of Callao. As of June 30, 2004, Edelnor distributed electricity to approximately
903,000 customers. For the six months ended June 30, 2004, Edelnor had total energy sales of 2,097 GWh and
operating income of Ch $15.2 hillion.

Financial Strengthening Plan

In October 2002, our board of directors unanimously approved afinancial strengthening plan in order to reduce
our leverage and improve our capital structure, refinance our bank debt and the debt of some of our subsidiaries and
sell some of our non-core assets in order to confront potential short-term liquidity issues. As of the date of this
offering, the plan, the principal elements of which are set forth below, has been compl eted.

Capital increase. On March 31, 2003, at an extraordinary shareholders' meeting, our shareholders approved the
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issuance of up to 24,382,994,488 sharesin a capital increase, including two pre-emptive rights offering periods. The
first pre-emptive rights period ended on June 30, 2003 and the second pre-emptive rights period took place between
November 20 and December 20, 2003.

ENDESA, SA. (“Endesa-Spain”), through Elesur S.A., awholly-owned subsidiary and our direct parent
company as of the date of the capital increase (“Elesur”), exercised a portion of its pre-emptive options
corresponding to 14,406,840,511 new shares, which were paid by the extinguishment of a Ch $1.0 trillion
(approximately US$1.4 billion at the exchange rate applicable at that time) intercompany loan that had previously
been granted to Enersis by Elesur (“the Loan”). Asrequired by Chilean law, an independent appraiser valued the
Loan exclusively for purposes of the capital increase at 86.84% of its par value. Endesa-Spain, acting through
Elesur, subscribed for 59.09% of the new shares at avalue of approximately Ch $870.5 billion, the appraised value
of the Loan.
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Endesa-Spain and its wholly-owned subsidiaries did not exercise al their pre-emptive options during the first
pre-emptive rights period in order to make shares available for a possible exchange offer to local bondholders and
voluntarily excluded themselves from the second pre-emptive rights period in order to permit minority shareholders
to participate with higher pro rata sharesin that period.

Minority shareholders subscribed 31.61% of the shares available to third partiesin the first pre-emptive rights
period for atotal cash subscription of approximately Ch $465.6 billion. During the second pre-emptive rights
period, minority shareholders subscribed an additional 5.55% for atotal cash subscription of approximately
Ch $81.8 hillion. Additionally, 3.66% of the new shares were subscribed as part of the local bond exchange offer,
which took place in between the first and the second pre-emptive rights periods of the capital increase. As aresult,
the total amount of local bonds exchanged was equivalent to approximately Ch $54 billion.

In summary, the total number of shares subscribed was 24,360,123,331 for an aggregate capital increase of US
$2,106 million. Of this amount, 59.1% were subscribed by Endesa-Spain, acting through Elesur, and 40.82% were
subscribed by minority shareholders. As aresult of the foregoing, since December 20,2003, Endesa-Spain’s
ownership interest in Enersis has been 60.6% decreasing from 65.0% prior to the capital increase.

Our capital increase during 2003 resulted in an increase of our outstanding shares from 8,291,020,100 to
32,651,166,476. The increase in the number of outstanding shares resulted in a dilution of 75% of the holdings that
did not participate in the subscription of new shares. The capital increase alowed us to significantly reduce our
indebtedness as aresult of the extinguishment of the Ch $1.0 trillion intercompany loan from Elesur and the
application of cash proceeds from the capital increase to repay US$741 million of indebtedness.

Debt Refinancing. Following is a description of the amounts of our debt scheduled to mature in 2003 and 2004
and the refinancing or repayment, if any, of such amounts:

» US$170 million 7.3% notes due May 1, 2003, issued in 1996 by Pehuenche, which were repaid in full.

» US$931 million of syndicated and bilateral loans of Endesa-Chile:

» On May 15, 2003, Endesa-Chile refinanced US$743 million of its syndicated and bilateral bank debt by
entering into a senior guaranteed syndicated term loan facility, hereinafter referred to as the Endesa-Chile
May 2003 Facility.

» On February 4, 2004, Endesa-Chile entered into an unsecured syndicated term loan facility for an aggregate
amount of US$250 million, hereinafter referred to as the Endesa-Chile Facility. Endesa-Chile borrowed the
full amount under this facility and used the proceeds of the borrowing plus the net proceeds from the sale of
notes to prepay its indebtedness under the Endesa-Chile May 2003 Facility in accordance with its terms.

* € 400 million three-year floating rate notes maturing on July 24, 2003 issued by Endesa-Chile Internacional,
Endesa-Chile’ s wholly owned finance subsidiary:

file:///U}/Tamaralexch%20Enersis%20S.A.%207.375%%20Nts.%20due%202014.htm (46 of 150)9/17/2004 11:29:19 AM



PROSPECTUS FILING: ENERSISSA.

* In July 2003, Endesa-Chile completed an issuance and sale of notes in an aggregate principal amount of US
$600 million, the net proceeds of which were used to pay the € 400 million three-year floating rate notes
described above and to prepay indebtedness of Endesa-Chile under the Endesa-Chile May 2003 facility
described above, in accordance with its terms.

» US$1,588 million of syndicated and bilateral loans of Enersis:

* On May 15, 2003 we entered into two senior secured syndicated term loan facilities for an aggregate amount
of US$1,588 million, hereinafter referred to as the Enersis May 2003 Facilities.

» On November 14, 2003, we entered into a US$800 million senior unsecured syndicated term loan facility,
hereinafter referred to as the Enersis November 2003 Facility, of which only
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US$500 million were drawn, the funds of which were used to prepay in part the Enersis May 2003
Facilities. The Enersis November 2003 Facility has already been refinanced as described bel ow.

* On November 19, 2003 we completed the issuance and sale of the old notes in an aggregate principal
amount of US$350 million, the net proceeds of which were used to prepay in part indebtedness under the
Enersis May 2003 Facilities in accordance with its terms.

» We used approximately Ch $465.6 billion in cash proceeds from the subscription of shares during the first
pre-emptive rights period of our capital increase to repay approximately US$582 million outstanding under
the Enersis May 2003 Facilities.

Also, we used approximately Ch $78 million in cash proceeds from the subscription of shares during the seconc
pre-emptive rights period of our capital increase to repay outstanding short lines of credit.

On April 14, 2004, we made a voluntary repayment under the Enersis November 2003 Facility of US
$150 million, reducing the outstanding amount of the loans to US$350 million. On the same date, we amended and
restated the Enersis November 2003 Facility, hereinafter referred to as the “Amended Enersis Facility.” The
Amended Enersis Facility effectively reduces the spread over LIBOR by 110 basis pointsto 115 basis points, while
improving the structural terms of the facility and therefore improving our financial flexibility.

Asset Sales. As part of the financial strengthening plan, we sold our entire interestsin:

* Central Hidroeléctrica Canutillar. Previously owned by Endesa-Chile, this plant has an installed capacity of
172 MW (or approximately 4.4% of Chile stotal installed capacity) and was sold on April 30, 2003 for net
proceeds of US$174 million.

* Infraestructura Dos Mil SA., or Infraestructura. The sale of thistoll road company, which was consummated
on June 23, 2003, will contribute approximately UF2.3 million in net proceeds. As of March 31, 2003,
Infraestructura had outstanding payables and debt of UF9.4 million. Accordingly, the deconsolidation of
Infraestructura as aresult of the sale reduced Enersis’ consolidated payables and debt by such amount.

 Transmission. Endesa-Chile' s subsidiary Celta and its equity affiliate GasAtacama Generacion Limitada sold
their transmission assets on May 30, 2003 for atotal consideration of US$110 million, of which US$32 millior
was paid to Celtaand US$78 million was paid to Atacama Finance. Endesa-Chile received US$25 million of
the proceeds from GasAtacama in the form of a partial repayment of an existing intercompany loan. The
outstanding principal amount of this intercompany loan as of December 31, 2003 is US$215 million.

» Compariia Eléctrica del Rio Maipo SA., or Rio Maipo. This distribution company was sold on April 30, 2003
for US$170 million in cash, which resulted in the deconsolidation of US$33 million of debt.

Our capital increase, the debt refinancing, the asset sales described above and the exercise of the put option, by
approximately 99.4% of the holders of Enersis’ 6.6% Y ankee Bonds due 2026, had the following effects on our
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results:

» our consolidated short term debt decreased 29% from US$8.98 billion as of December 31, 2002, to US
$6.40 billion as of December 31, 2003;

e our debt to equity ratio decreased from 1.49 as of December 31, 2002 to 0.82 as of December 31, 2003;

» the ratio of current assets to current liabilities increased from 0.56 as of December 31, 2002 to 1.02 as of
December 31, 2003; and
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» we were able to obtain financing at more favorable costs; for example, the spread over LIBOR of our bank deb
decreased from 350 basis pointsin May 2003 to 225 basis points in December 2003, and to 115 basis pointsin
April 2004.

Organizational Structure

Subsidiaries

The following chart represents Enersis’ direct and indirect ownership participation in its operating subsidiaries
and affiliates as of June 30, 2004.
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MANAGEMENT

The current directors and officers of Enersis are as follows:

Current
Position Ageas of
Name Position Held Since June 30, 2004

Directors

Pablo Yrarrézaval (1) Chairman 2002 52
Rafael Miranda Vice Chairman 1999 55
Alfonso Arias Director 2003 52
José Luis Palomo Director 2002 50
Ernesto Silva(1) Director 1997 56
Hernan Somerville(1) Director 1999 63
Eugenio Tironi Director 2000 52
Officers

Mario Valcarce Chief Executive Officer 2003 54
Francisco Herrera Corporate Auditing Officer 2003 40
José Luis Dominguez Communications Officer 2003 48
Domingo Valdés General Counsel 1999 40
Alfredo Ergas Chief Financia Officer 2003 38
Macarena Lama Regiona Planning and Control 2003 45

Officer

Fernando Isac Regional Accounting Officer 2003 52
Francisco Silva Human Resources Officer 2003 44

(1) Member of the Directors Committee.

Directors

Pablo Yrarrazaval. Mr. Yrarrédzaval became Chairman of the board of directorsin July 2002. Mr. Yrarrédzaval is
apartner in the firm Corredora de Bolsa Yrarrazaval y Compafiia, Limitada, Vice Chairman of Depdsito Central de
Valores SA., and is also Chairman of the Santiago Stock Exchange, a position he has occupied since 1982. Before
Mr. Yrarrdzaval became Chairman of the board of directors of Enersis he was Chairman of Endesa-Chile.

Rafael Miranda. Mr. Miranda, an industrial engineer, joined Endesa-Spain as Chief Executive Officer in 1987.
Prior to that, he wasin charge of the industrial division of Campofrio, SA. for four years and worked for Tudor, SA
for 12 yearsin severa capacities. Mr. Miranda currently serves on the board of directors of Endesa-Spain and as
Chairman of several of its subsidiaries, including Endesa Internacional, Comparfiia Sevillana de Electricidad, SA.
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and Fecsa. At Enersis, Mr. Miranda has been a director and Vice Chairman since April 1999.

Alfonso Arias. Mr. Arias received alaw degree as well as graduate degrees in Economy and Management from
Universidad Complutense de Madrid. Mr. Ariasisthe General Counsel of Endesa Internacional S.A., asubsidiary
of Endesa-Spain. From 1995 to 1997 he was General Secretary of the Nuclear Safety Council of Spain. Mr. Arias
joined Endesa Spain Group in 1997 as General Secretary of Endesa. At Enersis, Mr. Arias has been a director since
March 2003. Mr. Arias currently serves on the board of directors of Companhia de Electricidade do Rio de Janeiro,
an Enersis subsidiary.

José Luis Palomo. Mr. Palomo holds degrees in Business Administration, in Sociology and in Law from the
Universidad de Madrid. He al'so holds a MBA degree from IESE, Universidad de Navarra. Since 1991, he has been
the Chief Financial Officer of Endesa-Spain. Mr. Palomo started his professional career in the Financial Division of
the INI (National Industry Institute) in 1976, where he became Assistant
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Financial Director. Appointed in 1983, he has been Financial Director of the Spanish/ Canadian Aluminum Group,
today INESPAL. Mr. Palomo has been a member of the board of directors of Banco Arabe Espaniol (Aresbank),
Banco Saudi Espafiol S.A. (Saudesbank), Infoleasing S.A., Musini, Babcock Wilcox Espafiola S.A., Sevillanaand
Vice Chairman of Unelco. At Enersis, Mr. Palomo has been a director since July 2002.

Ernesto Slva. Mr. Silva has acommercia engineering degree from Pontificia Universidad Catdlica de Chile
and holds an M.A.. in Economics from the University of Chicago. Mr. Silvawas Chief Executive Officer of
Pehuenche between 1990 and 1995. Subsequently, he held several positions at Endesa-Chile including Energy
Division Director and Deputy Chief Executive Officer. In the past, Mr. Silvaserved as CEO of Ladeco SA., CEO o
Refractorios Chilenos SA., CEO of Empresa Nacional de Petroleo, the state-owned oil company, aswell as leading
positions in Mideplan and Comision Chilena del Cobre. He also worked as a university professor and in numerous
non-profit organizations. Currently, heis Chairman of the Universidad del Desarrollo. At Enersis, Mr. Silvahas
been a director since 1997.

Hernan Somerville. Mr. Somerville has alaw degree from Universidad de Chile, and a M.C.J. degree from
New York University Law School. From 1988 to the present, Mr. Somerville has been a Managing Director and
Partner of FINTEC, a Chilean investment management company through which, among other things, he has led the
bank debt-to-equity conversion program sponsored by the Chilean Central Bank, or CCB. For a six-year period
beginning in 1983, he was also Director of the CCB, and Chief Debt Negotiator for Chilean public debt and private
commercial bank debt. Mr. Somerville is also a member of the Interamerican Bar Association and the New Y ork
City Bar Association. He is on the board of directors of several Chilean companies and serves on the boards of
severa banks and bank associations. Among other activities, Mr. Somerville is adirector of atechnical educationa
ingtitute, and is Chairman of the Chilean Indian Chamber of Commerce. At Enersis, Mr. Somerville has been a
director since 1999.

Eugenio Tironi. Mr. Tironi received a Ph.D. in sociology from L’ Ecole des Hautes Etudes en Sciences Sociales
(Paris, France). Heis currently a Professor of the Sociology Department of Pontificia Universidad Catdlica de
Chile, and has published thirteen books and hundreds of articlesin thisfield, both in Chile and abroad. Mr. Tironi
has been a consultant to international organizations such as the World Bank, the International Labor Organization,
the Economic Commission for South America and the Caribbean (“CEPAL” in its Spanish acronym) and the Unitec
Nations Development Program. Between 1990 and 1994, he was a Director of the Secretary for Communication anc
Culture of the Chilean Government. Beginning in 1999 during the President Ricardo Lagos' presidential campaign
through 2001, Mr. Tironi was the president’s Chief Communications advisor. Mr. Tironi also served as advisor to
the Chilean Foreign Ministry in the Free Trade Agreement negotiations with the US during 2000 and 2001. In
addition, Mr. Tironi isthe Chairman of Tironi Asociados, a consulting and strategic communications firm, which
has advised many Chilean and international firms. Recently, Mr. Tironi was avisiting professor at Notre Dame
University (USA) for the fall 2002 semester. Mr. Tironi has been a director since 2000.

Officers

Mario Valcarce. Mr. Va carce has been Chief Executive Officer of Enersis since July 31, 2003. Prior to
becoming Chief Executive Officer, Mr. Valcare held the position of Chief Financial Officer of Enersis since
October 2002. Prior to that, Mr. Valcarce was the CFO of Endesa-Chile since 1995. Mr. Vacarce holds adegreein
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commercial engineering from the Universidad Catdlica de Valparaiso. He is a'so amember of the Risk
Classification Commission of the Chilean Pension Funds System. Currently, Mr. Valcarce is aso Director of
Generandes Peru SA., Chairman of Enersis International, Chairman of Chilectra International, Chairman of Luz d
Panama Inc., and Chairman of Cerj OverseasInc., al affiliates or subsidiaries of Enersis.

Francisco Herrera. Mr. Herrera, Auditing Officer since July 2003, is acivil engineer from Pontificia
Universidad Catdlica de Chile. He joined the Enersis Group in 1996, having worked as Finance Director of Endesa:
Chile subsidiaries prior to his most current position. Prior to joining the Enersis Group, Mr. Herrera worked at
Cemento Polpaico, CMPC and L adeco.
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José Luis Dominguez. Mr. Dominguez, currently Chief Communications Officer since July 2003, isacivil
engineer from Pontificia Universidad Catdlica de Chile. Mr. Dominguez joined the Enersis Group in May 1987 anc
held many positionsin Endesa-Chile and its Chilean subsidiaries until 2000, when he became the Institutional
Relations Director of Enersis.

Domingo Valdés. Mr. Valdés, General Counsel since May 1999, is alawyer from Universidad de Chile with a
Master of Laws Degree from the University of Chicago. Prior to his current position, he was alawyer at Chilectra
since 1993 and Legal Counselor at Enersis since December 1997. Mr. Valdés also worked as an intern at the
New York City law firms of Milbank, Tweed, Hadley & McCloy and Chadbourne & Parke LLP. Before joining
Chilectra, Mr. Valdés was alawyer at Chase Manhattan Bank, N.A. of Chile and as an associate at Carey & Cia., a
Santiago-based law firm. Mr. Valdés is also Secretary of the Enersis board of directors and a Professor of Law and
Economics at Universidad de Chile Law School.

Alfredo Ergas. Mr. Ergas, acommercial engineer from Universidad de Chile, is currently the Chief Financia
Officer of Enersis since July 2003, after having held a similar position at Endesa-Chile for ayear. Before that,
Mr. Ergas served as Finance and Administration Officer of the Chilean telecommunications company, Smartcom,
from May 2000. Prior to that, Mr. Ergas served in Enersis as Chief Planning and Control Officer and since April
1993 he served as Deputy Chief Financial Officer for Endesa-Chile. Currently, Mr. Ergas serves as Director of
Inversiones Distrilima, SA., Codensa SA. Esp, and Inversiones Gas Atacama Holding Ltda., all affiliates or
subsidiaries of Enersis.

