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IMPORTANT NOTICES

Each of the Issuer and the Guarantor accepts regldy for the information contained in this Base
Prospectus. To the best of the knowledge of eadheoissuer and the Guarantor (each having taken al
reasonable care to ensure that such is the c&ge)nformation contained in this Base Prospectus is
accordance with the facts and contains no omissilkely to affect its import.

In this Base Prospectufepsol| the Repsol Group the Group and the Company refers to
Repsol, S.A. together with its consolidated sulasids, unless otherwise specified or the contenerotise
requires, and th&uarantor refers to Repsol, S.A. only.

This Base Prospectus is to be read in conjunctith all the documents that are deemed to be
incorporated herein by reference (sd@otuments Incorporated by Referehdeelow). Any websites
included in this Base Prospectus are for infornmjpairposes only and do not form part of the Base
Prospectus.

No person has been authorised to give any infoomadr to make any representation other than those
contained in this Base Prospectus in connectioh thi¢ issue or sale of the Notes and, if given aden
such information or representation must not besdelipon as having been authorised by the Issuer, th
Guarantor or any of the Dealers or the Arrangerci{eas defined in General Description of the
Programmé). Neither the delivery of this Base Prospectusamay sale made in connection herewith shall,
under any circumstances, create any implicatiohttiexe has been no change in the affairs of thigels
the Guarantor or Repsol since the date hereofeod#ite upon which this Base Prospectus has been mos
recently supplemented or that there has been nerselchange in the financial position of the Isstrex
Guarantor or Repsol since the date hereof or the dlaon which this Base Prospectus has been most
recently supplemented or that any other informasiopplied in connection with the Programme is airre
as of any time subsequent to the date on which gupplied or, if different, the date indicatedtlre
document containing the same.

The distribution of this Base Prospectus and tlieriofy or sale of the Notes in certain jurisdicgon
may be restricted by law. Persons into whose pegseshis Base Prospectus or any Final Terms comes
are required by the Issuer, the Guarantor, theddgalnd the Arranger to inform themselves abouttand
observe any such restriction. The Notes have net laed will not be registered under the Securiies
and include Notes in bearer form that are subgett.§. tax law requirements. The Notes are beifeyed
and sold by the Dealers outside the United State®h-U.S. persons in accordance with Regulatioh S
the Securities Act. Subject to certain exceptidhstes may not be offered, sold or delivered witthia
United States or to U.S. persons. For a descrigi@®rtain restrictions on offers and sales ofésand on
the distribution of this Base Prospectus, sealyscription and Sdldoelow.

This Base Prospectus may only be used for the pagpi@r which it has been published.

To the fullest extent permitted by law, none of healers, the Arranger or the Trustee accepts any
responsibility for the contents of this Base Praosipe or for any other statement, made or purpddduke
made by the Arranger, the Trustee or a Dealer atsdmehalf in connection with the Issuer, the Gunsor,
or the issue and offering of the Notes. The Arrantie Trustee and each Dealer accordingly disdaith
and any liability whether arising in tort or corttar otherwise (save as referred to above) whichight
otherwise have in respect of this Base Prospectasiypsuch statement. Neither this Base Prospedus
any financial statements are intended to provigebdsis of any credit or other evaluation and shoot
be considered as a recommendation, offer or inertaty any of the Issuer, the Guarantor, the Deaber
the Arranger to any recipient of this Base Prospedar any financial statements to subscribe for or
purchase the Notes. Each potential purchaser oéSNshould determine for itself the relevance of the
information contained in this Base Prospectus dadpurchase of Notes should be based upon such
investigation as it deems necessary. None of tleddbe or the Arranger undertakes to review thenioreal
position or affairs of the Issuer or the Guaramtoring the life of the arrangements contemplatedhlixy
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Base Prospectus nor to advise any investor or fiatémvestor in the Notes of any information cogito
the attention of any of the Dealers or the Arranger

In connection with the issue of any Tranche of Npthe Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on betiathe Stabilising Manager(s)) may over-allot Note
effect transactions with a view to supporting therket price of the Notes at a level higher than Wisich
might otherwise prevail. However, there is no assce that the Stabilising Manager(s) (or persotisgc
on behalf of a Stabilising Manager) will undertatabilisation action. Any stabilisation action maggin
on or after the date on which adequate public d&ole of the final terms of the offer of the releiva
Tranche of Notes is made and, if begun, may bedeatiany time, but it must end no later than théeza
of 30 days after the issue date of the Trancheaieé®Nand 60 days after the date of the allotmemnbhef
relevant Tranche of Notes. Any stabilisation actasnover-allotment must be conducted by the relevan
Stabilising Manager(s) (or person(s) acting on bBedfaany Stabilising Manager(s)) in accordancehwatl
applicable laws and rules.