Macarena Lama. Ms. Lama, an agricultural engineer by profession, is a graduate of Escuela Técnica Superior
de Ingenieros, and received a degree in business management in 1984. Prior to joining Endesa-Spain in 1997, she
worked at SEPI (the Spanish state-owned entity in charge of sales of companies to the private sector), among others
Over the last six years, she has held several key positions in planning, control and financing obligations of Endesa
Diversificacion S.A. (Spain), asubsidiary of Endesa-Spain. As of September 2003, Ms. Lamais Enersis Regional
Planning and Control Officer.

Fernando Isac. Mr. Isac, an economist, is a graduate of Universidad de Zaragoza. Mr. Isac worked in several
accounting and financing positions in ERZ, a subsidiary of Endesa-Spain, between 1977 and 1996. Subsequently, he
was a Director of Electricidad de Caracas (Venezuela) until 1998. From 1998 through September 2000, he was the
Economic and Financial Subdirector of Electricas Reunidas de Zaragoza, an Endesa-Spain subsidiary. In September
2000, Mr. Isac joined Enersis as Accounting Director. As of July 2003, Mr. Isac is the Regional Accounting Officer
reporting directly to the CEO. Currently, Mr. Isac also serves as Director at Elesur, a subsidiary of Endesa-Spain.

Francisco Slva. Mr. Silva, a business administrator, is a graduate of Universidad de Chile, and received aD.P.
A. from Universidad Adolfo Ibafiezin 1986. Mr. Silvajoined Chilectrain 1987, and has since worked mostly in
human resources and general management positions in several subsidiaries and affiliates of Enersis. Between 1998
and 2000, and again since July 2003, he has been the Enersis Human Resources Officer. In the interim, he worked
as Adjunct Director of an Endesa-Spain subsidiary (from January 2001 to June 2003).
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DESCRIPTION OF THE NEW NOTES

We will issue the new notes under an indenture dated as of November 1, 1996, or the indenture, between us and
JPMorgan Chase Bank (formerly The Chase Manhattan Bank), as trustee. The following summary of material
provisions of the indenture and the new notes does not purport to be complete and is subject to, and is qualified in
its entirety by reference to, al the provisions of the indenture, including the definitions therein of certain terms, and
the form of certificate evidencing the new notes. The indenture was filed with the SEC on November 7, 1996 as
Exhibit 4.1 to Amendment No. 1 to our Registration Statement on Form F-3 (Registration No. 333-5828). The
indenture and the form of certificate evidencing the new notes are available from us upon request. Capitalized terms
not defined in the following description of the new notes have the respective meanings specified in the indenture.

General

The new notes will mature on January 15, 2014. The new notes will bear interest from November 24, 2003 at
the rate of 7.375% per annum, payable semi-annually in arrears on January 15 and July 15 of each year,
commencing on July 15, 2004. Interest on the new notes shall be payable to the persons in whose names the new
notes are registered, at the close of business on January 1 or July 1, as the case may be, immediately preceding such
January 15 or July 15. If interest is not punctually paid on an interest payment date, such interest will not be payable
to the registered holder on the relevant regular record date and instead, the Company may elect to make payment of
such interest to the persons in whose names the new notes are registered on a special record date established by the
Company or to make payment in such other lawful manner as the Company and the Trustee deem practicable.
Interest on the new notes will be computed on the basis of a 360-day year consisting of twelve 30-day months.

Under the indenture, we may, without the consent of the holders of the new notes, issue additional notesin the
same seriesin the future. The new notes offered by this prospectus and any additional notes we may issue in the
future upon areopening of the series of the new notes will constitute debt securities under the indenture. This mean:s
that, in circumstances where the indenture provides for the holders of debt securities of any seriesto vote or take
any action, the new notes, as well as any additional notes that we may issue by reopening the series, will vote or
take that action as a single class.

The new notes will be among our unsecured and unsubordinated obligations. The new notes will not be
obligations of or guaranteed by any of our subsidiaries. See “— Ranking of New Notes’ below.

The new notes will not be entitled to the benefit of any sinking fund and will not be repurchased by us upon a
change of control or otherwise. The new notes will be subject to redemption at our option as described below under
“— Optional Redemption for Changes in Chilean or Cayman Islands Tax Law.”

The new notes will be issued only in fully registered form without coupons, in denominations of US$1,000 and
integral multiples of US$1,000 in excess thereof. The new notes will be denominated and payable in U.S. dollars.

The new notes will initially be represented by global notes (as described below) in book-entry form. Holders of
interests in global notes will not be entitled to receive new notesin definitive certificated form registered in their
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names except in the limited circumstances described below. See “Book-Entry System, Delivery and Form.”

The principal of, and premium, if any, and interest on the new notes will be payable at the office or agency we
maintain for that purpose in the Borough of Manhattan, the City of New Y ork; provided that payments of interest
may be made at our option by check mailed to the address of the persons entitled thereto or by transfer to an accoun
maintained by the payee with a bank located in the United States; and provided, further, that payments on global
notes will be madeto DTC, as depositary, or its nominee. The office or agency initially we maintain for the
foregoing purposes shall be the office of the trusteein New Y ork City designated for such purpose. No service
charge shall be made for transfer or exchange of notes, but we may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.
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If any interest payment date, redemption date or maturity date of any of the new notesis not a Business Day at
any Place of Payment, then payment of principal, premium, if any, and interest need not be made at such Place of
Payment on such date but may be made on the next succeeding Business Day at such Place of Payment, and no
interest will accrue on the amount so payable for the period from and after such interest payment date, redemption
date or maturity date, as the case may be.

Ranking of New Notes

The new notes will be direct unsecured and unconditional general obligations and will not be obligations of any
of our subsidiaries. Substantially all of our operating assets are owned by our subsidiaries, effectively subordinating
the new notesto all existing and future liabilities (including indebtedness, trade payables, and tax, lease and letter of
credit obligations) of our subsidiaries. Therefore, our rights and the rights of our creditors, including holders of the
new notes, to participate in the assets of any subsidiary upon the subsidiary’ s liquidation or reorganization will be
subject to the prior claims of such subsidiary’s creditors, including our creditor that enjoys the benefit of guaranties
issued by such subsidiaries, except to the extent that we may be a creditor with recognized claims against the
subsidiary, in which case our claims would still be effectively subordinated to any third party security interestsin, o
mortgages or other liens on, the assets of that subsidiary and would be subordinate to any liabilities of the subsidiary
senior to those we held. The new notes will also be junior in right of payment to our secured creditors to the extent
of their collateral.

Highly Leveraged Transactions

The indenture does not include any debt covenants or other provisions which afford debt holders protection in
the event of ahighly leveraged transaction.

Payment of Additional Amounts

All payments under the new notes will be made free and clear of, and without withholding or deduction for or
on account of, any present or future taxes, penalties, duties, fines, assessments or other governmental charges (or
interest on any of the foregoing) of whatsoever nature, or collectively, taxes, imposed, levied, collected, withheld or
assessed by, within or on behalf of the Republic of Chile or Cayman Islands or any political subdivision or
governmental authority thereof or therein having power to tax, unless such withholding or deduction is required by
law. In such event, we will pay to each holder such additional amounts as may be necessary to ensure that the
amounts received by the holder of such new note after such withholding or deduction shall equal the amounts of
principal, interest and premium, if any, that would have been receivable in respect of such new note in the absence
of such withholding or deduction. However, the obligation to pay additional amounts shall not apply to any taxes
that would have not been imposed but for:
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(@) in the case where presentation of a new note is required for payment, the new note is presented more thar
30 days after the later of (x) the date on which such payment first became due and (y) if the full amount payable
has not been received in the place of payment by the trustee on or prior to such due date, the date on which, the
full amount having been so received, notice to that effect shall have been given to the holders by the trustee,
except to the extent that the holder of such new note would have been entitled to such additional amounts on
presenting such new note for payment on the last day of such 30-day period,;

(b) the existence of any present or former, direct or indirect, connection between the holder (or between a
fiduciary, settler, beneficiary, member or shareholder of the holder, if the holder is an estate, atrust, a
partnership, alimited liability company or a corporation) and the Republic of Chile or Cayman Islands (or any
political subdivision or governmental authority thereof or therein), other than the mere holding of such new note
or the receipt of principal, interest or other amounts in respect thereof; or

(c) any combination of (a) and (b) above.

32

file:///U)/Tamara/exch%20Enersis%20S.A.%207.375%%20Nts.%20due%202014.htm (61 of 150)9/17/2004 11:29:19 AM



PROSPECTUS FILING: ENERSISSA.

Table of Contents

We will pay any present or future stamp, court or documentary taxes or any other excise or property taxes,
charges or similar leviesthat arise in the Republic of Chile or in the Cayman Islands from the execution, delivery,
enforcement or registration of the new notes or any other document or instrument in relation thereto, except as
described above under “— General”, and we have agreed to indemnify the holders of the new notes for any such
taxes, charges or similar levies paid by holders. See “ Taxation — Chilean Taxation” and “ Taxation — Cayman
Islands Taxation.”

Wherever there is mentioned, under this caption “Description of the New Notes,” in any context, the payment o
principal of, or premium, if any, or interest on, or any other amount payable on or with respect to, any new notes
(including, without limitation, any additional interest payable pursuant to the registration rights agreement), such
mention shall be deemed to include mention of the payment of additional amounts to the extent that, in such context
additional amounts are, were or would be payable in respect thereof.

Optional Redemption for Changesin Chilean or Cayman Idlands Tax Law

We may redeem the new notes as a whole, but not in part, upon giving not less than 30 nor more than 60 days
notice to the holders of the new notes, at a price equal to their principal amount, together with interest accrued to the
date fixed for redemption, if (i) we certify to the trustee immediately prior to the giving of such notice that either we
have or will become obligated to pay additional amounts with respect to the new notes in excess of the additional
amounts that would be payable if payments of interest on the notes were subject to a 4% withholding tax, such
amounts hereinafter referred to as excess additional amounts, as aresult of any change in or amendment to the laws
or regulations of the Republic of Chile, Cayman Islands (or any political subdivision or governmental authority
thereof or therein having power to tax), or any change in the application or officia interpretation of such laws or
regulations, which change or amendment occurs after the date of issuance of the new notes, and (ii) such obligation:
cannot be avoided by taking reasonable measures available to us; provided, however, that no such notice of
redemption shall be given earlier than 60 days prior to the earliest date on which we would be obligated to pay such
excess additional amounts if a payment in respect of the new notes were then due. Prior to the giving of any notice
of redemption described in this paragraph, we shall deliver to the trustee an Officers Certificate stating that we are
entitled to effect such redemption in accordance with the terms set forth in the indenture and setting forth in
reasonable detail a statement of the facts relating thereto (together with awritten Opinion of Counsel to the effect
that we have become obligated to pay such excess additional amounts as a result of a change or amendment
described above and that we cannot avoid payment of such excess additional amounts, by taking reasonable
measures available to us and that all governmental approvals necessary for usto effect such redemption have been
obtained and are in full force and effect or specifying any such necessary approvals that as of the date of such
opinion have not been obtained).

Unless we default in payment of the redemption price, on and after the redemption date for notes of a particular
series, interest will cease to accrue on the notes of the series called for redemption.

Covenants

This section summarizes the material terms of the covenants in the indenture.
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Limitations on Liens. We will not, nor will we permit any Subsidiary to, issue, assume or guarantee any
Indebtedness, if such Indebtednessis secured by a Lien upon any Specified Property or any Capital Stock or
Indebtedness of any Person, now owned or hereafter acquired, unless, concurrently with the issuance, assumption ot
guarantee of such Indebtedness, the new notes shall be secured equally and ratably with (or prior to) such
Indebtedness; provided, however, that the foregoing restriction shall not apply to:

(1) any Lien on any property acquired, constructed or improved by us or any Subsidiary which is created,
incurred or assumed contemporaneously with, or within one year after, such acquisition (or in the case of any
such property constructed or improved, after the completion or commencement of commercial operation of such
property, whichever is later) to secure or provide for the payment of any part of the purchase price of such
property or the costs of such construction or improvement (including costs such as escalation, interest during
construction and finance costs); provided that in
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the case of any such construction or improvement the Lien shall not apply to any such property theretofore
owned by us or any Subsidiary, other than any theretofore unimproved real property on which the property so
constructed, or the improvement, is located;

(2) any Lien on any property existing at the time of acquisition thereof and which is not created as a result of
or in connection with or in anticipation of such acquisition (unless such Lien was created to secure or provide fo
the payment of any part of the purchase price of such property and is otherwise permitted by
paragraph (1) above);

(3) any Lien on any property of a corporation which is merged with or into us or a Subsidiary or any Lien
existing on property of a corporation which existed at the time such corporation becomes a Subsidiary and, in
either such case, which is not created as aresult of or in connection with or in anticipation of any such
transaction (unless such Lien was created to secure or provide for the payment of any part of the purchase price
of such corporation and is otherwise permitted by paragraph (1) above);

(4) any Lien which secures only Indebtedness owing by a Subsidiary to us, to one or more Subsidiaries or to
us and one or more Subsidiaries;

(5) any extension, renewal or replacement (or successive extensions, renewals, or replacements), in whole or
in part, of any Lien referred to in foregoing clauses (1) through (4) inclusive; provided, however, that the
principal amount of Indebtedness secured thereby shall not exceed the principal amount of Indebtedness so
secured at the time of such extension, renewal or replacement, and that such extension, renewal or replacement
shall belimited to al or apart of the property which secured the Lien so extended, renewed or replaced (plus
improvements on such property);

(6) any Lien to secure the performance of tenders, bids, leases, progress payments, performance or return-of-
money bonds and other similar obligations; and

(7) any Lien on property owned by Manso de Velasco which secures | ndebtedness, the principal amount of
which does not at any time exceed Ch $495 million (or its equivalent in any other currency).

Notwithstanding the above, we or any Subsidiary may issue, assume or guarantee Indebtedness secured by a
Lien which would otherwise be prohibited under the provisions of the indenture described in this section or enter
into Sale and Lease-Back Transactions that would otherwise be prohibited by the provisions of the indenture
described below under “— Limitations on Sale and L ease-Back Transactions’; provided that the aggregate amount
of such Indebtedness together with the aggregate Attributable Value of all such Sale and Lease-Back Transactions a
any time outstanding shall not exceed 15% of Consolidated Net Tangible Assets at the time any such Indebtedness
isissued, assumed or guaranteed by Enersis or any Subsidiary or at the time any such Sale and L ease-Back
Transaction is entered into.

Limitations on Sale and Lease-Back Transactions. Neither we nor any Subsidiary may enter into any Sale and
Lease-Back Transaction with respect to any Specified Property, unless either (x) we or such Subsidiary would be
entitled pursuant to the provisions of the indenture described above under “— Limitationson Liens’ to issue, assume
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or guarantee Indebtedness secured by a Lien on such Specified Property without equally and ratably securing the
new notes or (y) we or such Subsidiary shall apply or cause to be applied, in the case of a sale or transfer for cash,
an amount equal to the net proceeds thereof and, in the case of a sale or transfer otherwise than for cash, an amount
equal to the fair market value of the Specified Property so leased, to the retirement, within one year after the
effective date of such Sale and Lease-Back Transaction, of Indebtedness of ours ranking at least on a parity with the
new notes and owing to a Person other than us or any Affiliate of ours or to the construction or improvement of real
property or personal property used by usor any Subsidiary in the ordinary course of business. The restrictions set
forth in the preceding sentence will not apply to transactions providing for alease for aterm, including any renewal
thereof, of not more than three years.
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Certain Definitions. The following terms have the following definitionsin the Indenture:

“ Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or
controlled by or under direct or indirect common control with such specified Person. For purposes of this
definition, “control,” when used with respect to any specified Person, means the power to direct the managemen
and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by
contract or otherwise.

“ Attributable Value’ means, asto any particular lease under which we or any Subsidiary are at any time
liable as lessee and any date as of which the amount thereof is to be determined, the total net obligations of the
lessee for rental payments during the remaining term of the lease (including any period for which such lease has
been extended or may, at the option of the lessor, be extended) discounted from the respective due dates thereof
to such date at a rate per annum equivalent to the interest rate inherent in such lease (as determined in good faith
by usin accordance with generally accepted financial practice).

“ Capital Sock” of any Person means any and all shares, interests, rights to purchase, warrants, options,
participations or other equivalents of or interests in (however designated) equity of such Person, including any
preferred stock, but excluding any debt securities convertible into any of the foregoing.

“ Consolidated Net Tangible Assets” means the total of all assets (including revaluations thereof as aresult
of commercial appraisals, price-level restatement or otherwise) appearing on our consolidated balance sheet, net
of all applicable reserves and deductions, but excluding goodwill, trade names, trademarks, patents, unamortizec
debt discount and all other like intangible assets (which term shall not be construed to include such
revaluations), less the aggregate of the current liabilities appearing on such balance sheet; provided, however,
that for purposes of this definition, entities treated as subsidiaries under Chilean GAAP that are not Subsidiaries
should be accounted for under the equity method.

“Indebtedness’ means, with respect to any Person (without duplication), (a) any liability of such Person
(2) for borrowed money or under any reimbursement obligation relating to aletter of credit, financial bond or
similar instrument or agreement, (2) evidenced by a bond, note, debenture or similar instrument or agreement
(including a purchase money obligation) given in connection with the acquisition of any business, properties or
assets of any kind (other than atrade payable or a current liability arising in the ordinary course of business or a
performance bond or similar obligation), (3) for the payment of money relating to any obligations under any
capital lease of real or personal property or (4) for purposes of the “— Limitationson Liens’” and “—
Limitations on Sale and Lease-Back Transactions’ sections, under any agreement or instrument in respect of an
interest rate or currency swap, exchange or hedging transaction or other financial derivatives transaction; (b) any
liability of others described in the preceding clause (a) that the Person has guaranteed or that is otherwise its
legal liability; and (c) any amendment, supplement, modification, deferral, renewal, extension or refunding of
any liability of the types referred to in clauses (a) and (b) above. For the purpose of determining any particular
amount of Indebtedness under this definition, guarantees of (or obligations with respect to letters of credit or
financial bonds supporting) Indebtedness otherwise included in the determination of such amount shall also not
be included.
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“Lien” means any mortgage, pledge, lien, security interest, charge or other encumbrance (including any
conditional sale or other title retention agreement or lease in the nature thereof other than atitle retention
agreement in connection with the purchase of goods in the ordinary course of business).