In this Base Prospectus, unless otherwise spedfi¢iie context otherwise requires, referencd3sto
andArgentinian pesosare to the lawful currency/units of currency of Angina, references 1d.S.$and
U.S. dollars are to the lawful currency/units of currency ot tbnited States; references @$ and
Canadian dollars are to the lawful currency/units of currency oin@da; references for Sterling are to
the lawful currency for the time being of the Udit€ingdom; and references ®andeuro are to the
single currency introduced at the start of thedtlstage of the European Economic and Monetary Union
pursuant to the Treaty on the Functioning of theofean Union, as amended.

FORWARD-LOOKING STATEMENTS

This Base Prospectus includes forward looking states that reflect the Group’s intentions, beliefs
or current expectations and projections about tfeuss future results of operations, financial ctiod,
liquidity, performance, prospects, anticipated gigwstrategies, plans, opportunities, trends arel th
markets in which the Group operates or intendsperate. Forward-looking statements involve all pratt
that are not historical fact. These and other fodwaoking statements can be identified by the word
“may”, “will”, “would”, “should”, “expect”, “intend”, “estimate”, “anticipate”, “project”, “future”,
“potential’, “believe”, “seek”, “plan”, “aim”, “obgctive”, “goal”’, “strategy”, “target”, “continue” rad
similar expressions or their negatives. These faivi@oking statements are based on numerous
assumptions regarding the Group’s present anddutusiness and the environment in which the Group
expects to operate in the future. Forward-lookimgtesnents may be found in sections of this Base
Prospectus entitledRisk Factory “Information on the Guarantor and the Grdypn the consolidated
management reports that are incorporated by referen this Base Prospectus (tkd®onsolidated
Management Reportg and elsewhere in this Base Prospectus.

These forward-looking statements are subject towkn@nd unknown risks, uncertainties and
assumptions and other factors that could caus&tbep’s actual results of operations, financialdiban,
liquidity, performance, prospects, anticipated grgvstrategies, plans or opportunities, as wethase of
the markets the Group serves or intends to sepwdiffer materially from those expressed in, orgesied
by, these forward-looking statements.

Additional factors that could cause the Group’suattresults, financial condition, liquidity,
performance, prospects, opportunities or achievésnen industry results to differ include, but aret n
limited to, those discussed undé&tisk Factors.

In light of these risks, uncertainties and assuomgti the forward looking events described in this
Base Prospectus may not occur. Additional risks tte Group may currently deem immaterial or that a
not presently known to the Group could also catseforward looking events discussed in this Base
Prospectus not to occur. Except as otherwise redjlny Dutch, Spanish, Luxembourg and other apgdkcab
securities laws and regulations and by any apdkcstock exchange regulations, the Group underta&es
obligation to update publicly or revise publiclyyafiorward-looking statements, whether as a redutiesv
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information, future events, changed circumstancesamy other reason after the date of this Base
Prospectus. Given the uncertainty inherent in fodAaoking statements, prospective investors are
cautioned not to place undue reliance on thesers#atts.

HYDROCARBON AND GAS RESERVES CAUTIONARY STATEMENT

Hydrocarbon and gas reserves and resource estigesxpressions of engineering and economic
analysis and interpretation based on knowledgeergxpce and industry practice. Estimates that walid
when originally calculated may alter significantihen new information or techniques become available
Additionally, by their very nature reserve and rese estimates are imprecise and depend to soraatext
on interpretations, which may prove to be inacaurdss further information becomes available through
additional drilling and analysis, the estimates hkely to change. This may result in alteratiorts t
development and production plans which may, in,tadversely affect the Group’s operations. See also
“Risk Factors—Risks Relating to the Issuer and/@ @Guarantor—Operational risks—Oil and gas
reserves estimation

CERTAIN TECHNICAL TERMS
As used in this Base Prospectus:
“bo€’ refers to barrels of oil equivalent;
“k” prefix means thousand,;
“m” prefix means million;

“pd” suffix means per day; and

“scf’ refers to standard cubic feet.

SUPPLEMENTS TO THE BASE PROSPECTUS

If at any time the Issuer shall be required to parep supplement to this Base Prospectus pursuant t
the Luxembourg Act, the Issuer shall prepare ankenaavailable an appropriate supplement to this Base
Prospectus or a further base prospectus, whiatespect of any subsequent issue of Notes to Il I
the official list of the Luxembourg Stock Exchanged admitted to trading on the Luxembourg Stock
Exchange’s regulated market, shall constituteupplement to the Base Prospectuss required by the
Luxembourg Act.
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RISK FACTORS

Prospective investors should carefully considertladl information set forth in this Base Prospectus,
the applicable Final Terms and any documents inomfed by reference into this Base Prospectus, as
well as their own personal circumstances, beforeidieg to invest in any Notes. Prospective investor
should have particular regard to, among other ma&iteéhe considerations set out in this sectionhid t
Base Prospectus.

Each of the Issuer and the Guarantor believes éa@h of the following risk factors, many of which
are beyond the control of the Issuer and the Gumaar are difficult to predict, may materially aftt its
financial position and its ability to fulfil its digations under Notes issued under the Programnggthidr
the Issuer nor the Guarantor is in a position tgress a view on the likelihood of any such conticge
occurring. In addition, there may be other factehsit a prospective investor should consider that ar
relevant to its own particular circumstances or geaily.

Risk factors that are material for the purpose efessing the market risks associated with Notes
issued under the Programme are also described below

Each of the Issuer and the Guarantor believes thatrisk factors described below represent the
principal risk factors inherent in investing in Nstissued under the Programme, but the inabilitthef
Issuer or the Guarantor to pay interest, principalother amounts on or in connection with any Notey
occur for other reasons, which may not be consilesignificant risks by the Issuer and the Guarantor
based on information currently available to themvdrich they may not currently be able to anticipate
Prospective investors should also read the detaiéatmation set out elsewhere in this Base Progmsec
including the descriptions of the Issuer and thea@uator, as well as the documents incorporated by
reference, and reach their own views prior to mgkany investment decisions.

Before making an investment decision with resgeattl Notes, prospective investors should consult
their own stockbroker, bank manager, lawyer, actannor other financial, legal and tax advisers and
carefully review the risks entailed by an investimerthe Notes and consider such an investmensibeci
in the light of the prospective investor’'s persotiatumstances.

Words and expressions defined in “Term and Conatiof the Notes” shall have the same meanings
in this section.

1. Risk Factors relating to the Issuer and/or the @Garantor

The risk factors set out below are applicable t® kksuer as a member of the Repsol Group, and the
Guarantor.

OPERATIONAL RISKS

Uncertainty in the current economic context.

Global economic growth is still weak and more flaghan expected. The latest International Monetary
Fund (theMF ) forecasts (WEO Update July 2015) estimate thagtbbal economy is slowly recovering,
supported by the improvement in advanced econorhiegever, it should be noted that US growth was
disappointing in the first three months of 2015 gnalwvth is deteriorating in emerging economies. r@Ve

it is expected that global growth will be of arout8% in 2015, slightly worse than the 3.4% in 2014
Further, in recent months the risk of a sharpewdtavn in China and other emerging economies has

increased. Regarding this, in August, after a bigaikin the Chinese stock markets and the degisiacthe
Chinese authorities to allow a small depreciatibrito currency, markets experienced increased doubt
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about the health of the economy and the abilitgughorities to manage the situation. This has érgd a
general correction in asset values, especiallynarging markets.

The growth adjustment in China has had global @mmions. The channels of influence should be girou
a weaker trade, especially affecting the rest obAsut also dragging on the recovery of developing
economies, through lower commodity prices, withdgheatest impact being in Latin America.

Recently, crude oil prices have been under predsone concerns about swollen inventories, high glob
production and uncertainties regarding global ecunmutlook, especially in China. From June to Asigu
2015, crude oil prices have lost more than 30%hefrtvalue, reaching record lows of the year. The
oversupply of oil and weak global demand has puslogeh oil prices and those of commodities in gehera
and has influenced the decline in inflation expiotes. Notwithstanding all these uncertaintiesow |
crude oil price scenario should activate dynamitshe demand and supply side. Thus, low priceasiet
positive stimulus to consumption in conjunctiontwi negative signal to investment, both of thenmgct
to rebalance the market.

A further source of market uncertainty is the glabdjustment to the potential rise of the Unitedt&s’
interest rate. There is the possibility that thetéthStates may raise the benchmark interest ratelyron
the back of a strong labor market. The indecisibthe Federal Reserve has been a source of thelipla
seen in financial markets.