“ Sale and Lease-Back Transaction” means any transaction or series of related transactions pursuant to
which we or any Subsidiary sell or transfer any property to any Person with the intention of taking back alease
of such property pursuant to which the rental payments are calculated to
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amortize the purchase price of such property substantially over the useful life thereof and such property isin fact
so leased.

“ Sgnificant Subsidiary” means a subsidiary of ours which would be a“significant subsidiary” within the
meaning of Rule 1-02 under Regulation S-X promulgated by the SEC asin effect on the date of the Indenture,
assuming we are the registrant referred to in such definition.

“ Specified Property” means any generation, transformation, transmission or distribution facility of oursor
of any Subsidiary, whether at the date of the indenture owned or thereafter acquired, including any land,
buildings, structures or machinery and other fixtures that constitute any such facility, or portion thereof.

“Subsidiary” means any corporation or other business entity of which we own or control (either directly or
through one or more other Subsidiaries) more than 50% of the issued share capital or other ownership interests,
in each case having ordinary voting power to elect or appoint directors, managers or trustees of such corporation
or other business entity (whether or not capital stock or other ownership interests or any other class or classes
shall or might have voting power upon the occurrence of any contingency).

We will, at the office of the Luxembourg paying agent, provide, without charge to any person, at the request of
such person, a copy of any or al of the documents referenced in this prospectus.

Events of Default and Remedies

An*“Event of Default,” with respect to the new notes is defined in the indenture as (i) a default in the payment
of any principal of the new notes when due and payable, whether at maturity, upon redemption or otherwise; (ii) a
default in the payment of any interest or any additional amounts when due and payable on the new notes and the
continuance of such default for a period of 30 days; (iii) adefault in the performance or observance of any other
term, covenant, warranty or obligation of ours in the new notes or the indenture, not otherwise expressly defined as
an Event of Default in (i) or (ii) above, and the continuance of such default for more than 60 days after there has
been given, by registered or certified mail, to us by the trustee or the holders of at least 25% in aggregate principal
amount of new notes outstanding, a written notice specifying such default or breach and requiring it to be remedied;
(iv) adefault by us or any of our Subsidiaries in the payment of the principal of, or interest on, any note, bond,
coupon or other instrument or agreement evidencing or pursuant to which there is outstanding Indebtedness of ours
or any of our Subsidiaries, whether such Indebtedness now exists or shall hereafter be created, having an aggregate
principal amount exceeding US$30 million (or its equivaent in any other currency or currencies), other than the
new notes, by us or any of our Subsidiaries when the Indebtedness shall become due and payable (whether at
maturity, upon redemption or acceleration or otherwise), if such default shall continue for more than the period of
grace, if any, originally applicable thereto and the time for payment of such amount has not been expressly
extended; or (V) certain events of bankruptcy or insolvency with respect to Enersis or a Significant Subsidiary.

The indenture provides that (i) if an Event of Default (other than an Event of Default described in clause (v)
above) shall have occurred and be continuing with respect to the new notes, either the trustee or the holders of not
less than 25% in aggregate principal amount of the new notes then outstanding, may declare the principal amount of
all such outstanding new notes and all the interest accrued thereon to be due and payable immediately and (ii) if an
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Event of Default described in clause (v) above shall have occurred, the principal of all such outstanding new notes
and all the interest accrued thereon shall become and be immediately due and payable without any declaration or
other act on the part of the trustee or any holder of the new notes. Except for defaults in the payment of principal of
or any interest on the new notes, such declarations may be annulled and past defaults may be waived by the holders
of amajority in aggregate principal amount of the new notes then outstanding.

No holder of any new notes may institute any action under the indenture unless (@) such holder shall have given
the trustee written notice of a continuing Event of Default with respect to the new notes,
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(b) the holders of not less than 25% in aggregate principal amount of the new notes then outstanding shall have
made written request to the trustee to institute proceedings in respect of such Event of Default, (c) such holder or
holders shall have offered the trustee such reasonable indemnity as the trustee may require, (d) the trustee shall have
failed to ingtitute an action for 60 days thereafter and (€) no inconsistent direction shall have been given to the
trustee during such 60-day period by the holders of amgjority in aggregate principal amount of the new notes.

M odification and Waivers

From time to time we and the trustee may, without the consent of the holders of new notes, amend, waive or
supplement the indenture for certain specific purposes, including, anong other things, curing ambiguities, defects ot
inconsistencies, or making any other provisions with respect to matters or questions arising under the indenture or
the new notes or making any other change therein as shall not adversely affect the interest of any holder of the new
notes.

In addition, with certain exceptions, the indenture may be modified by us and the trustee with the consent of the
holders of a majority in aggregate principal amount of the new notes then outstanding, but no such modification
may be made without the consent of the holder of each outstanding new note affected thereby that would (i) change
the maturity of any payment of principal of or any installment of interest on any such new note, or reduce the
principal amount thereof or the interest or premium, if any, payable thereon, or change the method of computing the
amount of principal thereof or interest payable thereon on any date or change any place of payment where, or the
coin or currency in which the principal or interest (including additional amounts) on any new note are payable, or
impair the right of holders to institute suit for the enforcement of any such payment on or after the date due,

(i1) reduce the percentage in aggregate principal amount of the outstanding new notes, the consent of whose holders
isrequired for any such modification or the consent of whose holdersisrequired for any waiver of compliance with
certain provisions of the indenture or certain defaults thereunder and their consequences provided for in the
indenture, or (iii) modify any of the provisions of certain sections of the indenture, including the provisions
summarized in this paragraph, except to increase any such percentage or to provide that certain other provisions of
the indenture cannot be modified or waived without the consent of the holder of each outstanding note affected
thereby.

Defeasance and Covenant Defeasance

We may, at our option, at any time upon the satisfaction of certain conditions described below, elect to be
discharged from our obligations with respect to the new notes, such discharge hereinafter referred to asa
defeasance. In general, upon a defeasance, we shall be deemed to have paid and discharged the entire indebtedness
represented by the new notes and to have satisfied all of our obligations under the new notes and the indenture
except for (i) the rights of holders of the new notes to receive, solely from the trust fund established for such
purposes as described below, payments in respect of the principal of and interest (including additional amounts), on
the new notes when such payments are due, (ii) certain provisions relating to ownership, registration and transfer of
the new notes, (iii) the covenant relating to the maintenance of an office or agency in the City of New Y ork, and
(iv) certain provisions relating to the rights, powers, trusts, duties and immunities of the trustee.

In addition, we may, at our option, at any time, upon the satisfaction of certain conditions described below, elec
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to be released with respect to the new notes from the covenants described above under the caption “— Covenants,”
such release hereinafter referred to as a covenant defeasance. Following such covenant defeasance, the occurrence
of abreach or violation of any such covenant with respect to the new notes will not constitute an Event of Default
under the indenture, and certain other events (not including, among other things, non-payment or bankruptcy and
insolvency events) described under “— Events of Default and Remedies” also will not constitute Events of Default.

In order to cause a defeasance or covenant defeasance with respect to the new notes, we will be required to
satisfy, among other conditions, the following: (i) we shall have irrevocably deposited with the
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trustee, cash or U.S. Government Obligations or a combination thereof, sufficient, in the opinion of an
internationally recognized firm of independent public accountants, to pay and discharge the principal of, and each
installment of interest (including additional amounts) on, the notes on the Stated Maturity of such principal or
installment of interest in accordance with the terms of the new notes; (ii) in the case of an election to fully defease
the new notes, we shall have delivered to the trustee an Opinion of Counsdl stating that (x) we have received from,
or there has been published by, the Internal Revenue Service aruling, or (y) since the date of the indenture there has
been a change in the applicable United States federal income tax law, in either case to the effect that, and based
thereon, such opinion shall confirm that, the holders of the new notes will not recognize gain or loss for United
States federal income tax purposes as a result of such deposit, defeasance and discharge and will be subject to
United States federal income tax on the same amount, in the same manner and at the same times as would have beer
the case if such deposit, defeasance and discharge had not occurred; (iii) in the case of a covenant defeasance, we
shall have delivered to the trustee an Opinion of Counsel to the effect that the holders of the new notes will not
recognize gain or loss for United States federal income tax purposes as aresult of such deposit and covenant
defeasance and will be subject to United States federal income tax on the same amount, in the same manner and at
the same time as would have been the case if such deposit and covenant defeasance had not occurred; (iv) no Event
of Default, or event which with notice or lapse of time or both would become an Event of Default, shall have
occurred and be continuing with respect to the new notes, including, with respect to certain events of bankruptcy or
insolvency, at any time during the period ending on the 121st day after the date of such deposit (it being understood
that this condition shall not be deemed satisfied until the expiration of such period); and (v) we shall have delivered
to the trustee an Opinion of Counsel to the effect that payment of amounts deposited in trust with the trustee, as
described above, will not be subject to future taxes, duties, fines, penalties, assessments or other governmental
chargesimposed, levied, collected, withheld or assessed by, within or on behalf of the Republic of Chile, Cayman
Islands or any political subdivision or governmental authority having power to tax, except to the extent that
additional amounts in respect thereof shall have been deposited in trust with the trustee as described above.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into any other corporation or convey or transfer our properties and assets
substantially as an entirety to any Person, unless (i) the successor corporation shall be a corporation organized and
existing under the laws of the Republic of Chile, and shall expressly assume, by a supplemental indenture, in aform
satisfactory to the trustee, the due and punctual payment of the principal and interest and premium, if any, on al the
outstanding new notes and the performance of every covenant in the indenture on our part to be performed or
observed; (ii) immediately after giving effect to such transaction, no Event of Default, and no event which, after
notice or lapse of time or both, would become an Event of Default, shall have happened and be continuing; and
(iii) we shall have delivered to the trustee an Officers Certificate and an Opinion of Counsel, each stating that such
consolidation, merger, conveyance or transfer and such supplemental indenture comply with the foregoing
provisions relating to such transaction and that all conditions precedent in this section related to such transaction
have been complied with. In case of any such consolidation, merger, conveyance or transfer, such successor
corporation will succeed to and be substituted for us, as obligor on the new notes, with the same effect asif it had
been named in the indenture as such obligor.

Book-Entry System; Delivery and Form
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The new notes will be issued in the form of one or more global notesin fully registered form, without interest
coupons, each a global note. Each global note will be deposited with, or on behalf of, a custodian for the depositary
and registered in the name of the depositary or its nominee. Investors may hold their beneficial interestsin a global
note directly through the depositary if they are participants in the depositary’ s book-entry system or indirectly
through organizations which are participants in such system. Investors may hold their interest in new notes through
any DTC participant or through Euroclear Bank S.A./ NV, as operator of the Euroclear System, or Euroclear, or
Clearstream Banking, société anonyme,
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L uxembourg, or Clearstream Luxembourg, if they are participants in such systems, or indirectly through
organizations that are participants in such systems. Euroclear and Clearstream Luxembourg will hold such interests
in the global notes on behalf of their participants through customers’ securities accounts in their respective names ot
the books of their respective depositaries. Such depositaries, in turn, will hold such interests in the global notesin
customers’ securities accounts in the depositaries’ names on the books of the depositary.

Except as set forth below, the global notes may not be transferred except as awhole by the depositary to a
nominee of the depositary or by a nominee of the depositary to the depositary or another nominee of the depositary
or by the depositary or its nominee to a successor depositary or any nominee of such successor. Beneficial interest it
global notes may not be exchanged for certificated new notes except in the limited circumstances described below.

All interests in the global notes, including those held through Euroclear or Clearstream Luxembourg, may be
subject to the procedures and requirements of the depositary. Those interests held through Euroclear or Clearstream
L uxembourg may also be subject to the procedures and requirements to those systems.

Certificated New Notes. The indenture provides that the global notes will be exchangeable for certificated new
notesif:

(@) DTC notifies us that it is unwilling or unable to continue as depositary for the global notes or the
depositary for the global notes ceases to be a clearing agency registered as such under the Exchange Act if so
required by the applicable law or regulation, and no successor depositary for the notes shall have been appointed
within 90 days of such notification or of our becoming aware of DTC’ s ceasing to be so registered, as the case
may be;

(b) we, in our sole discretion, execute and deliver to the trustee an order to the effect that the global notes
shall be so exchangeable; or

(c) an Event of Default has occurred and is continuing with respect to the new notes and all principal and
accrued interest shall have become immediately due and payable and the trustee has determined that such new
notes shall no longer be represented by global notes after being advised by counsel that in connection with such
Event of Default it is necessary or appropriate for the trustee or the holder to obtain possession of the new notes.

Upon any such exchange, we will execute and the trustee will authenticate and deliver certificated new notesin
exchange for interests in the global notes. We anticipate that those certificated new notes will be registered in such
names as DTC instructs the trustee and that those instructions will be based upon directions received by DTC from
its participants with respect to ownership of beneficial interests in the global notes.

Book-Entry System. The depositary has advised Enersis that the depositary is:

* alimited purpose trust company organized under the New Y ork Banking Law;

* a“banking organization” within the meaning of the New Y ork Banking Law;
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« amember of the Federal Reserve System;
» “clearing corporation” within the meaning of the New Y ork Uniform Commercial Code; and

* “aclearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

The depositary was created to hold notes of institutions that have accounts with the depositary, such institutions
are hereinafter referred to as participants, and to facilitate the clearance and settlement of securities transactions
among its participants in such securities through electronic book-entry changes in accounts of the participants,
thereby eliminating the need for physical movement of securities certificates. The depositary’ s participants include
securities brokers and dealers (including the initial purchasers), banks, trust companies, clearing corporations and
certain other organizations, some of whom (and/or their
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representatives) own the depositary. Indirect access to the depositary’ s book-entry system is also available to other
indirect participants such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a participant, either directly or indirectly. Investors who are not participants may beneficially own
securities held by or on behalf of the depositary only through participants or indirect participants.

The depositary has advised Enersis that upon the issuance of a global note, the depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of the new notes represented by such
global note to the accounts of participants. Ownership of beneficial interestsin the global note will be limited to
participants or persons that may hold interests through participants. Ownership of beneficial interestsin the global
note will be shown on, and the transfer of those beneficial interests will be effected only through records maintainec
by the depositary (with respect to participants’ interests) and participants and indirect participants (with respect to
the owners of beneficial interestsin the global note other than participants). Likewise, beneficial interestsin global
note may only be transferred in accordance with the depositary’ s procedures, in addition to those provided for under
the indenture and, if applicable, those of Euroclear and Clearstream Luxembourg. The laws of some jurisdictions
may require that certain purchasers of securities take physical delivery of such securitiesin definitive form. Such
limits and laws may impair the ability to transfer or pledge beneficial interestsin the global note.

So long as the depositary or its nominee is the registered holder of the global notes, the depositary or such
nominee, as the case may be, will be considered the sole owner and holder of the related new notes for all purposes
under the indenture. Except as described herein, owners of beneficia interestsin the global notes will not be entitle
to have the notes represented by such global notes registered in their names and will not receive or be entitled to
receive physical delivery of certificated new notes (except in connection with the transfer to an institutional
accredited investor). In addition, owners of beneficia interestsin the global notes will not be considered to be the
owners or registered holders of the new notes represented by those beneficial interests under the indenture for any
purpose, including with respect to the giving of any direction, instruction or approval to the trustee. Accordingly,
each person owning a beneficial interest in a global note must rely on the procedures of the depositary and, if such
person is not a participant, on the procedures of the participant through which such person ownsits beneficial
interest, to exercise any right of aregistered holder of new notes. Enersis understands that under existing industry
practice, in the event that the depositary is entitled to take any action as the registered holder of a global note, the
depositary would authorize its participants to take such action and that the participants would authorize owners of
beneficial interests owning through such participants to take such action or would otherwise act upon the
instructions of owners of beneficial interests.

Payment of principal of and premium, if any, and interest on the new notes represented by a global note
registered in the name of the depositary or its nominee will be made to the depositary or its nominee, as the case
may be, as the registered holder of such global note. The depositary has advised Enersis that the depositary or its
nominee, upon receipt of any payment in respect of a global note, will credit its participants’ accounts with
payments in amounts proportionate to their respective beneficial interestsin the principal amount of such global
note as shown on the records of the depositary or its nominee. Consistent with current market practice, payments by
participants and indirect participants to owners of beneficia interestsin aglobal note will be governed by standing
instructions and customary practices and will be the responsibility of such participants and indirect participants and
not of the depositary. Enersis will not have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, ownership of beneficial interests in the global note or for maintaining, supervising or
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reviewing any records relating to such beneficial interests or for any other aspect of the relationship between the
depositary and its participants and indirect participants or the relationship between such participants and indirect
participants and the owners of beneficial interests owning through such participants and indirect participants.

Trading. Transfers between participants in the depositary will be effected in the ordinary way in accordance
with the depositary’ s rules and operating procedures and will be settled in same-day funds,
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while transfers between participants in Euroclear and Clearstream Luxembourg will be effected in the ordinary way
in accordance with their respective rules and operating procedures.

Any cross-market transfer between participants in the depositary, on the one hand, and Euroclear or Clearstrear
L uxembourg participants, on the other hand, will be effected through the depositary in accordance with its rules on
behalf of Euroclear or Clearstream Luxembourg, as the case may be, by its respective depositary. However, such
cross-market transfers will require delivery of instructions to Euroclear or Clearstream Luxembourg, as the case
may be, by the counterparty in such system in accordance with its rules and procedures and within its established
deadlines. Euroclear or Clearstream Luxembourg, as the case may be, will, if the transfer meets its settlement
requirements, deliver instructionsto its respective depositary to take action to effect final settlement on its behalf by
delivering or receiving the beneficial interests in the applicable global note in the depositary, and making or
receiving payment in accordance with normal procedures for funds settlement applicable to the depositary.
Participantsin Euroclear or Clearstream Luxembourg may not deliver instructions directly to the depositaries for
Euroclear or Clearstream Luxembourg, as the case may be.

Because of time zone differences, the securities account of a Euroclear or Clearstream L uxembourg participant
purchasing a beneficial interest in aglobal note from a depositary participant will be credited during the securities
settlement processing day (which must be a business day for Euroclear or Clearstream Luxembourg, as applicable)
immediately following the depositary’ s settlement date. Credit of such transfer of a beneficia interest in aglobal
note settled during such processing day will be reported to the applicable Euroclear or Clearstream L uxembourg
participant on that day. Cash received in Euroclear or Clearstream Luxembourg as aresult of atransfer of a
beneficial interest in a global note by or through a Euroclear or Clearstream Luxembourg participant to a depositary
participant will be received with value on the depositary’ s settlement date but will be available in the applicable
Euroclear or Clearstream Luxembourg cash account only as of the business day for Euroclear or Clearstream
L uxembourg following the depositary’ s settlement date.

Although we believe that the depositary, Euroclear and Clearstream L uxembourg have agreed to the procedures
described above in order to facilitate transfers of interests in the global notes among participants of the depositary,
Euroclear and Clearstream Luxembourg, they are under no obligation to perform or continue to perform such
procedures, and such procedures may be discontinued at any time. Neither the trustee nor Enersis will have any
responsibility for the performance by the depositary, Euroclear or Clearstream Luxembourg or their respective
participants or indirect participants of their respective obligations under the rules and procedures governing their
operations.

The information in this subsection “— Book-Entry System; Delivery and Form” concerning the depositary,
Euroclear and Clearstream Luxembourg and their respective book-entry systems has been obtained from sources
that Enersis believesto bereliable.

Governing Law, Submission to Jurisdiction and Consent to Service

The indenture and the new notes will be governed by the law of the State of New Y ork.
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We have consented to the non-exclusive jurisdiction of any court of the State of New Y ork or any United States
Federal court sitting in the Borough of Manhattan, the City of New Y ork, New Y ork, United States, and any
appellate court from any thereof, and have waived any immunity from the jurisdiction of such courts over any suit,
action or proceeding that may be brought in connection with the indenture or the new notes. We have appointed
CT Corporation System, located in the City of New Y ork, as our initial authorized agent upon which all writs,
processes and summonses may be served in any suit, action or proceeding brought in connection with the indenture
or the new notes against us in any court of the State of New Y ork or any United States Federal court sitting in the
Borough of Manhattan, the City of New Y ork, and have agreed that such appointment shall be irrevocable so long
as any of the new notes or any of the old notes remain outstanding or until the irrevocabl e appointment by us of a
successor in the City of New Y ork as our authorized agent for such purpose and the acceptance of such appointment
by such successor.
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Concerning the Trustee
JPMorgan Chase Bank is the trustee under the indenture.

The indenture has been qualified under the U.S. Trust Indenture Act of 1939, and the trusteeis eligible to act as
trustee for purposes of compliance with such Act.

Notices

Notices to registered holders of the new notes will be mailed to them or, if there is more than one holder of any
new note, to the first named holder of that new note at their respective addresses in the register and shall be deemed
to have been given on the fourth weekday after the date of mailing. So long as the new notes are listed on the
L uxembourg Stock Exchange and the rules of that stock exchange so require, notices to holders of the new notes
will be published in aleading daily newspaper having general circulation in Luxembourg (which is expected to be
the Luxemburger Wort). If in the opinion of the trustee, any such publication is not practicable, notice will be validl
given if published in another leading newspaper having general circulation in Europe approved by the trustee. Any
such notice shall be deemed to have been given on the date of such publication or, if published more than once or or
different dates, on the date of first publication as provided above. Notices required to be given in more than one
newspaper shall not be deemed to be given until published in each newspaper.

Luxembour g Registrar, Paying and Transfer Agent

So long as any new nhotes are listed on the Luxembourg Stock Exchange and the rules of that stock exchange so
require, we will maintain a paying and transfer agent in Luxembourg. Deutsche Bank Luxembourg S.A. at 2,
Boulevard Konrad Adenauer, L-1115 Luxembourg, The Grand Duchy of Luxembourg is the paying and transfer
agent in Luxembourg. Transfers of new notes may be made at the office of the paying and transfer agent in London.
Since the new notes will be registered new notes in book-entry form, and certificated notes may only be obtained in
certain limited circumstances, all payments in respect of the new notes and transfers of new notes will generally be
made directly through DTC and its participants. See “— Book-Entry System; Delivery and Form,” for further
details.
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THE EXCHANGE OFFER

The exchange offer isnot being madeto, nor will we accept tendersfor exchange from, holdersof old
notesin any jurisdiction in which the exchange offer or acceptance of the exchange offer would violate the
securitiesor blue sky laws of that jurisdiction.

Offer

We are offering to exchange new 7.375% notes due 2014 registered under the Securities Act for unregistered
old 7.375% notes due 2014.

In connection with the issuance of the old notes, we entered into a registration rights agreement with Banco
Bilbao Vizcaya Argentaria S.A., Deutsche Bank Securities Inc. and Santander Investment Limited, asthe
representatives of the initial purchasers of the old notes. The following summary of selected provisions of the
registration rights agreement is not complete and is subject to, and is qualified in its entirety by reference to, all the
provisions of the registration rights agreement. Copies of the registration rights agreement are available from us
upon request. As used in the following description of the registration rights agreement, the terms “Enersis,” “the
Company,” “we,” “our” and “us’ mean ENERSIS S.A., acting through its Cayman Islands branch, excluding, unles
otherwise expressly stated or if the context otherwise requires, its subsidiaries and its proportionate share of
unincorporated joint venture interests.

Under the registration rights agreement, we agreed to:

* prepare and cause to be filed with the SEC aregistration statement with respect to the offer by us to holders of
the old notes, to exchange old 7.375% notes due 2014 for new 7.375% notes due 2014, the exchange offer
registration statement;

* use our reasonable best efforts to keep the exchange offer registration statement effective until the closing of
the exchange offer; and

 consummeate the exchange offer no later than 140 days after the issue date of the old notes.

The registration rights agreement provides that if we have not consummated the exchange offer within 140 days
of the issue date of the old notes or, if applicable, a shelf registration statement is not declared effective by the SEC
by such date, then, in addition to the interest otherwise payable on the old notes, additional interest will accrue and
be payable on the old notes at arate of 0.50% per annum until that requirement is satisfied. Additional interest
began to accrue on April 13, 2004.

Any amounts of additional interest due will be payable in cash and will be payable on the same dates on which
interest is otherwise payable on the old notes and to the same persons who are entitled to recelve those payments of
interest on the old notes. The amount of additional interest payable for any period will be determined by multiplying
the additional interest rate (as described above) by the principal amount of the old notes and then multiplying that
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product by a fraction, the numerator of which isthe number of days that the additional interest rate was applicable
during that period (determined on the basis of a 360-day year comprising twelve 30-day months), and the
denominator of which is 360.

We have also agreed to keep the registration statement for the exchange offer effective for not less than 20
business days after the notice of the exchange offer is mailed to holders.

Under the registration rights agreement, our obligations to register the new notes will terminate upon the
completion of the exchange offer. However, we will be required to file a*“ shelf” registration statement for a
continuous offering by the holders of the outstanding old notesiif:

(i) we determine that a registered exchange offer is not available or may not be consummated as soon as
practicable after expiration of the exchange offer, because it would violate applicable law or applicable
interpretations of the staff of the SEC; or
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(i1) if in the opinion of counsel for the initial purchasers aregistration statement must be filed and a
prospectus must be delivered by the initial purchasers of the old notes to enable them to offer or sell any old
notes held by them after completion of the exchange offer and constituting an unsold allotment from the initial
offering of the old notes.

The registration rights agreement contemplates that we will cause the shelf registration statement to be filed as
soon as practicable after any such event and to use our reasonable best efforts to have that shelf registration
statement declared effective by the SEC. We further agree in the registration rights agreement to use our reasonable
best efforts to keep the shelf registration statement continuously effective until the expiration of the period referred
to in Rule 144(k) under the Securities Act with respect to the old notes, or until all of the old notes covered by the
shelf registration statement have been sold. We will, in the event a shelf registration statement isfiled, provide to
each holder of an old note copies of the related prospectus and notify each holder when the shelf registration
statement becomes effective. A holder that sells old notes pursuant to the shelf registration statement generally will
be required to be named as a selling security holder in the related prospectus and to deliver a current prospectus to
purchasers, and will be subject to certain of the civil liability provisions under the Securities Act in connection with
these sales. We will be entitled to require any holder that wishes to include old notes in a shelf registration statemen
to furnish us with information regarding that holder and its proposed distribution of the old notes, and we may
exclude from the shelf registration statement the old notes of any holder that does not comply with our request.

The registration rights agreement also provides that, if we are required to file a shelf registration statement, but
it is not declared effective by the SEC within 140 days of the issue date of the old notes, then the same additional
interest of 0.50% per annum discussed above will accrue and be payable on the old notes in addition to the interest
otherwise payable on the old notes until that requirement is satisfied. Additional interest began to accrue on
April 13, 2004.

If we file the shelf registration statement, we will be entitled from time to time to require holders of old notes to
discontinue the sale or other disposition of old notes pursuant to the shelf registration statement, if any event occurs
while the shelf registration statement is effective that would make any statement made in the shelf registration
statement or the related prospectus untrue in any material respect or which would require us to make any changesin
the shelf registration statement or related prospectus in order to make any statement contained in either of these
documents not misleading. We may not, however, require the holders of old notes to discontinue the sale or other
disposition of notes for more than two periods (neither of which may exceed 30 consecutive days) during any perioc
of 365 consecutive days. We are also entitled to require any participating broker-dealers to discontinue the sale or
other disposition of new notes pursuant to this prospectus on the same terms and conditions as those described in

this paragraph.
L uxembour g Undertakings

Application has been made to list the new notes on the Luxembourg Stock Exchange. The Luxembourg Stock
Exchange has been informed of the commencement of the exchange offer and notice of the commencement of the
exchange offer will be published in the Luxemburger Wort, a daily newspaper of general circulation in
L uxembourg. Y ou may obtain documents relating to the exchange offer at the offices of our paying and transfer
agent in Luxembourg, Deutsche Bank Luxembourg S.A., located at 2, Boulevard Konrad Adenauer, L-1115
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Luxembourg. If we decide to extend the period for exchanging the old notes for new notes, we will promptly notify
the Luxembourg Stock Exchange and will aso publish notice of the same in adaily newspaper of general
circulation in Luxembourg. We will prepare a supplement to this prospectus in order to confirm the result of the
exchange offer, confirming the nominal amount of old notes that were exchanged, the nominal amount of old notes
that remain outstanding following the exchange offer, if any, and the nominal amount of new notes then
outstanding, with their ISIN and common codes. We will notify the Luxembourg Stock Exchange of the results of
the exchange offer as soon as it has been completed and will simultaneously publish such notice in adaily

newspaper of general circulation in Luxembourg.
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Terms of the Exchange Offer; Period for Tendering Old Notes

This prospectus and the accompanying letter of transmittal contain the terms and conditions of the exchange
offer. Upon the terms and subject to the conditions included in this prospectus and in the accompanying letter of
transmittal, which together are the exchange offer, we will accept for exchange old notes which are properly
tendered on or prior to the expiration date, unless you have previously withdrawn them.

» When you tender to us old notes as provided below, our acceptance of the old notes will constitute a binding
agreement between you and us upon the terms and subject to the conditions in this prospectus and in the
accompanying letter of transmittal.

* For each US$1,000 principal amount of old notes surrendered to us in the exchange offer, we will give you US
$1,000 principal amount of new notes.

» We will keep the exchange offer open for not less than 20 business days, or longer if required by applicable
law, after the date that we first mail notice of the exchange offer to the holders of the old notes. We are sending
this prospectus, together with the letter of transmittal, on or about the date of this prospectus to all of the
registered holders of old notes at their addresses listed in the trustee’ s security register with respect to the old
notes.

 The exchange offer expires at 12:00 midnight, New Y ork City time, on September 3, 2004; provided, however,
that we, in our sole discretion, may extend the period of time for which the exchange offer is open. The term
“expiration date” means 12:00 midnight, New Y ork City time, on September 3, 2004 or, if extended by us, the
latest time and date to which the exchange offer is extended.

* Asof the date of this prospectus, US$350,000,000 in aggregate principal amount of the old 7.375% notes due
2014 were outstanding. The exchange offer is not conditioned upon any minimum principal amount of old
notes being tendered.

* Our obligation to accept old notes for exchange in the exchange offer is subject to the conditions that we
describe in the section called “ Conditions to the Exchange Offer” below.

» We expressly reserve the right, at any time, to extend the period of time during which the exchange offer is
open, and thereby delay acceptance of any old notes, by giving written notice of an extension to the exchange
agent and notice of that extension to the holders as described below. During any extension, all old notes
previously tendered will remain subject to the exchange offer unless withdrawal rights are exercised. Any old
notes not accepted for exchange for any reason will be returned without expense to the tendering holder
promptly after the expiration or termination of the exchange offer.
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» We expressly reserve the right to amend or terminate the exchange offer if any of the conditions specified
below under “ Conditions to the Exchange Offer” are not satisfied. We are required to extend the offering
period for five daysif there is a material change in the terms of the offer, including the waiver of a material
condition. We are required to extend the offering period for ten days if there isamaterial change to the price ol
percentage of securities being sought.

» We expressly reserve the right not to accept for exchange any old notes if any of the conditions specified below
under “Conditions to the Exchange Offer” are not satisfied.

» We will give written notice of any extension, amendment, termination or non-acceptance described above to
holders of the old notes as promptly as practicable. If we extend the expiration date, we will give notice by
means of a press release or other public announcement no later than 9:00 am., New Y ork City time, on the
business day after the previously scheduled expiration date. Without limiting the manner in which we may
choose to make any public announcement and subject to applicable law, we will have no obligation to publish,
advertise or otherwise communicate any public announcement other than by issuing a release to the Dow Jones
News Service.
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 Holders of old notes do not have any appraisal or dissenters’ rights in connection with the exchange offer.

» Old notes which are not tendered for exchange or are tendered but not accepted in connection with the
exchange offer will remain outstanding and be entitled to the benefits of the indenture and will bear interest at
the same rate in effect at the time of original issuance of the old notes but, after consummation of the exchange
offer, will not be entitled to additional interest or further registration rights under the registration rights
agreement.

* To the extent old notes are tendered and accepted in the exchange offer, the principal amount of old notes that
will be outstanding will decrease with aresulting decrease in the liquidity in the market for the old notes. Old
notes that are still outstanding following the completion of the exchange offer will continue to be subject to
transfer restrictions.

» We intend to conduct the exchange offer in accordance with the applicable requirements of the Exchange Act
and the rules and regulations of the SEC under the Exchange Act.

* By executing, or otherwise becoming bound by, the letter of transmittal, you will be making the representation:
described below to us. See “— Resale of the New Notes.”

» We will be entitled to close the exchange offer as long as we have accepted all the old notes validly and
lawfully tendered and not withdrawn in accordance with the terms of the exchange offer.

I mportant rules concerning the exchange offer
Y ou should note that:

* All questions as to the validity, form, eligibility, time of receipt and acceptance of old notes tendered for
exchange will be determined by Enersisin its sole discretion, which determination shall be final and binding.

» We reserve the absolute right to reject any and all tenders of any particular old notes not properly tendered or t
not accept any particular old notes which acceptance might, in our judgment or the judgment of our counsel, be
unlawful.

» We a so reserve the absol ute right to waive any defects or irregularities in the tender of any particular old notes
either before or after the expiration date, including the right to waive the ineligibility of any holder who seeks
to tender old notes in the exchange offer. Unless we agree to waive any defect or irregularity in connection
with the tender of old notes for exchange, you must cure any defect or irregularity within any reasonable perioc
of time as we shall determine.

* Our interpretation of the terms and conditions of the exchange offer as to any particular old notes either before
or after the expiration date shall be final and binding on all parties.
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 Neither Enersis, the exchange agent nor any other person shall be under any duty to give notification of any
defect or irregularity with respect to any tender of old notes for exchange, nor shall any of them incur any
liability for failure to give any notification.

Proceduresfor Tendering Old Notes

What to submit and how

If you, as the registered holder of an old note, wish to tender your old notes for exchange in the exchange offer,
you must transmit a properly completed and duly executed letter of transmittal to Deutsche Bank Trust Company
Americas at the address set forth below under “ Exchange Agent” on or prior to the expiration date.
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In addition,

(1) certificates for old notes must be received by the exchange agent along with the letter of transmittal, or

(2) atimely confirmation of a book-entry transfer of old notes, if such procedure is available, into the
exchange agent’s account at DTC using the procedure for book-entry transfer described below, must be received
by the exchange agent prior to the expiration date, or

(3) you must comply with the guaranteed delivery procedures described below.

The method of delivery of old notes, letters of transmittal and notices of guaranteed delivery isat your
election and risk. If delivery isby mail, we recommend that registered mail, properly insured, with return
receipt requested, be used. In all cases, sufficient time should be allowed to assure timely delivery. No letters
of transmittal or old notes should be sent to Enersis.

How to sign your letter of transmittal and other documents

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be medallion guaranteec
unless the old notes being surrendered for exchange are tendered

(1) by aregistered holder of the old notes who has not completed the box entitled “ Special |ssuance
Instructions” or “Special Delivery Instructions’ on the letter of transmittal or

(2) for the account of an eligible institution (as defined below).

If signatures on a letter of transmittal or a notice of withdrawal, as the case may be, are required to be
guaranteed, the guarantees must be by any of the following eligible institutions:

« afirm which isamember of aregistered national securities exchange or a member of the National Association
of Securities Dealers, Inc. or

e acommercia bank or trust company having an office or correspondent in the United States.

If the letter of transmittal is signed by a person or persons other than the registered holder or holders of old
notes, the old notes must be endorsed or accompanied by appropriate powers of attorney, in either case signed
exactly as the name or names of the registered holder or holders that appear on the old notes and with the signature
guaranteed.

If the letter of transmittal or any old notes or powers of attorney are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, officers or corporations or others acting in afiduciary or representative
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capacity, the person should so indicate when signing and, unless waived by Enersis, proper evidence satisfactory to
Enersis of its authority to so act must be submitted.

Acceptance of Old Notesfor Exchange; Delivery of New Notes

Once all of the conditions to the exchange offer are satisfied or waived, we will accept, promptly after the
expiration date, al old notes properly tendered and will issue the new notes promptly after acceptance of the old
notes. See “ Conditions to the Exchange Offer” below. For purposes of the exchange offer, our giving of oral or
written notice of our acceptance to the exchange agent will be considered our acceptance of the exchange offer.