In this regard, the Open Market Committee of thedfal Reserve decided at its meeting in September
2015 to maintain the benchmark interest rates \at l&vels. This reflects the concern of the U.S. in
developments occurring within an international eah&ind their impact on financial markets. The sieci

has prompted the depreciation of the U.S. dollaciwhas eased the pressure on emerging econonites wi
much of its debt denominated in U.S. dollars.

This environment of global economic weakness anmektainflation has reduced the gap which existed
between the major central banks that positioneghsleéses to maintain an accommodative monetary yolic
to boost growth.

In addition to the geopolitical risks remainingelat in Ukraine and the Middle East, the Greek eoono
and political situation is once again a focus often, increasing market volatility.

Finally, the economic-financial situation could baa negative impact on third parties with whom Réps
does or could do business. Any of the factors dasdrabove, whether in isolation or in combinatiath
each other, could have an adverse effect on tlamdial position, businesses, or results of operatif
Repsol.

Fluctuations in international prices of crude oil ;ad reference products and in demand, due to factors
beyond Repsol’s control.

World oil prices have experienced significant cheagver the last ten years, in addition to beirjesu to
international supply and demand fluctuations, avieich Repsol has no control.

International product prices are influenced by finee of oil and the demand for said products. Also
international prices of crude oil and products etffee refining margin. International oil pricesdasiemand
for crude oil may fluctuate significantly duringaemmic cycles as well.

Reductions in oil prices negatively affect Repsgisfitability, the value of its assets and itsndaor
capital investment. Likewise, any significant driopcapital investment could have an adverse efbect
Repsol’s ability to replace its crude oil reserves.

Regulatory and tax framework of Repsol’'s operations

SPA2274026/46 Page 7



The oil industry is subject to extensive regulatsond intervention by governments in matters sucthas
award of exploration and production permits, theposition of specific drilling and exploration
obligations, restrictions on production, price ¢ol#, divestments of assets, foreign currency otsitand
the nationalisation, expropriation or cancellatbércontractual rights.

Likewise, oil refining and petrochemical activitiegr general, are subject to extensive government
regulation and intervention in matters such asgafied environmental controls.

Finally, the energy sector, and particularly theimiustry, is subject to a singular fiscal framekan
Upstreamactivities it is common to see specific taxes @aofip and production, and with respect to
Downstreanmactivities, the existence of taxes on product gcon#ion is also common.

Repsol cannot predict changes to such laws oraggot or their interpretation, or the implemermatof
certain policies. Any such changes could have areraé impact on the business, financial positioth an
results of operations of the Repsol Group.

Repsol is subject to extensive environmental anfksalegislation and risks.

Repsol is subject to extensive environmental afetysaegulations in all the countries in which pgerates.
These regulations govern, among various matteesGtloup’s environmental operations concerning their
producers, air emissions and climate change, ergffgyency, extraction technologies, water discjes;
remediation of soil and groundwater and the gem®ratstorage, transportation, treatment and final
disposal of waste materials and safety.

In addition, after the acquisition of Talisman Eperdnc. (Talisman), the Company increased its non-
conventional hydrocarbons activity. From an enumental perspective, concern for the impact of
exploration and operation of this type of resouroald lead governments to approve new legislation o
demand further requirements for its developmerth) tie related impact on the Company.

These requirements have had, and will continuet@ han impact on Repsol’s business, financialtjposi
and results of operations.

Operating risks related to exploration and expldien of hydrocarbons and reliance on the cost-
effective acquisition or discovery of, and, thereaf development of new oil and gas reserves.

Oil and gas exploration and production activities subject to particular risks, many of which aegdnd
Repsol’'s control. These activities are exposethégroduction, facilities and transportation rigkéstakes

or inefficiencies in operations management and lmsing processes, natural hazards and other
uncertainties relating to the physical charactegsof oil and gas fields, and their decommissignim
addition to this, some of the Group’s developmaugrts are located in deep waters, mature areds an
other difficult environments such as the Gulf of e, Alaska, the North Sea, Brazil and the Amazon
rainforest, or in complex oilfields, which could gqagvate these risk further. Moreover, any mean of
transport of hydrocarbons implies inherent risksrirty road, rail, maritime or pipe transportation,
hydrocarbons or other hazardous substances mapilelsThis is a significant risk due to the pdiah
impact a spill could have on the environment andoeaple, especially considering the high volume of
products that can be carried at any one time. Shbelse risks materialise, Repsol may suffer magwses,
interruptions to its operations and harm to itutapon.