In all cases, we will issue new notes in exchange for old notes that are accepted for exchange only after timely
receipt by the exchange agent of:

(2) certificates for old notes and a properly completed and duly executed letter of transmittal, or

(2) atimely book-entry confirmation of transfer of old notes into the exchange agent’s account at DTC using
the book-entry transfer procedures described below and timely receipt by the exchange agent of an agent’s
message, as described below.
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If we do not accept any tendered old notes for any reason included in the terms and conditions of the exchange
offer or if you submit certificates representing old notes in a greater principal amount than you wish to exchange, ws
will return any unaccepted or non-exchanged old notes without expense to the tendering holder or, in the case of olc
notes tendered by book-entry transfer into the exchange agent’ s account at DTC using the book-entry transfer
procedures described below, non-exchanged old notes will be credited to an account maintained with DTC promptly
after the expiration or termination of the exchange offer.

Book-Entry Transfer

The exchange agent will make a request to establish an account with respect to the old notesat DTC for
purposes of the exchange offer promptly after the date of this prospectus. Any financial institution that isa
participant in DTC’ s systems may make book-entry delivery of old notes by causing DTC to transfer old notesinto
the exchange agent’ s account in accordance with DTC’' s Automated Tender Offer Program procedures for transfer.
However, the exchange for the old notes so tendered will only be made after timely confirmation of book-entry
transfer of old notes into the exchange agent’ s account, and timely receipt by the exchange agent of an agent’s
message, transmitted by DTC and received by the exchange agent and forming a part of a book-entry confirmation.
The agent’ s message must state that DTC has received an express acknowledgment from the participant tendering
old notes that are the subject of that book-entry confirmation that the participant has received and agrees to be
bound by the terms of the letter of transmittal, and that we may enforce the agreement against that participant.

If your old notes are held through DTC, you must complete aform called “instructions to registered holder and/
or book-entry participant,” which will instruct the DTC participant through whom you hold your old notes of your
intention to tender your old notes or not tender your old notes. Please note that delivery of documentsto DTC in
accordance with its procedures does not constitute delivery to the exchange agent and we will not be able to accept
your tender of old notes until the exchange agent receives a book-entry confirmation and agent’s message from
DTC with respect to your old notes. A copy of that form is available from the exchange agent.

Guaranteed Delivery Procedures

If you are aregistered holder of old notes and you want to tender your old notes but your old notes are not
immediately available, or time will not permit your old notes to reach the exchange agent before the expiration date
or the procedure for book-entry transfer cannot be completed on atimely basis, atender may be effected if

(2) the tender is made through an eligible institution;

(2) prior to the expiration date, the exchange agent receives, by facsimile transmission, mail or hand
delivery, from that eligible institution a properly completed and duly executed letter of transmittal and notice of
guaranteed delivery, substantially in the form provided by us, stating:

« the name and address of the holder of old notes;

» the amount of old notes tendered;

file:///U}/Tamaralexch%20Enersis%20S.A.%207.375%%20Nts.%20due%202014.htm (91 of 150)9/17/2004 11:29:19 AM



PROSPECTUS FILING: ENERSISSA.

« the tender is being made by delivering that notice and guaranteeing that within three New Y ork Stock
Exchange trading days after the date of execution of the notice of guaranteed delivery, the certificates of all
physically tendered old notes, in proper form for transfer, or a book-entry confirmation, as the case may be,
will be deposited by that eligible institution with the exchange agent; and

(3) the certificates for all physically tendered old notes, in proper form for transfer, or a book-entry
confirmation, as the case may be, are received by the exchange agent within three New Y ork Stock Exchange
trading days after the date of execution of the Notice of Guaranteed Delivery.
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Withdrawal Rights
Y ou can withdraw your tender of old notes at any time on or prior to the expiration date.

For awithdrawal to be effective, awritten notice of withdrawal must be received by the exchange agent at one
of the addresses listed below under “Exchange Agent.” Any notice of withdrawal must specify:

» the name of the person having tendered the old notes to be withdrawn;
» the old notes to be withdrawn;
« the principal amount of the old notes to be withdrawn;

o if certificates for old notes have been delivered to the exchange agent, the name in which the old notes are
registered, if different from that of the withdrawing holder;

o if certificates for old notes have been delivered or otherwise identified to the exchange agent, then, prior to the
release of those certificates, you must also submit the serial numbers of the particular certificates to be
withdrawn and a signed notice of withdrawal with signatures guaranteed by an eligible institution unless you
are an eligible institution; and

« if old notes have been tendered using the procedure for book-entry transfer described above, any notice of
withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn old
notes and otherwise comply with the procedures of that facility.

Please note that all questions as to the validity, form, eligibility and time of receipt of notices of withdrawal will
be determined by us, and our determination shall be final and binding on all parties. Any old notes so withdrawn
will be considered not to have been validly tendered for exchange for purposes of the exchange offer.

If you have properly withdrawn old notes and wish to re-tender them, you may do so by following one of the
procedures described under “Procedures for Tendering Old Notes” above at any time on or prior to the expiration
date.

Conditions to the Exchange Offer

Notwithstanding any other provisions of the exchange offer, we will not be required to accept for exchange, or
to issue new notes in exchange for, any old notes and may terminate or amend the exchange offer, if at any time
before the expiration of the exchange offer, we reasonably determine that acceptance of old notes or issuance of nev
notes would violate applicable law or regulation or any interpretation of the staff of the SEC.

That condition is for our sole benefit and may be asserted by us regardless of the circumstances giving rise to
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that condition. Our failure at any time to exercise the foregoing rights shall not be considered awaiver by us of that

right. Our rights described in the prior paragraph are ongoing rights which we may assert at any time and from time
to time before the expiration of the exchange offer.

In addition, we will not accept for exchange any old notes tendered, and no new notes will beissued in
exchange for any old notes, if at that time any stop order shall be threatened or in effect with respect to the exchange
offer to which this prospectus relates or the qualification of the indenture under the Trust Indenture Act.
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Exchange Agent

Deutsche Bank Trust Company Americas and its affiliate in Luxembourg, Deutsche Bank Luxembourg SA.,
have been appointed as the exchange agents for the exchange offer. All executed letters of transmittal should be
directed to either exchange agent at the following address:

Deliver To:

Deutsche Bank Trust Company Americas
DB Services Tennessee, Inc.

By Mail:

P.O. Box 292737
Nashville, TN 37229-2737

By Overnight Mail or Courier:

648 Grassmere Park Road
Nashville, TN 37211

Attn: Corporate Trust & Agency Services/ Reorganization Unit
Facsimile Transmissions:
(615) 835-3701
To Confirm by Telephone

(615) 835-3701
or for Information:
(800) 735-7777

In Luxembourg,
Deliver To:

Deutsche Bank Luxembourg S.A.
2, Boulevard Konrad Adenauer
L-1115 Luxembourg
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Attn: Listing Department/ Coupon Paying Department
Facsimile Transmissions:
(00352) 47 31 36
To Confirm by Telephone

or for Information:
(00352) 421 22 641

Delivery to an address other than those listed above or transmission of instructions via facsimile other than a
listed above does not constitute a valid delivery.

Information Agent

D. F. King & Co., Inc. has been appointed as the information agent for the exchange offer. Questions and
requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests fo
notices of guaranteed delivery should be directed to the information agent by contacting the agent as follows:

D. F.King & Co., Inc.

48 Wall Street
22nd Floor
New York, N.Y. 10005

Banks and Brokerage Firms, Please Call:
212 269 5550
All Others Call Toll-Free:
800 714 3313
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Fees and Expenses

The principal solicitation is being made by mail. We will not make any payment to brokers, dealers, or others
soliciting acceptances of the exchange offer. However, we will pay the exchange agent reasonable and customary
feesfor its services and will reimburse it for its reasonabl e out-of-pocket expenses in connection with the exchange
offer.

The estimated cash expenses to be incurred in connection with the exchange offer, including legal, accounting,
SEC filing, printing and exchange agent expenses, will be paid by us and are estimated in the aggregate to be US
$100,000.

Transfer Taxes

Holders who tender their old notes for exchange will not be obligated to pay any transfer taxes in connection
therewith, except that holders who instruct us to register new notes in the name of, or request that old notes not
tendered or not accepted in the exchange offer be returned to, a person other than the registered tendering holder
will be responsible for the payment of any applicable transfer tax thereon.

Resale of the New Notes

Under existing interpretations of the staff of the SEC contained in several no-action letters to third parties, the
new notes would in general be freely transferable after the exchange offer without further registration under the
Securities Act. The relevant no-action letters include the Exxon Capital Holdings Corporation letter, which was
made available by the SEC on May 13, 1988, and the Morgan Stanley & Co. Incorporated |etter, made available on
June 5, 1991.

By participating in this exchange offer and executing, or otherwise becoming bound by, the letter of transmittal
each holder of the old notes represents that:

(1) itisnot our “affiliate”, within the meaning of Rule 405 under the Securities Act;
(2) any new notes received by it will be acquired in the ordinary course of its business;

(3) it has no arrangement or understanding with any person to participate in the distribution of the old notes
or new notes within the meaning of the Securities Act;

(4) isnot engaged in, and does not intend to engage in, the distribution of the new notes within the meaning
of the Securities Act;
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(5) if that holder is abroker-dealer, it will receive new notes in exchange for old notes that were acquired fot
its own account as aresult of market-making activities or other trading activities and it will deliver a prospectus
meeting the requirements of the Securities Act in connection with any resale of such new notes; and

(6) if that holder is a broker-dealer, it did not purchase the old notes being tendered in the exchange offer

directly from us for resale pursuant to Rule 144A or any other available exemption from registration under the
Securities Act.

Any purchaser of old notes who is not able to make these representations is a “ restricted holder.” As arestricted
holder you

(1) will not be ableto rely on the interpretation of the staff of the SEC set forth in the no-action letters
referred to above;

(2) will not be able to tender your old notes in the exchange offer; and
(3) must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any sale or transfer of the old notes unless that sale or transfer is made using an exemption from

those requirements or in a transaction not subject to the Securities Act.
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Any broker-dealer who holds old notes acquired for its own account as aresult of market-making or other
trading activities and who receives new notes in exchange for such old notes pursuant to the exchange offer may be
a statutory underwriter and must deliver a prospectus meeting the requirements of the Securities Act in connection
with any resale of such new notes. The SEC has taken the position that participating broker-dealers may fulfill their
prospectus delivery requirements with respect to such new notes, with the prospectus contained in the exchange
offer registration statement. Under the registration rights agreement, for a period of 90 days following the expiratior
date of the exchange offer, participating broker-dealers will be entitled to use the prospectus contained in the
exchange offer registration statement in connection with the resale of exchange notes, subject to exceptions,
including our right to suspend the use of that prospectus.

Except as described above, this prospectus may not be used for an offer to resell, resale or other transfer of new
notes.

EXCHANGE AGENT AND INFORMATION AGENT

We have retained Deutsche Bank Trust Company Americas, and its affiliate in Luxembourg, Deutsche Bank
Luxembourg S.A., to act as exchange agent and D. F. King & Co., Inc. to act as information agent in connection
with the exchange offer. As compensation for their services, we will pay the exchange agent and the information
agent customary fees. We have also agreed to reimburse the exchange agent and the information agent for their out-
of-pocket expenses (including the fees and disbursements of counsel) and to indemnify them against certain
liabilities, including liabilities under federal securities laws.

Neither the exchange agent nor the information agent assumes any responsibility for the accuracy or
completeness of the information concerning us or our affiliates, the old notes or the new notes contained in this
prospectus or for any failure by us to disclose events that may have occurred and may affect the significance or
accuracy of such information.
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TAXATION
United States Taxation

The exchange of an old note for a new note in the exchange offer will not constitute a taxable exchange for
United States federal income tax purposes. For such purposes, a holder will have the same tax basis and holding
period in the new note asit did in the old note at the time of such exchange.

Non-U.S. Taxation

The following discussion summarizes material Chilean tax and Cayman Island tax consequences to beneficial
owners arising from ownership and disposition of the new notes. The summary does nor purport to be a
comprehensive description of al potential Chilean tax and Cayman Island tax considerations that may be relevant tc
owning or disposing of the new notes and is not intended as tax advice to any particular investor. This summary
does nor describe any tax consequences arising under the laws of any state, locality or other taxing jurisdiction othel
than Chile and the Cayman Islands. There s currently no income tax treaty between the United States and Chile.

Prospective participants in the exchange offer should consult their own tax advisors as to the Chilean and
Cayman Idlands or other tax consequences of participation in the exchange offer and ownership and disposition of
the new notes, including, in particular, the application of the tax considerations discussed below to their particular
situations, as well as the application of state, local, foreign or other tax laws.

Chilean Taxation

The following isageneral summary of the material tax consequences under Chilean tax law with respect to
ownership of the new notes by a Foreign Holder. It is based on the tax laws of Chile asin effect on the date of this
prospectus, as well as regulations, rulings and decisions of Chile available on or before such date and now in effect.
All of the foregoing are subject to change, which change could apply retroactively and could affect the continued
validity of this summary. For purposes of this summary, the term “Foreign Holder” means either (1) in the case of
an individual, a person who is not resident in Chile (for purposes of Chilean taxation, an individual holder is
resident in Chileif he hasresided in Chile for more than six months in one calendar year, or atotal of more than six
months in two consecutive fiscal years); or (2) in the case of alegal entity, alegal entity that is not organized under
the laws of Chile, unless the new notes are assigned to a branch or a permanent establishment of such entity in
Chile.

However, we will make payments of interest or premiumsin respect of the new notes to Foreign Holders
through our Cayman Islands branch. Chilean tax law generally exempts such payments to Foreign Holders through
our Cayman Islands branch from the Chilean interest withholding tax. Payments of interest or premiums, if any,
made in respect of the new notes by us, directly from Chile, to a Foreign Holder would be subject to Chilean interes
withholding tax at arate of 35%.
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We have agreed, subject to specific exceptions and limitations, to pay to the holders of the new notes additional
amounts in respect of the Chilean withholding taxes mentioned above in order that the interest or premium, if any,
the Foreign Holder receives, net of the Chilean Interest Withholding Tax, equals the amount which would have beer
received by such Foreign Holder in the absence of such withholding. If we pay additional amountsin respect of sucl
Chilean withholding taxes, any refunds of such additional amounts will be for the account of Enersis. See
“Description of the New Notes — Payment of Additional Amounts.”

Under existing Chilean law and regulations, a Foreign Holder will not be subject to any Chilean taxes in respect
of payments of principal on the new notes made by Enersis.

The Chilean Income Tax Law provides that a Foreign Holder is subject to income tax on his Chilean source
income. For this purpose, Chilean source income means earnings from activities performed in Chile or from the
sale, disposition or other transactions in connection with assets or goods located in Chile. Therefore, any capital
gainsrealized on the sale or other disposition by a Foreign Holder of the new notes generally will not be subject to
any Chilean taxes provided that such sales or other dispositions occur outside of Chile.

A Foreign Holder will not be liable for estate, gift, inheritance or similar taxes with respect to its holdings unles
new notes held by a Foreign Holder are either located in Chile at the time of such Foreign Holder’ s death, or, if the
new notes are not located in Chile at the time of a Foreign Holder’ s death, if such new notes were purchased or
acquired with monies obtained from Chilean sources. A Foreign Holder will not be liable for Chilean stamp,
registration or similar taxes upon issuance of the new notes. However, to seek enforcement in Chile of any action
brought with respect to the new notes, a stamp tax of 1.608% on the aggregate principal amount of the new notes
would have to be paid.

We have agreed, subject to specific exceptions and limitations, to pay to the holders of the new notes any
present or future stamp, court or documentary taxes, charges or levies that arise in the Republic of Chile from the
execution, delivery, enforcement or registration of the new notes or any other document or instrument in relation
thereto and has agreed to indemnify holders of new notes for any such taxes, charges or similar levies paid by
holders. See “ Description of the New Notes — Payment of Additional Amounts.”

Cayman Islands Taxation

The following summary is based upon the tax laws of the Cayman Islands asin effect on the date hereof and,
except as provided below, is subject to any change in Cayman Islands law that may come into effect after such date.

Payments of principal and interest in respect of the new notes will not be subject to taxation in the Cayman
Islands and no withholding will be required on such payments to any holder of new notes. Gains derived from the
sale of the new notes will not be subject to Cayman Islands income or corporation tax. The Cayman Islands
currently have no income, corporation or capital gains tax and no estate duty, inheritance or gift tax.

The holder of any new note (or the legal personal representative of such holder) whose new note is brought into
the Cayman Islands may in certain circumstances be liable to pay stamp duty imposed under the laws of the Caymar
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Islands in respect of such new note.

We have agreed, subject to specific exceptions and limitations, to pay to the holders of the new notes any
present or future stamp, court or documentary taxes, charges or levies that arise in the Cayman Islands from the
execution, delivery, enforcement or registration of the new notes or any other document or instrument in relation
thereto and we have agreed to indemnify holders of new notes for any such taxes, charges or similar levies paid by
holders. See “ Description of the New Notes — Payment of Additional Amounts.”
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes for its own account in the exchange offer must acknowledge that it
will deliver a prospectus in connection with any resale of new notes. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received ir
exchange for old notes where old notes were acquired as a result of market-making activities or other trading
activities. For a period of 90 days following the expiration date of the exchange offer, participating broker-dealers
will be entitled to use this prospectus in connection with the resale of new notes, subject to our right to suspend the
use of this prospectusif any event occurs while the registration statement for this exchange offer is effective that
would make any statement made in the registration statement or this prospectus untrue in any material respect or
which would require us to make any changes in the registration statement or prospectus in order to make any
statement contained in either of these documents not misleading.

We will not receive any proceeds from any sale of new notes by broker-dealers.

New notes received by broker-dealers for their own account in the exchange offer may be sold from time to tim
in one or more transactions

* in the over-the-counter market;
* in negotiated transactions;
« through the writing of options on the new notes; or

« acombination of those methods of resale;
at market prices prevailing at the time of resale, at prices related to prevailing market prices or negotiated prices.
Any resale may be made

» directly to purchasers; or

* to or through brokers or dealers who may receive compensation in the form of commissions or concessions
from any broker-dealer or the purchasers of any new notes.