Moreover, Repsol must replace depleted oil and mgserves with new proven reserves enabling
subsequent production to be economically viablgadgks ability to acquire or discover new reseriges
however, subject to a number of risks. For examgiding may involve negative results, not onlythwi
respect to dry wells, but also with respect to svéttlat are productive but do not produce sufficiesit
revenues to return a profit after drilling, opangtiand other costs are taken into account. In iaddit
Repsol generally faces intense competition in lmgdor exploratory blocks, in particular those Iksc
offering the most attractive potential reservesciseompetition may result in Repsol’s failing taahb the
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desirable blocks, or acquiring them at a highercgyriwhich could render subsequent production
economically unviable.

If Repsol fails to acquire or discover, and, théeradevelop new oil and gas reserves in a cdetiie
manner, or if any of the aforementioned risks wermaterialise, its business, financial positiod agsults
of operations could be adversely affected.

Location of reserves.

Part of the oil and gas reserves of Repsol is éot@h countries that are or could be economicatly o
politically unstable.

Reserves in these areas as well as related produoperations may be exposed to risks, including
increases in taxes and royalties, the establishrobrdimits on production and export volumes, the
compulsory renegotiation or cancellation of cortSathe nationalisation or denationalisation ofetss
changes in local government regimes and policieanges in business customs and practices, payment
delays, currency exchange restrictions and lossésimpairment of operations due to the actions of
insurgent groups. In addition, political changesymead to changes in the business environment.
Economic downturns, political instability or civdisturbances may disrupt the supply chain or Igales in

the markets affected by such events.

If any of the aforementioned risks were to matexglit could have an adverse impact on Repsol's
business, financial position and results of operesti

Oil and gas reserves estimation.

In the estimation of proven oil and gas reservespsiRl relies on the guidelines and the conceptual
framework of the Securities and Exchange Commissi(BEC) definition of proven reserves and on the
criteria established by the Petroleum Resourcesalglement System of the Society of Petroleum Engineer
(PRMS-SPE). In the estimation of non-proven oil and gas mes® Repsol relies on the criteria and the
guidelines established by the PRMS-SPE.

The accuracy of these estimates depends on a nwhb#ferent factors, assumptions and variableshs
as exploration and development activities includinifjing, testing and production. After the datetloe

estimate, the results of activities may entail satugal upward or downward corrections in the eatan
based on the quality of available geological, tezdinand economic data used and its interpretatiah
valuation. Moreover, the production performanceeservoirs and recovery rates depend significagly
available technologies as well as Repsol’'s aliitimplement them.

As a result of the foregoing, measures of reseeses not precise and are subject to revision. Any
downward revision in estimated quantities of proveserves could adversely impact the results of
operations of the Repsol Group, leading to increéadepreciation, depletion and amortisation charges
and/or impairment charges, which would reduce meme and shareholders’ equity.

Projects and operations carried out through jointrangements and associate companies.

Many of the Repsol Group’s projects and operatians conducted through joint arrangements and
associates. If Repsol does not act as the opevattnose projects or operations, its ability totoanand
influence the performance and management of theatipes and to identify and manage risk is limited.
Additionally, there is a possibility that if, anyf &epsol's partners or members of a joint venture o
associated company fails to comply with their ficiah obligations or incur any other breach, thatldo
affect the viability of the whole project.

Repsol may engage in acquisitions, investments disgposals as part of its strategy.
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As part of Repsol's strategy, the Company may eagagacquisitions, investments and disposals of
interests. There can be no assurance that Repkadievitify suitable acquisition opportunities, abt the
financing necessary to complete and support suduisiions or investments, acquire businesses on
satisfactory terms, or that any acquired businaisprove to be profitable. In addition, acquisit® and
investments involve a number of risks, includinggible adverse effects on Repsol's operating rassiis
associated with unanticipated events or liabilitiglsting to the acquired assets or businesseshwhay

not have been disclosed during due diligence imyesons, difficulties in the assimilation of thequired
operations, technologies, systems, services ardlipt®, and risks arising from contractual condgidmat

are triggered by a change of control of an acquiadpany.

Any failure to successfully integrate such acqigss could have a material adverse effect upon the
business, results of operations or financial coowlt of Repsol. Any disposal of interest may also
adversely affect Repsol’s financial condition,uth disposal results in a loss to Repsol.