Any broker-dealer that resells new notes that were received by it for its own account in the exchange offer and
any broker or dealer that participates in adistribution of those new notes may be considered to be an “underwriter”
within the meaning of the Securities Act. Any profit on any resale of those new notes and any commission or
concessions received by any of those persons may be considered to be underwriting compensation under the
Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and by delivering a
prospectus, a broker-dealer will not be considered to admit that it is an “underwriter” within the meaning of the
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Securities Act.

For aperiod of 90 days after the expiration date, we will promptly send additional copies of this prospectus and
any amendment or supplement to this prospectus to any broker-dealer that requests those documentsin the letter of
transmittal. We have agreed to pay all expenses incident to the exchange offer, other than commissions or
concessions of any brokers or dealers and will indemnify the holders of the old notes, including any broker-dealers,
against some liabilities, including liabilities under the Securities Act.

INCORPORATION BY REFERENCE

The Securities and Exchange Commission, or the SEC, allows us to “incorporate by reference” information
contained in documents we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus, and later information that we file with the SEC, to the extent that we identify such information as being
incorporated by reference into this prospectus, will automatically update and supersede this information.
Information set forth or incorporated by reference in this
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prospectus supersedes any previoudly filed or furnished information that is incorporated by reference into this
prospectus to the extent inconsistent with that previously filed or furnished information. We incorporate by
reference into this prospectus the following information and documents:

e our current report on Form 6-K, submitted to the SEC on July 30, 2004 (File No. 001-12440);
e our annual report on Form 20-F/ A for the fiscal year ended December 31, 2003 (File No. 001-12440); and

« any future filings on Form 20-F we make under the Securities Exchange Act of 1934, as amended, after the
date of this prospectus and prior to the termination of the exchange offer, and any future submissions on
Form 6-K during this period that are identified as being incorporated into this prospectus (File No. 001-12440)

Y ou may request a copy of these filings, at no cost, by writing or calling us at the following address and phone
number or at the office of our Luxembourg paying agent and transfer agent at the address listed on the back cover of
this prospectus:

Investor Relations

ENERSIS SA.
Santa Rosa 76
Santiago, Chile
(56) (2) 353-4682

To obtain timely delivery befor e the expiration of the exchange offer, note holders must request this
information no later than August 27, 2004, which isfive business days prior to the expiration of the exchange
offer.

Y ou should rely only on the information contained in this prospectus or to which we have referred you. We havi
not authorized any person to provide you with different information. We are offering to exchange the old notes for
new notes only in jurisdictions where offers and sales are permitted.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the periodic reporting and other informational requirements of the Securities Exchange Act of
1934 (the “Exchange Act”), as amended, except that as aforeign issuer, we are not subject to the proxy rules or the
short-swing profit disclosure rules of the Exchange Act. In accordance with these informational and reporting
requirements, we file or furnish reports and other information with the SEC. We file annual reports on Form 20-F,
which include annual audited consolidated financial statements prepared in accordance with the accounting
principles generally accepted in Chile (“Chilean GAAP’), accompanied by a reconciliation to the accounting
principles generally accepted in the United States (“U.S. GAAP”), and furnish reports on Form 6-K containing our
guarterly unaudited consolidated financial statements prepared in accordance with Chilean GAAP and certain other
information. Y ou may read and copy the reports and other information we file at the Public Reference Room
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maintained by the SEC at Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549, and at the SEC’ s regional
offices at 233 Broadway, New Y ork, New Y ork 10279 and 475 West Jackson Boulevard, Suite 900, Chicago,
I1linois 60604. Y ou may obtain information on the operation of the Public Reference Room by calling the SEC at
telephone number 1-800-SEC-0330. Y ou may request copies of these documents by writing to the SEC and paying
duplicating charge. In addition, you may inspect such reports and other information at the offices of the New Y ork
Stock Exchange, 11 Wall Street, New Y ork, New Y ork 10005, on which our American Depositary Shares,
representing the shares of our common stock, are listed. In addition, the SEC maintains a Web site that contains
information filed electronically with the SEC, which can be accessed over the internet at http://www.sec.gov. You
may also read and copy such reports and other information about us by contacting the offices of our Luxembourg
paying agent, registrar and transfer agent, Deutsche Bank Luxembourg S.A., a 2, Boulevard Konrad Adenauer, L-
1115 Luxembourg, The Grand Duchy of Luxembourg.
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We will furnish to JPMorgan Chase Bank, the trustee for the new notes, within 15 days after we are required to
file the same with the SEC, copies of the annual reports and of the information, documents and other reports (or
copies of such portions of any of the foregoing as the SEC may from time to time by rules and regul ations prescribe
which we may be required to file as a“foreign private issuer” (as defined in Rule 3b-4 of the General Rules and
Regulations under the Exchange Act) with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act; or
if we are not required to file information, documents or reports pursuant to either of these Sections, then we will file
with the trustee and the SEC, in accordance with rules and regulations prescribed from time to time by the SEC, any
of the supplementary and periodic information, documents and reports which may be required pursuant to
Section 13 of the Exchange Act in respect of a security of aforeign private issuer listed and registered on a national
securities exchange as may be prescribed from time to time in such rules and regulations. We will, at the specified
office of the paying agent in Luxembourg, also provide, without charge, to any person, a copy of any or al of the
documents referenced herein.

We will comply with any undertakings given by us from time to time to the Luxembourg Stock Exchangein
connection with the new notes and we will furnish to the Luxembourg Stock Exchange al such information as the
rules of the Luxembourg Stock Exchange may require in connection with the listing of the notes.

ENFORCEMENT OF CIVIL LIABILITIES

We are apublicly held limited liability stock company (sociedad anénima abierta) organized under the laws of
Chile. All of our directors and executive officers and certain experts named in this prospectus reside outside the
United States (principally in Chile and Spain) and substantially all of the assets of the company and of these persons
are located outside the United States. As aresult, it may not be possible for investors to effect service of process
within the United States on, or bring actions or enforce foreign judgments against us or these personsin U.S. courts.

In addition, no treaty exists between the United States and Chile for the reciprocal enforcement of foreign
judgments. Thereis also doubt as to the enforceability in Chilean courts of judgments of U.S. courts obtained in
actions predicated upon the civil liability provisions of the U.S. federal securities|laws. Chilean courts, however,
have enforced judgments rendered in the United States by virtue of the legal principles of reciprocity and comity,
subject to the review in Chile of the U.S. judgment in order to ascertain whether certain basic principles of due
process and public policy have been respected, without reviewing the merits of the subject matter of the case.
Lastly, we have been advised by Domingo Vadés, our General Counsel, that there is doubt as to the enforceability
in original actionsin Chilean courts of liabilities predicated solely upon U.S. federal securities laws.

We have appointed CT Corporation System as our authorized agent upon which process may be served in any
action which may be instituted in any United States federal or state court having subject matter jurisdiction in the
Borough of Manhattan, The City of New Y ork, New Y ork arising out of or based upon the indenture governing the
exchange offer and the new notes. See “ Description of the New Notes.”

GENERAL INFORMATION

L uxembourg Listing
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Application has been made to list the notes on the Luxembourg Stock Exchange. Prior to such listing on the
L uxembourg Stock Exchange, alegal notice relating to the issue of the notes and the bylaws of Enersis (Estatutos
Sociales) will be deposited with the Registre de Commer ce de Société a Luxembourg, where such documents may
be examined or copies obtained. Copies of our bylaws, the Indenture, the Registration Rights Agreement, and the
consolidated financial statements, including quarterly interim financial statements, will be available during the term
of the notes in the city of Luxembourg at the office
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of Deutsche Bank Luxembourg S.A., the listing agent for the notes on the Luxembourg Stock Exchange, and at the
addresses of the Luxembourg paying agent set forth on the back cover of this prospectus. We do not prepare non-
consolidated financial statements. We will maintain a paying and transfer agent in Luxembourg for so long as any
old notes or new notes are listed on the Luxembourg Stock Exchange.

No Material Adverse Change

Since December 31, 2003, the date of the latest audited financial statements, contained in our annual report on
Form 20-F/ A for the fiscal year ended December 31, 2003, there has been no material adverse changein our
condition, financial or otherwise, or in our earnings, operations, business affairs or business prospects, which is not
otherwise disclosed or incorporated by reference in this prospectus. Other than as described herein, we are not
involved in any litigation, arbitration or administrative proceedings relating to claims or amounts which are material
in the context of the exchange offer or the new notes or which would materially and adversely affect our ability to
meet our obligations under the new notes, and, so far as we are aware, no such litigation, arbitration or
administrative proceedings are pending or threatened.

Authorization

Enersis was established as a publicly held limited liability stock company (sociedad anénima abierta) under the
laws of Chile on June 19, 1981. The issue and offering of the old and new notes were authorized by resolution of the
Board of Directors adopted on October 31, 2003.

Clearing Systems

The new notes have been accepted for clearance through Euroclear and Clearstream under Common
Code 018787296 for the new 7.375% notes due 2014. The CUSIP number for the new 2014 Global Noteis
US29274FAE43. The ISIN number for the new 2014 Global Note is 29274FAEA4.

LEGAL MATTERS

Davis Polk & Wardwell, New Y ork, New Y ork, special United States counsel for us, has opined for us on
whether the new notes are valid and binding obligations of Enersis as a matter of New Y ork law. Domingo Valdés,
Legal Genera Counsel for Enersis, has opined that the Company isin existence and good standing, has the power tc
issue the new notes and that the new notes are duly authorized and, when issued, will be legal, valid and binding as
amatter of Chilean law. Certain tax matters governed by Cayman Islands law were passed upon for us by Maples
and Calder, Cayman Island counsel for us.

EXPERTS

Thefinancial statements of Enersis and its consolidated subsidiaries, except Edesur (as of December 31, 2002
and for the year then ended) and Endesa-Chile (as of December 31, 2002 and 2003, and for the years then ended),
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and the related financial statement schedules incorporated in this prospectus by reference from the Company’s 2003
Form 20-F/ A for the year ended December 31, 2003 have been audited by Deloitte & Touche Sociedad de
Auditoresy Consultores Limitada, an independent registered public accounting firm, as stated in their report which
isincorporated herein by reference (which report expresses an unqualified opinion and includes explanatory
paragraphs relating to the restatement described in Notes 2.a.(iii) and 37, exchange rates used to trandlate the
financial statements, and the effects of the application of the accounting principles generally accepted in the United
States of America on the consolidated financial statements). The financial statements of Edesur and Endesa-Chile
(consolidated with those of the Company) not presented separately herein have been audited by Pistrelli Henry
Martiny Asociados S.R.L and Ernst & Y oung Servicios Profesionales de Auditoriay Asesoria Limitada (“Ernst &
Young Ltda.”), respectively, both of which are independent registered public accounting firms and member firms of
Ernst & Young Global, as stated in their reports which are incorporated herein by reference. Such financial
statements of Enersis and its consolidated subsidiaries are
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incorporated in reliance upon the report of Deloitte & Touche Sociedad de Auditoresy Consultores Limitada given
upon their authority as experts in accounting and auditing.

The consolidated financial statements of Endesa-Chile and its subsidiaries as of December 31, 2002 and 2003
and for each of the two years then ended (not presented separately herein) have been audited by Ernst & Y oung
Ltda., an independent registered public accounting firm and a member firm of Ernst & Young Global, as set forth in
their report thereon appearing herein which, is based in part on the reports of Deloitte & Co S.R.L. for Endesa
Argentina S.A., Deloitte and Touche Ltda. for Endesa Colombia S.A. and Central Hidroeléctrica de BetaniaS.A. E.
S.P., and Deloitte Touche Tohmatsu Auditors Independientes for Cachoeira Dourada and CIEN, all of which are
independent registered public accounting firms. The report of the other auditors over the consolidated financial
statements of the subsidiary Endesa Argentina S.A. as of December 31, 2002 and 2003 and for each of the two year:
then ended contains an emphasis paragraph regarding the effects of the application of the accounting principles
generally accepted in the United States of America on the consolidated financial statements. The report of Ernst &

Y oung Ltda. has been incorporated in reliance upon their authority as experts in accounting and auditing.

The financial statements of Endesa Argentina, S.A. and its consolidated subsidiaries, as of December 31, 2002
and 2003, and for the years then ended, not presented separately, have been audited by Deloitte & Co S.R.L., an
independent registered public accounting firm, as stated in their report, which isincorporated herein by reference
(which report expresses an unqualified opinion and includes an explanatory paragraph relating to the effects of the
application of the accounting principles generally accepted in the United States of America on the consolidated
financial statements), and have been so incorporated in reliance upon the report of each such firm given upon their
authority as experts in accounting and auditing.

The financial statements of Endesa Colombia, S.A and its consolidated subsidiaries, and Central Hidroeléctrica
de BetaniaS.A. E.S.P., as of December 31, 2002 and 2003, and for the years then ended, not presented separately,
have been audited by Deloitte and Touche Ltda., an independent registered public accounting firm, as stated in their
reports, which are incorporated herein by reference (which reports express an unqualified opinion and include an
explanatory paragraph referring to the effects of the application of the accounting principles generally accepted in
the United States of America on the consolidated financial statements), and have been so incorporated in reliance
upon the report of such firm given upon their authority as experts in accounting and auditing.

Thefinancial statements of CIEN — Companhia de Interconexdo Energetica and Cachoeira Dourada as of
December 31, 2002 and 2003, and for the years then ended, not presented separately, have been audited by Deloitte
Touche Tohmatsu Auditors Independientes, an independent registered public accounting firm, as stated in their
reports, which are incorporated herein by reference (which reports express an unqualified opinion and includes an
explanatory paragraph referring to the effects of the application of the accounting principles generally accepted in
the United States of America on the consolidated financial statements), and have been so incorporated in reliance
upon the report of each such firm given upon their authority as experts in accounting and auditing.

The financial statements of Edesur as of December 31, 2002 and for the year then ended (not presented
separately herein) have been audited by Pistrelli Henry Martin y Asociados S.R.L ., an independent registered public
accounting firm and a member firm of Ernst & Y oung Global. The report of such firm has been incorporated in
reliance upon their authority as experts in accounting and auditing.
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PUBLIC DOCUMENTS

The information presented herein and identified as having been extracted from publications of the NEC or
CDEC has been presented on the authority of such public documents.
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LETTER OF TRANSMITTAL
ENERSIS SA.
Offer to Exchangeits
7.375% Notes due 2014
(Registered Under the Securities Act of 1933)
for Any and All of its Outstanding
7.375% Notes due 2014

Pursuant to the Prospectus

Dated August 6, 2004

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 12:00
MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 3, 2004 UNLESSTHE OFFER IS

EXTENDED.

The Exchange Agent for the Exchange Offer is:
DEUTSCHE BANK TRUST COMPANY AMERICAS,

Together with its Affiliate in L uxembourg, Deutsche Bank Luxembourg S.A.
By Overnight Delivery or Courier

By Mail: By Hand:
Deutsche Bank Trust Company DB Services Tennesseg, Inc.
DB Services Tennessee, Inc. Americas Corporate Trust & Agency Service
P.O. Box 292737 c/o The Depository Trust 648 Grassmere Park Road
Nashville, TN 37229-2737 Clearing Corporation Nashville, TN 37211
Attn: Reorganization Unit 55 Water Street, 1st floor Attn: Reorganization Unit
Facsimile Transmissions:

To Confirm by Telephone Jeanette Park Entrance
or for Information: New York, NY 10041 (615) 835-3701

(615) 835-3572
or
(800) 735-7777

If in Luxembourg:
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Deutsche Bank Luxembourg S.A.
2 Bld. Konrad Adenauer
L-1115 Luxembourg

Att: Listing and Coupon Paying
Department
Facsimile Transmissions:
(352) 47 31 36
To Confirm by Telephone

or for Information:
(352) 421 22 641
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DELIVERY OF THISLETTER OF TRANSMITTAL TO AN ADDRESSOTHER THAN ASSET
FORTH ABOVE OR TRANSMISSION OF THISLETTER OF TRANSMITTAL VIA FACSIMILETO A
NUMBER OTHER THAN ASSET FORTH ABOVE DOESNOT CONSTITUTE A VALID DELIVERY.

THE INSTRUCTIONS CONTAINED HEREIN SHOULD BE READ CAREFULLY BEFORE THIS
LETTER OF TRANSMITTAL ISCOMPLETED.

Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus (as
defined below).

This Letter of Transmittal isto be completed by holders of Old Notes (as defined below) if Old Notes are to be
forwarded herewith and, unless your Old Notes are held through The Depository Trust Company (“DTC”), should
be accompanied by the certificates for the Old Notes. If tenders of Old Notes are to be made by book-entry transfer
to an account maintained by Deutsche Bank Trust Company Americas, and its affiliate in Luxembourg, Deutsche
Bank Luxembourg, S.A. (together, the “Exchange Agent”) at DTC pursuant to the procedures set forth in “The
Exchange Offer — Book-Entry Transfer” in the Prospectus and in accordance with the Automated Tender Offer
Program (“ATOP”) established by DTC, atendering holder will become bound by the terms and conditions hereof
in accordance with the procedures established under ATOP.

Holders of Old Notes whose certificates (the “ certificates’) for such Old Notes are not immediately available or
who cannot deliver their certificates and all other required documents to the Exchange Agent on or prior to the
expiration date (as defined in the Prospectus) or who cannot complete the procedures for book-entry transfer on a
timely basis, must tender their Old Notes according to the guaranteed delivery procedures set forth in “The
Exchange Offer — Guaranteed Delivery Procedures’ in the Prospectus. See Instruction 1. Delivery of documents
to DTC in accordance with its procedures does not constitute delivery to the exchange agent.

2
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NOTE: SSIGNATURESMUST BE PROVIDED BELOW

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

ALL TENDERING HOLDERSCOMPLETE THISBOX:

DESCRIPTION OF OLD NOTES TENDERED

Names(s) and Address(es) of Registered Holder s(s) Old Notes Tendered
(Please Fill in, if Blank) (Attach Additional List if Necessary)
Principal Amount
of
Old Notes
Tendered
Certificate Principal Amount (If LessThan
Number (9)* of Old Notes Ally**

Total Amount
Tendered

* Need not be completed by book-entry holders.

** Old Notes may be tendered in whole or in part in denominations of $1,000 and multiples thereof. All Old Notes held shall be deemed
tendered unless alesser number is specified in this column.