On 8 May 2015, Repsol acquired 100% of the sharégalisman, a Canadian company devoted to the
exploration and production of gas and oil. As s ¢ase for any business combination, Repsol's dggac
reach its strategic goals for entering into theusstion will depend on its capacity to integragams,
processes, and procedures, as well as to maitgaielationships with clients and partners.

Talisman’s results for the past two years were tiagamainly due to writing off its assets and hgwost
forecasts, including its corresponding joint veaturMoreover, its businesses are subject to therenh
risks of oil and gas activities as well as othettipalars, and there might be other unknown riskscl as
those which are tax, legal, or environmental inurgt Should any such risks materialise after gkin
control of Talisman, a negative impact might beedobn the Repsol Group’s operations, results, or
financial situation.

Repsol’'s current insurance coverage may not be might for all the operational risks.

Repsol holds insurance coverage against certais migherent in the oil and gas industry in line hwit
industry practice. Insurance coverage is subjeatlédductibles and limits that in certain cases may b
materially exceeded by the losses and/or liakslitiecurred. In addition, Repsol's insurance poticie
contain exclusions that could leave the Group Withited coverage in certain circumstances or even
indemnities cannot be totally or partially recovkiia case of insolvency of the insurers. Furtheenor
Repsol may not be able to maintain adequate insaran rates or on terms considered reasonable or
acceptable to Repsol, or be able to obtain inseragainst certain risks that could materialisdenfuture.

If Repsol were to experience an incident againdgthvit is not insured, or the costs of which matiyi
exceed its coverage, it could have an adverseteffiedts business, financial position and results o
operations.

Repsol’s natural gas operations are subject to partar operational and market risks.

Natural gas prices tend to vary between the diffieregions in which Repsol operates as a result of
significantly different supply, demand and regutgtcircumstances, and such prices may be lower than
prevailing prices in other regions of the world. dddition, excess supply conditions that existoms
regions cannot be utilised in other regions dua tack of infrastructure and difficulties in traospng
natural gas.

In addition, Repsol has entered into long-term i@s$ to purchase and supply natural gas in vapauts

of the world. These contracts have different pfaenulas, which could result in higher purchasegsi
than the price at which such gas could be soldnaneasingly liberalised markets. Furthermore, gas
availability could be subject to the risk of coupirties breaching their contractual obligationBug; it
might be necessary to look for other sources afrahgas in the event of non-delivery from anyladge
sources, which could require payment of highergsribian those envisaged under the breached cantract
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Repsol also has long-term contracts to sell anwetefjas to customers which present additional syqfe
risks to the Group as they are pegged to existnoygm reserves in these countries. Should available
reserves in these countries prove insufficient,9Remight not be able to satisfy its obligationslenthese
contracts, some of which include penalty clausesbfeach of contract. The occurrence of any oféhes
risks would have an adverse impact on the busirfgess)cial condition and results of operations loé t
Repsol Group.

Cyclical nature of the petrochemical activity.

The petrochemicals industry is subject to widetflations in supply and demand, reflecting the cgtli
nature of the chemicals market on a regional aothaglscale. These fluctuations affect the price$ an
profitability of petrochemicals companies, inclugliiRepsol. Repsol’'s petrochemicals business is also
subject to extensive governmental regulation aterwention in matters such as safety and envirotehen
controls. Any such fluctuations or changes in ragah could have an adverse effect on the business,
financial position and results of operations of epsol Group.

Repsol Group’s strategy requires efficiency and avation in a highly competitive market.

The oil, gas and petrochemical industry operatébhencontext of a highly competitive energy secidis
competition influences the conditions for accessimaykets or following new business leads, the cobts
licenses and the pricing and marketing of produeguiring the Group’s attention and continuoumref
towards improving efficiency and reducing unit epstvithout compromising operational safety or
undermining the management of other strategic,adjperal and financial risks.

The implementation of the Group’s strategy requmesignificant ability to anticipate and adapt he t
market and continuous investment in technologidahaces and innovation.

The Repsol Group is subject to the effects of adstirative, judicial and arbitration proceedings.

The Repsol Group is subject to the effects of athtmative, judicial and arbitration proceedingssary in

the ordinary course of business. In addition, Regsold become involved in other possible future
lawsuits over which Repsol is unable to predictdbepe, subject-matter or outcome. Any currentuturé
dispute inevitably involves a high degree of ureety and therefore any outcome could affect the
business, results or financial position of the Re@oup.

Repsol’'s operations may be affected by internatibpeopgramme sanctions.

The European Union, its Member States, the U.Semouwent and various other countries, as well as the
United Nations, impose financial, economic sanaiand trade embargoes with respect to certain gesint

in support of its respective foreign policy and géy goals. These financial, economic sanctiond an
embargoes generate restrictions with respect twiteet or transactions with countries, governments
entities or individuals that are the target of tberesponding sanctions.

While Repsol has not been sanctioned and doesngatge in, and does not expect to engage in, any
actions that would cause it to breach any sanctiegisne applicable to it, there can be no assurdrateas

a consecuence of new sanctions or an extensiomesfops sanction programmes coming in to force,
Repsol's operations will not be affected in theufet which could have an adverse effect on itsnitre
position, businesses, or results of operations.

Information technology and its reliability and robgtness are a key factor in maintaining the Group’s
operations.

The reliability and security of the Repsol Groupigormation technology systems are critical to
maintaining the availability of its business pra@ms and the confidentiality and integrity of thdada
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belonging to the Company and third parties. Giveat tyber-attacks are constantly evolving, the Bleps
Group cannot guarantee that it will not suffer matdosses in the future caused by such attacks.

Misconduct or violations of applicable legislationy Repsol’s employees can damage the reputation of
the Repsol Group.

Repsol’'s Ethics and Conduct Regulations, whichnaaadatory for all Group employees regardless aof the
geographic location, area of activity or profesaldevel, establish the overall guidelines for doaduct of

the Group and all its employees according to thecpples of corporate loyalty, good faith, integrand
respect for the law and the ethical values definpdhe Group. The different compliance and control
models of the Group include controls aimed at pneag, detecting and mitigating relevant compliance
aspects of the Ethics and Conduct Regulations. ekieence of management misconduct or breach of
applicable legislation, when occurring, could cabsem to the Company’s reputation, in addition to
incurring sanctions and legal liability.

FINANCIAL RISKS
Liquidity risk.

Liquidity risk is associated with the Group’s atyilto finance its obligations at reasonable mapkétes,
as well as its ability to carry out its busineszngl with stable financing sources.

At 30 June 2015, Repsol held available resourcesash and other liquid financial instruments and
undrawn credit lines which covered 41% of the grasist (43% including €452 million in immediately
available deposits). The Group had undrawn craus!for €5,755 million and €3,312 million at 3théu
2015 and 31 December 2014, respectively.

In the case that Repsol were unable to meet itdsiiee liquidity in the future or needed to be riegd to
incur increased costs to meet them, this could havedverse effect on the business, financial ipositnd
results of operations of the Repsol Group.

Credit risk.

Credit risk is the risk of a third party failing tarry out its contractual obligations resultinguicost or loss
to the Group.

The exposure of the Group to credit risk is maialyributable to commercial debts from trading
transactions, which are measured and controlledlation to customers or individual third partié®. this
end, the Group has, in line with best practicespin systems for the permanent credit evaluatiall is
debtors and the determination of risk limits wigspect to third parties.

As a general rule, the Group establishes a bankagtee issued by financial entities as the mosalsia

instrument of protection from credit risk. In soc@ses, the Group has taken out credit insuraneegsol
to transfer partially the credit risk related te@ tbommercial activity of some of its businesseshicd

parties.

Additionally, the Group is exposed to counterparigk derived from non-commercial contractual
transactions that may lead to defaults. In theses;athe Group analyses the solvency of countepart
with which the Group has or may have non-commematractual transactions. Any breach of payment
obligations by Repsol's customers and countergaritiethe agreed time frame and form, could rasudin
adverse effect on Repsol’'s business, results andial position.

Market risks.
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Repsol’'s results of operations and shareholdensitye@re exposed to market risks due to fluctuation
(i) the exchange rates of the currencies in whiieh@roup operates, (i) interest rates, and (@jmodity
prices. In addition, Repsol is also subject to itneding risk.

Exchange rate fluctuation riskFluctuations in exchange rates may adversely affiee results of
transactions and the value of Repsol’'s equity.dnegal, this exposure to fluctuations in currenaghange
rates stems from the fact that the Group has adsdtgities and cash flows denominated in a cocse
other than the functional currency of the Repsobupr Cash flows generated by oil, natural gas and
refined product sales are generally denominatedl $ dollars. Repsol is also exposed to excharsgemi
relation to the value of its financial assets andestments, predominantly those denominated in U.S.
dollars.