(BOXESBELOW TO BE CHECKED BY ELIGIBLE INSTITUTIONSONLY)

o CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER
MADE TO THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH DTC AND COMPLETE
THE FOLLOWING:

Name of Tendering Institution:
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DTC Account Number:

Transaction Code Number:

o CHECK HERE AND ENCLOSE A PHOTOCOPY OF THE NOTICE OF GUARANTEED DELIVERY IF
TENDERED OLD NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED
DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name of Registered Holder(s):

Window Ticket Number (if any):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution which Guaranteed:

If Guaranteed Delivery isto be made By Book-Entry Transfer:

Name of Tendering Institution:

DTC Account Number:

Transaction Code Number:
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o CHECK HERE IF TENDERED BY BOOK-ENTRY TRANSFER AND NON-EXCHANGED OLD
NOTES ARE TO BE RETURNED BY CREDITING THE DTC ACCOUNT NUMBER SET FORTH
ABOVE.

o CHECK HERE IF YOU ARE A BROKER-DEALER WHO ACQUIRED THE OLD NOTESFOR ITS OWN
ACCOUNT ASA RESULT OF MARKET MAKING OR OTHER TRADING ACTIVITIES (A
“PARTICIPATING BROKER-DEALER”) AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name:

Address:
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Ladies and Gentlemen:

The undersigned hereby tendersto ENERSIS S.A., a Chile corporation (the “Company”), the principal amount
of the Company’s 7.375% Notes due 2014 (the “Old Notes") specified above in exchange for a like aggregate
principal amount of the Company’s 7.375% Notes due 2014 (the “New Notes’), upon the terms and subject to the
conditions set forth in the Prospectus dated August 6, 2004 (as the same may be amended or supplemented from
time to time, the “Prospectus’), receipt of which is acknowledged, and in this Letter of Transmittal (which, together
with the Prospectus, constitute the “ Exchange Offer”). The Exchange Offer has been registered under the Securities
Act of 1933, as amended (the “ Securities Act”).

Subject to and effective upon the acceptance for exchange of all or any portion of the Old Notes tendered
herewith in accordance with the terms and conditions of the Exchange Offer (including, if the Exchange Offer is
extended or amended, the terms and conditions of any such extension or amendment), the undersigned hereby sells,
assigns and transfers to or upon the order of the Company all right, title and interest in and to such Old Notes as are
being tendered herewith. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent asiits
agent and attorney-in-fact (with full knowledge that the Exchange Agent is also acting as agent of the Company in
connection with the Exchange Offer) with respect to the tendered Old Notes, with full power of substitution (such
power of attorney being deemed to be an irrevocable power coupled with an interest), subject only to the right of
withdrawal described in the Prospectus, to (i) deliver certificates for Old Notes to the Company together with all
accompanying evidences of transfer and authenticity to, or upon the order of, the Company, upon receipt by the
Exchange Agent, as the undersigned’ s agent, of the New Notes to be issued in exchange for such Old Notes,

(i1) present certificates for such Old Notes for transfer, and to transfer the Old Notes on the books of the Company,
and (iii) receive for the account of the Company all benefits and otherwise exercise all rights of beneficial
ownership of such Old Notes, al in accordance with the terms and conditions of the Exchange Offer.

THE UNDERSIGNED HEREBY REPRESENTS AND WARRANTSTHAT THE UNDERSIGNED HAS
FULL POWER AND AUTHORITY TO TENDER, EXCHANGE, SELL, ASSIGN AND TRANSFER THE
OLD NOTESTENDERED HEREBY AND THAT, WHEN THE SAME ARE ACCEPTED FOR
EXCHANGE, THE COMPANY WILL ACQUIRE GOOD, MARKETABLE AND UNENCUMBERED
TITLETHERETO, FREE AND CLEAR OF ALL LIENS, RESTRICTIONS, CHARGESAND
ENCUMBRANCES, AND THAT THE OLD NOTESTENDERED HEREBY ARE NOT SUBJECT TO ANY
ADVERSE CLAIMSOR PROXIES. THE UNDERSIGNED WILL, UPON REQUEST, EXECUTE AND
DELIVER ANY ADDITIONAL DOCUMENTSDEEMED BY THE COMPANY OR THE EXCHANGE
AGENT TO BE NECESSARY OR DESIRABLE TO COMPLETE THE EXCHANGE, ASSIGNMENT ANLC
TRANSFER OF THE OLD NOTESTENDERED HEREBY, AND THE UNDERSIGNED WILL COMPLY
WITH ITSOBLIGATIONSUNDER THE REGISTRATION RIGHTSAGREEMENT. THE
UNDERSIGNED HASREAD AND AGREESTO ALL OF THE TERMS OF THE EXCHANGE OFFER.
BY SIGNING THISDOCUMENT, THE UNDERSIGNED DOESNOT WAIVE THE PROTECTIONS
AFFORDED UNDER THE U.S. FEDERAL SECURITIESLAWS.

The name(s) and address(es) of the registered holder(s) of the Old Notes tendered hereby should be printed
above, if they are not already set forth above, as they appear on the certificates representing such Old Notes. The
certificate number(s) and the Old Notes that the undersigned wishes to tender should be indicated in the appropriate
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boxes above.

If any tendered Old Notes are not exchanged pursuant to the Exchange Offer for any reason, or if certificates are
submitted for more Old Notes than are tendered or accepted for exchange, certificates for such unaccepted or
nonexchanged Old Notes will be returned (or, in the case of Old Notes tendered by book-entry transfer, such Old
Notes will be credited to an account maintained at DTC), without expense to the tendering holder, promptly
following the expiration or termination of the Exchange Offer.

The undersigned understands that tenders of Old Notes pursuant to any one of the procedures described in “The
Exchange Offer — Procedures for Tendering Old Notes” in the Prospectus and in the instructions hereto will, upon
the Company’ s acceptance for exchange of such tendered Old Notes, constitute a binding agreement between the
undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer. In all casesin
which a Participant elects to accept the Exchange Offer by transmitting an express acknowledgment in accordance
with the established ATOP procedures, such Participant shall be bound by al of the terms and conditions of this

5
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Letter of Transmittal. The undersigned recognizes that, under certain circumstances set forth in the Prospectus, the
Company may not be required to accept for exchange any of the Old Notes tendered hereby.

Unless otherwise indicated herein in the box entitled “ Special Issuance Instructions’ below, the undersigned
hereby directs that the New Notes be issued in the name(s) of the undersigned or, in the case of a book-entry transfe
of Old Notes, that such New Notes be credited to the account indicated above maintained at DTC. If applicable,
substitute certificates representing Old Notes not exchanged or not accepted for exchange will be issued to the
undersigned or, in the case of a book-entry transfer of Old Notes, will be credited to the account indicated above
maintained at DTC. Similarly, unless otherwise indicated under “ Special Delivery Instructions,” please deliver New
Notes to the undersigned at the address shown below the undersigned’ s signature.

By tendering Old Notes and executing, or otherwise becoming bound by, this letter of transmittal, the
undersigned hereby represents and agrees that

(i) the undersigned is not an “affiliate” of the Company,

(it) any New Notes to be received by the undersigned are being acquired in the ordinary course of its
business, and

(iii) the undersigned has no arrangement or understanding with any person to participate, and is not engaged
and does not intend to engage, in adistribution (within the meaning of the Securities Act) of such New Notes.

By tendering Old Notes pursuant to the exchange offer and executing, or otherwise becoming bound by, this
letter of transmittal, a holder of Old Notes which is abroker-dealer represents and agrees, consistent with certain
interpretive letters issued by the staff of the Division of Corporation Finance of the Securities and Exchange
Commission to third parties, that (a) such Old Notes held by the broker-dealer are held only as a nominee, or
(b) such Old Notes were acquired by such broker-dealer for its own account as aresult of market-making activities
or other trading activities and it will deliver the prospectus (as amended or supplemented from time to time) meeting
the requirements of the Securities Act in connection with any resale of such New Notes (provided that, by so
acknowledging and by delivering a prospectus, such broker-dealer will not be deemed to admit that it isan
“underwriter” within the meaning of the Securities Act).

The Company has agreed that, subject to the provisions of the Registration Rights Agreement, the prospectus, a
it may be amended or supplemented from time to time, may be used by a participating broker-dealer (as defined
below) in connection with resales of New Notes received in exchange for Old Notes, where such Old Notes were
acquired by such participating broker-dealer for its own account as aresult of market-making activities or other
trading activities, for a period ending 90 days after the expiration date (subject to extension under certain limited
circumstances) or, if earlier, when all such New Notes have been disposed of by such participating broker-dealer. In
that regard, each broker dealer who acquired Old Notes for its own account as a result of market-making or other
trading activities (a* participating broker-dealer”), by tendering such Old Notes and executing, or otherwise
becoming bound by, thisletter of transmittal, agrees that, upon receipt of notice from the Company of the
occurrence of any event or the discovery of any fact which makes any statement contained in the prospectus untrue
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in any material respect or which causes the prospectus to omit to state a material fact necessary in order to make the
statements contained therein, in light of the circumstances under which they were made, not misleading or of the
occurrence of certain other events specified in the Registration Rights Agreement, such participating broker-deal er
will suspend the sale of New Notes pursuant to the prospectus until the Company has amended or supplemented the
prospectus to correct such misstatement or omission and has furnished copies of the amended or supplemented
prospectus to the participating broker-dealer or the Company has given notice that the sale of the New Notes may b
resumed, as the case may be. If the Company gives such notice to suspend the sale of the New Notes, it shall extend
the 90-day period referred to above during which participating broker-dealers are entitled to use the prospectusin
connection with the resale of New Notes by the number of days during the period from and including the date of the
giving of such notice to and including the date when participating broker-dealers shall have received copies of the
supplemented or amended prospectus necessary to permit resales of the New Notes or to and including the date on
which the Company has given notice that the sale of New Notes may be resumed, as the case may be.
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All authority herein conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or
incapacity of the undersigned and any obligation of the undersigned hereunder shall be binding upon the heirs,
executors, administrators, personal representatives, trustees in bankruptcy, legal representatives successors and
assigns of the undersigned. Except as stated in the Prospectus, this tender isirrevocable.

7
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HOLDER(S) SIGN HERE

(SEE INSTRUCTIONS 2, 5 AND 6)
(NOTE: SIGNATURE(S) MUST BE GUARANTEED IF REQUIRED BY INSTRUCTION 2)

Must be signed by registered holder(s) exactly as name(s) appear(s) on certificate(s) for the Old Notes hereby
tendered or on a security position listing, or by any person(s) authorized to become the registered holder(s) by
endorsements and documents transmitted herewith. If signature is by an attorney-in-fact, executor, administrator,
trustee, guardian, officer of a corporation or another acting in afiduciary or representative capacity, please set forth
the signer’ sfull title. See Instruction 5.

(Signatur e(s) of Stockholder (s))

Date , 200

Name(s)

(Please Print)

Capacity

(Include Full Title)

Address

(Include Zip Code)

Area Code and Telephone Number
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(Tax Identification or Social Security Number (s))
GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 2 AND 5)

Authorized Signature

Name

(Please Print)

Date , 200

Capacity or Title

Name of Firm

Address

(Include Zip Code)

Area Code and Telephone Number
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SPECIAL ISSUANCE INSTRUCTIONS
(Seelnstructions 1, 5 and 6)

To be completed ONLY if the New Notes are to be issued in the name of someone other than the registered
holder of the Old Notes whose name(s) appear(s) above.

Issue New Notes to:

Name

(Please Print)

Address;

(Include Zip Code)

(Taxpayer Identification or
Social Security Number)

SPECIAL DELIVERY INSTRUCTIONS
(Seelnstructions 1, 5 and 6)

To be completed ONLY if New Notes are to be sent to someone other than the registered holder of the Old
Notes whose name(s) appear(s) above, or to such registered holder(s) at an address other than that shown above.

Mail New Notes to:

Name
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(Please Print)

Address:

(Include Zip Code)

(Taxpayer Identification or
Social Security Number)
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INSTRUCTIONS
FORMING PART OF THE TERMSAND CONDITIONSOF THE EXCHANGE OFFER

1. Delivery of Letter of Transmittal and Certificates, Guaranteed Delivery Procedures. This Letter of
Transmittal isto be completed if certificates are to be forwarded herewith and, unless your Old Notes are held
through DTC, should be accompanied by the certificates for the Old Notes. If tenders are to be made pursuant to the
procedures for tender by book-entry transfer set forth in “ The Exchange Offer — Book-Entry Transfer” in the
Prospectus and in accordance with ATOP established by DTC, atendering holder will become bound by the terms
and conditions hereof in accordance with the procedures established under ATOP. Certificates, or timely
confirmation of a book-entry transfer of such Old Notes into the Exchange Agent’s account at DTC, aswell asthis
Letter of Transmittal (or facsimile thereof), if required, properly completed and duly executed, with any required
signature guarantees, must be received by the Exchange Agent at one of its addresses set forth herein on or prior to
the expiration date. Old Notes may be tendered in whole or in part in the principal amount of $1,000 and multiples
of $1,000.

Holders who wish to tender their Old Notes and (i) whose Old Notes are not immediately available or (ii) who
cannot deliver their Old Notes and this Letter of Transmittal to the Exchange Agent on or prior to the expiration dat:
or (iii) who cannot complete the procedures for delivery by book-entry transfer on atimely basis, may tender their
Old Notes by properly completing and duly executing a Notice of Guaranteed Delivery pursuant to the guaranteed
delivery procedures set forth in “The Exchange Offer — Guaranteed Delivery Procedures’ in the Prospectus.
Pursuant to such procedures: (i) such tender must be made by or through an Eligible Institution (as defined below);
(i) aproperly completed and duly executed L etter of Transmittal (or facsimile) thereof and Notice of Guaranteed
Delivery, substantially in the form made available by the Company, must be received by the Exchange Agent on or
prior to the expiration date; and (iii) the certificates (or a book-entry confirmation (as defined in the Prospectus))
representing all tendered Old Notes, in proper form for transfer, must be received by the Exchange Agent within
three New York Stock Exchange trading days after the date of execution of such Notice of Guaranteed Delivery, all
as provided in “The Exchange Offer — Guaranteed Delivery Procedures’ in the Prospectus.

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by telegram, telex, facsimile or
mail to the Exchange Agent, and must include a guarantee by an Eligible Institution in the form set forth in such
Notice. For Old Notes to be properly tendered pursuant to the guaranteed delivery procedure, the Exchange Agent
must receive a Notice of Guaranteed Delivery on or prior to the expiration date. As used herein and in the
Prospectus, “Eligible Institution” means a firm which is amember of aregistered national securities exchange or a
member of the National Association of Securities Dealers, Inc. or acommercial bank or trust company having an
office or correspondent in the United States.

THE METHOD OF DELIVERY OF OLD NOTES, THISLETTER OF TRANSMITTAL AND ALL
OTHER REQUIRED DOCUMENTSISAT THE ELECTION AND RISK OF THE TENDERING
HOLDER. IF SUCH DELIVERY ISBY MAIL,IT ISRECOMMENDED THAT REGISTERED MAIL
WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, BE USED. IN ALL CASES,
SUFFICIENT TIME SHOULD BE ALLOWED TO ASSURE TIMELY DELIVERY.NO LETTERSOF
TRANSMITTAL OR OLD NOTESSHOULD BE SENT TO THE COMPANY.
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The Company will not accept any aternative, conditional or contingent tenders. Each tendering holder, by
execution of aLetter of Transmittal (or facsimile thereof), or any Agent’s Message in lieu thereof, waives any right
to receive any notice of the acceptance of such tender.

2. Guarantee of Sgnatures. No signature guarantee on this Letter of Transmittal isrequired if:

(i) this Letter of Transmittal is signed by the registered holder (which term, for purposes of this document,
shall include any participant in DTC whose name appears on a security position listing as the owner of the Old
Notes) of Old Notes tendered herewith, unless such holder(s) has completed either the box entitled “ Special
Issuance Instructions’ or the box entitled “ Special Delivery Instructions’ above, or

(i) such Old Notes are tendered for the account of afirm that is an Eligible Institution.

10
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In all other cases, an Eligible Institution must guarantee the signature(s) on this Letter of Transmittal. See
Instruction 5.

3. Inadequate Space. If the space provided in the box captioned “Description of Old Notes’ isinadequate, the
certificate number(s) and/or the principal amount of Old Notes and any other required information should be listed
on a separate signed schedule which is attached to this Letter of Transmittal.

4. Partial Tenders and Withdrawal Rights. Tenders of Old Notes will be accepted only in the principal amount
of $1,000 and multiples thereof. If less than al the Old Notes evidenced by any certificate submitted are to be
tendered, fill in the principal amount of Old Notes which are to be tendered in the box entitled “Principal Amount of
Old Notes Tendered (if lessthan all).” In such case, new certificate(s) for the remainder of the Old Notes that were
evidenced by your old certificate(s) will only be sent to the holder of the Old note, promptly after the expiration
date. All Old Notes represented by certificates delivered to the Exchange Agent will be deemed to have been
tendered unless otherwise indicated.

Except as otherwise provided herein, tenders of Old Notes may be withdrawn at any time on or prior to the
expiration date. In order for awithdrawal to be effective on or prior to that time, awritten notice of withdrawal mus
be timely received by the Exchange Agent at one of its addresses set forth above or in the Prospectus on or prior to
the expiration date. Any such notice of withdrawal must specify the name of the person who tendered the Old Notes
to be withdrawn, identify the Old Notes to be withdrawn (including the principal amount of such Old Notes) and
(where certificates for Old Notes have been transmitted) specify the name in which such Old Notes are registered, if
different from that of the withdrawing holder. If certificates for the Old Notes have been delivered or otherwise
identified to the Exchange Agent, then prior to the release of such certificates, the withdrawing holder must submit
the serial numbers of the particular certificates for the Old Notes to be withdrawn and a signed notice of withdrawal
with signatures guaranteed by an Eligible Institution, unless such holder is an Eligible Institution. If Old Notes have
been tendered pursuant to the procedures for book-entry transfer set forth in the Prospectus under “The Exchange
Offer — Book-Entry Transfer,” any notice of withdrawal must specify the name and number of the account at DTC
to be credited with the withdrawal of Old Notes and otherwise comply with the procedures of such facility. Old
Notes properly withdrawn will not be deemed validly tendered for purposes of the Exchange Offer, but may be
retendered at any time on or prior to the expiration date by following one of the procedures described in the
Prospectus under “The Exchange Offer — Procedures for Tendering Old Notes.”

All questions asto the validity, form and eligibility (including time of receipt) of such withdrawal notices will
be determined by the Company, whose determination shall be final and binding on all parties. Any Old Notes whict
have been tendered for exchange but which are not exchanged for any reason will be returned to the holder thereof
without cost to such holder (or, in the case of Old Notes tendered by book-entry transfer into the Exchange Agent’s
account at DTC pursuant to the book-entry procedures described in the Prospectus under “ The Exchange Offer —
Book-Entry Transfer,” such Old Notes will be credited to an account maintained with DTC for the Old Notes) as
soon as practicable after withdrawal, rejection of tender or termination of the Exchange Offer.

5. Sgnatures on Letter of Transmittal, Assignments and Endorsements. If this Letter of Transmittal is signed by
the registered holder(s) of the Old Notes tendered hereby, the signature(s) must correspond exactly with the name(s)
as written on the face of the certificate(s) without alteration, enlargement or any change whatsoever.
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If any of the Old Notes tendered hereby are owned of record by two or more joint owners, all such owners must
sign this Letter of Transmittal.

If any tendered Old Notes are registered in different names on several certificates, it will be necessary to
complete, sign and submit as many separate L etters of Transmittal (or facsimiles thereof) as there are different
registrations of certificates.

If this Letter of Transmittal or any certificates or powers of attorney are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in afiduciary or representative
capacity, such persons should so indicate when signing and, unless waived by the Company, proper evidence
satisfactory to the Company of such persons’ authority to so act must be submitted.

11
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When this Letter of Transmittal is signed by the registered holder(s) of the Old Notes listed and transmitted
hereby, no endorsement(s) of certificate(s) or written instrument or instruments of transfer or exchange are required
unless New Notes are to be issued in the name of a person other than the registered holder(s). Signature(s) on such
certificate(s) or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Old Notes listed, the
certificates must be endorsed or accompanied by awritten instrument or instruments of transfer or exchange, in
satisfactory form as determined by the Company in its sole discretion and executed by the registered holder(s), in
either case signed exactly as the name or names of the registered holder(s) appear(s) on the certificates. Signatures
on such certificates or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible
Institution.

6. Soecial Issuance and Delivery Instructions. If New Notes are to be issued in the name of a person other than
the signer of this Letter of Transmittal, or if New Notes are to be sent to someone other than the signer of this Letter
of Transmittal or to an address other than that shown above, the appropriate boxes on this Letter of Transmittal
should be completed. Certificates for Old Notes not exchanged will be returned by mail or, if tendered by book-
entry transfer, by crediting the account indicated above maintained at DTC. See Instruction 4.

7. Irregularities. The Company will determine, in its sole discretion, all questions as to the form, validity,
eligibility (including time of receipt) and acceptance for exchange of any tender of Old Notes, which determination
shall be final and binding. The Company reserves the absolute right to reject any and all tenders of any particular
Old Notes not properly tendered or to not accept any particular Old Notes which acceptance might, in the judgment
of the Company or its counsel, be unlawful. The Company also reserves the absolute right, in its sole discretion, to
waive any defects or irregularities of the Exchange Offer asto any particular Old Notes either before or after the
expiration date (including the right to waive the ineligibility of any holder who seeks to tender Old Notes in the
Exchange Offer). The interpretation of the terms and conditions of the Exchange Offer asto any particular Old
Notes either before or after the expiration date (including the Letter of Transmittal and the instructions thereto) by
the Company shall be final and binding on al parties. Unless waived, any defects or irregularities in connection witt
the tender of Old Notes for exchange must be cured within such reasonable period of time as the Company shall
determine. Neither the Company, the Exchange Agent nor any other person shall be under any duty to give
notification of any defect or irregularity with respect to any tender of Old Notes for exchange, nor shall any of them
incur any liability for failure to give such notification.

8. Questions, Requests for Assistance and Additional Copies. Questions and requests for assistance may be
directed to the Exchange Agent at its address and telephone number set forth on the front of this Letter of
Transmittal. Additional copies of the Prospectus, the Notice of Guaranteed Delivery and the Letter of Transmittal
may be obtained from the Exchange Agent or from your broker, dealer, commercial bank, trust company or other
nominee.

9. Lost, Destroyed or Stolen Certificates. If any certificate(s) representing Old Notes have been lost, destroyed
or stolen, the holder should promptly notify the Exchange Agent. The holder will then be instructed as to the steps
that must be taken in order to replace the certificate(s). This Letter of Transmittal and related documents cannot be
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processed until the procedures for replacing lost, destroyed or stolen certificate(s) have been followed.
10. Security Transfer Taxes. Holders who tender their Old Notes for exchange will not be obligated to pay any
transfer taxes in connection therewith, except that holders who instruct the Company to register New Notesin the

name of or request that Old Notes not tendered or not accepted in the Exchange Offer to be returned to, a person
other than the registered tendering holder will be responsible for the payment of any applicable transfer tax thereon.

IMPORTANT: THISLETTER OF TRANSMITTAL (OR FACSIMILE THEREOF),

OR AN AGENT'SMESSAGE IN LIEU THEREOF, AND ALL OTHER REQUIRED
DOCUMENTSMUST BE RECEIVED BY THE EXCHANGE AGENT
ON OR PRIOR TO THE EXPIRATION DATE.

12
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NOTICE OF GUARANTEED DELIVERY

For Tender Of
7.375% Notes Due 2014
of
ENERSISSA.

This Notice of Guaranteed Delivery or one substantially equivalent hereto must be used to accept the
Exchange Offer (as defined below) if (i) certificates for the Company’s (as defined below) 7.375% Notes due 2014
(the “Old Notes”) are not immediately available, (ii) Old Notes and the Letter of Transmittal cannot be delivered to
Deutsche Bank Trust Company Americas, and Deutsche Bank Luxembourg, its affiliate in Luxembourg, (together,
the “ Exchange Agent”) on or prior to the Expiration Date (as defined in the Prospectus referred to below) or (iii) the
procedures for book-entry transfer cannot be completed on atimely basis. This Notice of Guaranteed Delivery may
be delivered by hand or sent by facsimile transmission, overnight courier, telex, telegram or mail to the Exchange
Agent. See “ The Exchange Offer — Guaranteed Delivery Procedures’ in the Prospectus dated August 6, 2004
(which, together with the related L etter of Transmittal, constitutes the “ Exchange Offer”) of ENERSIS S.A., a Chile

corporation (the “ Company”).
The Exchange Agent for the Exchange Offer is:

Deutsche Bank Trust Company Americas,

Together with its Affiliate in L uxembourg, Deutsche Bank Luxembourg S.A.

By Mail: By Hand: By Overnight Delivery or Courier
DB Services Tennesseg, Inc. Deutsche Bank Trust Company DB Services Tennesseg, Inc.
P.O. Box 292737 Americas Corporate Trust & Agency Service
Nashville, TN 37229-2737 C/O The Depository Trust 648 Grassmere Park Road
Attn: Reorganization Unit Clearing Corporation Nashville, TN 37211
55 Water Street, 1st floor Attn: Reorganization Unit
To Confirm by Telephone Jeanette Park Entrance
or for Information: New York, NY 10041 Facsimile Transmissions:
(615) 835-3572 (615) 835-3701
or

(800) 735-7777

If in Luxembourg:

Deutsche Bank Luxembourg S.A.
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2 Bld. Konrad Adenauer
L-1115 Luxembourg

Att: Listing and Coupon Paying
Department

Facsimile Transmissions:

(352) 47 31 36
To Confirm by Telephone

or for Information:

(352) 421 22 641

DELIVERY OF THISNOTICE OF GUARANTEED DELIVERY TO AN ADDRESSOTHER THAN
ASSET FORTH ABOVE OR TRANSMISSION OF THISNOTICE OF GUARANTEED DELIVERY VIA
A FACSIMILE TRANSMISSION TO A NUMBER OTHER THAN ASSET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY.
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THISNOTICE OF GUARANTEED DELIVERY ISNOT TO BE USED TO GUARANTEE
SIGNATURES. IF A SSGNATURE ON A LETTER OF TRANSMITTAL ISREQUIRED TO BE
GUARANTEED BY AN “ELIGIBLE INSTITUTION” UNDER THE INSTRUCTIONSTHERETO, SUCH
SIGNATURE GUARANTEE MUST APPEAR IN THE APPLICABLE SPACE PROVIDED ON THE
LETTER OF TRANSMITTAL.
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THE FOLLOWING GUARANTEE MUST BE COMPLETED

GUARANTEE OF DELIVERY
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, afirm which is amember of aregistered national securities exchange or a member of the
National Association of Securities Dealers, Inc. or acommercial bank or trust company having an office or
correspondent in the United States, hereby guarantees to deliver to the Exchange Agent, at one of its addresses set
forth above, either the certificates for all physically tendered Old Notes, in proper form for transfer, or confirmation
of the book-entry transfer of such Old Notes to the Exchange Agent’ s account at The Depository Trust Company
(“DTC”), pursuant to the procedures for book-entry transfer set forth in the Prospectus, in either case together with
any other documents required by the Letter of Transmittal, within three New Y ork Stock Exchange trading days
after the date of execution of this Notice of Guaranteed Delivery.

The undersigned acknowledges that it must deliver the Old Notes tendered hereby to the Exchange Agent withir
the time period set forth above and that failure to do so could result in afinancial loss to the undersigned.

Nemeer =Eome e
(Authorized signature)

Address: Titl

Nam
(Zip Code) (Pleasetypeor print)

Dat

Area Code and Telephone No.

NOTE: DO NOT SEND OLD NOTESWITH THISNOTICE OF GUARANTEED DELIVERY. ACTUAL
SURRENDER OF OLD NOTESMUST BE MADE PURSUANT TO, AND BE ACCOMPANIED
BY, A PROPERLY COMPLETED AND FULLY EXECUTED LETTER OF TRANSMITTAL
AND ANY OTHER REQUIRED DOCUMENTS.

3
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OFFER TO EXCHANGE
7.375% Notes Due 2014
(Registered Under the Securities Act of 1933)
For Any and All Outstanding
7.375% Notes Due 2014
of
ENERSISSA.

To Our Clients:

Enclosed is a Prospectus, dated August 6, 2004, of ENERSIS S.A., Chile (the “Company”), and arelated L etter
of Transmittal (which together constitute the “ Exchange Offer”) relating to the offer by the Company to exchange
its 7.375% Notes due 2014 (the “New Notes’), pursuant to an offering registered under the Securities Act of 1933,
as amended (the “ Securities Act”), for alike principal amount of itsissued and outstanding 7.375% Notes due 2014
(the “Old Notes”), respectively, upon the terms and subject to the conditions set forth in the Exchange Offer.

PLEASE NOTE THAT THE EXCHANGE OFFER WILL EXPIRE AT 12:00 MIDNIGHT, NEW
YORK CITY TIME, ON SEPTEMBER 3, 2004 UNLESS EXTENDED.

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.

We are the holder of record and/or participant in the book-entry transfer facility of Old Notes held by us for
your account. A tender of such Old Notes can be made only by us as the record holder and/or participant in the book
entry transfer facility and pursuant to your instructions. The Letter of Transmittal is furnished to you for your
information only and cannot be used by you to tender Old Notes held by us for your account.

We reguest instructions as to whether you wish to tender any or all of the Old Notes held by us for your account
pursuant to the terms and conditions of the Exchange Offer. We also request that you confirm that we may on your
behalf make the representations contained in the Letter of Transmittal.

Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder
isnot an “affiliate” of the Company, (ii) any New Notes to be received by the holder are being acquired in the
ordinary course of its business, and (iii) the holder has no arrangement or understanding with any person to
participate, and is not engaged and does not intend to engage in a distribution (within the meaning of the Securities
Act) of such New Notes. If the tendering holder is a broker-dealer that will receive New Notes for its own account
in exchange for Old Notes, we will represent on behalf of such broker-dealer that the Old Notes to be exchanged for
the New Notes were acquired by it as aresult of market-making activities or other trading activities, and
acknowledge on behalf of such broker-dealer that it will deliver a prospectus meeting the requirements of the
Securities Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by
delivering a prospectus meeting the requirements of the Securities Act in connection with any resale of such New
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Notes, such broker-dealer is not deemed to admit that it is an “underwriter” within the meaning of the Securities
Act.

Very truly yours,
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OFFER TO EXCHANGE
7.375% Notes Due 2014
(Registered Under the Securities Act of 1933)
For Any and All Outstanding
7.375% Notes Due 2014
of
ENERSIS SA.

To Registered Holders and The Depository
Trust Company Participants:

Enclosed are the materials listed below relating to the offer by ENERSIS S.A., a Chile corporation (the
“Company”), to exchange its 7.375% Notes due 2014 (the “New Notes’), pursuant to an offering registered under
the Securities Act of 1933, as amended (the “ Securities Act”), for alike principal amount of itsissued and
outstanding 7.375% Notes due 2014 (the “Old Notes’), respectively, upon the terms and subject to the conditions se
forth in the Company’ s Prospectus, dated August 6, 2004, and the related L etter of Transmittal (which together
constitute the “ Exchange Offer”).

Enclosed herewith are copies of the following documents:

1. Prospectus dated August 6, 2004,

2. Letter of Transmittal;

3. Notice of Guaranteed Delivery;

4. Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner; and

5. Letter which may be sent to your clients for whose account you hold Old Notes in your name or in the
name of your nominee, to accompany the instruction form referred to above, for obtaining such client’s
instruction with regard to the Exchange Offer.

WE URGE YOU TO CONTACT YOUR CLIENTSPROMPTLY.PLEASE NOTE THAT THE
EXCHANGE OFFER WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON
SEPTEMBER 3, 2004 UNLESS EXTENDED.

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.
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Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder
isnot an “affiliate” of the Company, (ii) any New Notesto be received by it are being acquired in the ordinary
course of its business, and (iii) the holder has no arrangement or understanding with any person to participate, and i
not engaged and does not intend to engage, in a distribution (within the meaning of the Securities Act) of such New
Notes. If the tendering holder is a broker-dealer that will receive New Notes for its own account in exchange for Ol
Notes, you will represent on behalf of such broker-dealer that the Old Notes to be exchanged for the New Notes
were acquired by it as aresult of market-making activities or other trading activities, and acknowledge on behalf of
such broker-dealer that it will deliver a prospectus meeting the requirements of the Securities Act in connection witt
any resale of such New Notes. By acknowledging that it will deliver and by delivering a prospectus meeting the
requirements of the Securities Act in connection with any resale of such New Notes, such broker-dealer is not
deemed to admit that it is an “underwriter” within the meaning of the Securities Act.
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The enclosed Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner contains an
authorization by the beneficial owners of the Old Notes for you to make the foregoing representations.

The Company will not pay any fee or commission to any broker or dealer or to any other persons (other than the
Exchange Agent) in connection with the solicitation of tenders of Old Notes pursuant to the Exchange Offer. The
Company will pay or causeto be paid any transfer taxes payable on the transfer of Old Notesto it, except as
otherwise provided in Instruction 10 of the enclosed Letter of Transmittal.

Additional copies of the enclosed material may be obtained from the undersigned.
Very truly yours,

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU
THE AGENT OF ENERSISSA. OR AUTHORIZE YOU TO USE ANY DOCUMENT OR MAKE ANY
STATEMENT ON THEIR BEHALF IN CONNECTION WITH THE EXCHANGE OFFER OTHER THAN
THE DOCUMENTS ENCLOSED HEREWITH AND THE STATEMENTS CONTAINED THEREIN
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INSTRUCTION TO REGISTERED HOLDER AND/ OR

BOOK-ENTRY TRANSFER PARTICIPANT FROM OWNER
OF
ENERSISSA.
7.375% Notes due 2014
(the“Old Notes’)

To Registered Holder and/or Participant
of the Book-Entry Transfer Facility:

The undersigned hereby acknowledges receipt of the Prospectus dated August 6, 2004 (the “ Prospectus’) of
ENERSIS S.A., aChile corporation (the “ Company”), and the accompanying L etter of Transmittal (the “Letter of
Transmittal”), that together constitute the Company’s offer (the “Exchange Offer”). Capitalized terms used but not
defined herein have the meanings as ascribed to them in the Prospectus or the L etter of Transmittal.

Thiswill instruct you, the registered holder and/or book-entry transfer facility participant, as to the action to be
taken by you relating to the Exchange Offer with respect to the Old Notes held by you for the account of the
undersigned.

The aggregate face amount of the Old Notes held by you for the account of the undersigned is (fill in amount):
$ of the 7.375% Notes due 2014
With respect to the Exchange Offer, the undersigned hereby instructs you (check appropriate box):

O To TENDER thefollowing Old Notes held by you for the account of the undersigned (insert principal amount
of Old Notesto be tendered, if any):

$ of the 7.375% Notes due 2014
o NOT to TENDER any Old Notes held by you for the account of the undersigned.

If the undersigned instructs you to tender the Old Notes held by you for the account of the undersigned, it is
understood that you are authorized to make, on behalf of the undersigned (and the undersigned, by its signature
below, hereby makes to you), the representations and warranties contained in the Letter of Transmittal that are to be
made with respect to the undersigned as a beneficial owner, including but not limited to the representations, that
(i) the holder is not an “affiliate” of the Company, (ii) any New Notes to be received by the holder are being
acquired in the ordinary course of its business, and (iii) the holder has no arrangement or understanding with any
person to participate, and is not engaged and does not intend to engage, in a distribution (within the meaning of the
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Securities Act) of such New Notes. If the undersigned is a broker-dealer that will receive New Notes for its own
account in exchange for Old Notes, it represents that such Old Notes were acquired as aresult of market-making
activities or other trading activities, and it acknowledges that it will deliver a prospectus meeting the requirements o
the Securities Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by
delivering a prospectus meeting the requirements of the Securities Act in connection with any resale of such New
Notes, such broker-dealer is not deemed to admit that it is an “underwriter” within the meaning of the Securities Ac
of 1933, as amended.
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SIGN HERE

Name of beneficial owner(s):

Signature(s):

Name(s) (please print):

Address:

Telephone Number:

Taxpayer Identification or Social Security Number:

Date:
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