In addition, cash flows from transactions carried im the countries where Repsol conducts its dies/
are exposed to fluctuations in currency exchantesraef the respective local currencies againsmampr
currencies in which the raw materials used as eafs for the fixing of prices in the local currerame
traded. Repsol’s financial statements are expdesseuros and, consequently, the assets anditiedibf
subsidiary investee companies with a different fimm@l currency are translated into euros.

In order to mitigate this risk, and when consideapgpropriate, Repsol performs investing and firnagci
transactions, using the currency for which riskasypes have been identified. Repsol can also @ty
hedging transactions by means of financial denreaiinstruments for currencies that have a liquidkeia
with reasonable transaction costs.

Commaodity price riskin the normal course of operations and tradingriiess, the earnings of the Repsol
Group are exposed to volatility in the price of oitural gas, and related derivative products tfseeisk
factors titled Fluctuations in international prices of crude o reference products and in demand, due
to factors beyond Repsol's contrchnd “Repsol's natural gas operations are subject to ipalar
operational and market risksabove). Therefore, changes in prices of crude matural gas and their
derivatives could have an adverse effect on thes&8dproup’s business, results and financial pasitio

Interest rate risk. The market value of the Group’s net financing amad interest expenses could be
affected as a consequence of interest rate fluohsatvhich could affect the interest income aneérnest
cost of financial assets and liabilities tied toating interest rates, as well as the fair valudirgncial
assets and liabilities tied to a fixed interesgrat

Although, when considered appropriate, Repsol megidé to hedge the interest rate risk by means of
derivative financial instruments for which thereaidiquid market, these hedging mechanisms aredani
and, therefore, could be insufficient. Consequerhanges in interest rates could have an advéiess e
on the Repsol Group’s business, results and fiaapoisition.

Note 17 ‘Financial risk and capital managemérdand Note 18 Derivative transactiorisin the audited
consolidated financial statements of Repsol, Ssfofeand for the financial year ended 31 Decembén 2
which are incorporated by reference into this BAsespectus, include additional details on the fran
risks to which the Repsol Group is exposed.

Credit rating risk Credit ratings affect the pricing and other ctinds under which the Repsol Group is
able to obtain financing. Any downgrade in the dredting of Repsol, S.A. could restrict or limid
Group’s access to the financial markets, increseaew borrowing costs and have a negative effiedtso
liquidity. Further information on the credit rat;igof the Guarantor can be found on its website at
www.repsol.com
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2. Risk Factors relating to the Notes
Investors are relying solely on the creditworthirgesf the Issuer and the Guarantor

The Notes and the Guarantee will constitute unslibated and unsecured obligations of the Issuettland
Guarantor, respectively, and will rank equally agtmemselves and equally with all other unsuborditha
and unsecured obligations of the Issuer and theaatar, respectively (other than obligations preferby
mandatory provisions of law). If you purchase Nptesi are relying on the creditworthiness of theubs
and the Guarantor and no other person.

In addition, investment in the Notes involves tligk rthat subsequent changes in actual or perceived
creditworthiness of the Issuer and the Guarantor materially adversely affect the market value loé t
Notes.

Exchange rate risks and exchange controls

The principal of, or any interest on, Notes mayphgable in, or determined by reference to, one @rem
Specified Currencies. For Noteholders whose firgragtivities are denominated principally in a emey
or currency unit (thé&loteholder’s Currency) other than the Specified Currency in which tHatesl Notes
are denominated, an investment in such Notes srsigihificant risks that are not associated wilinailar
investment in a Note denominated and payable ih Blateholder’s Currency.

Such risks include, without limitation, the poshiiof significant changes in the rate of exchabgéveen
the applicable Specified Currency and the Noteltdd@urrency and the possibility of the imposition
modification of exchange controls by authoritiegshwjurisdiction over such Specified Currency or the
Noteholder’'s Currency. Such risks generally depemé number of factors, including financial, ecommm
and political events over which Repsol has no @bntr

Government or monetary authorities have imposedh ftimme to time, and may in the future impose,
exchange controls that could affect exchange @desell as the availability of the Specified Cumgmn
which a Note is payable at the time of paymenhefgrincipal or interest in respect of such Note.

Liquidity risks

The Notes may not have an established trading mavken issued. There can be no assurance of a
secondary market for the Notes or the continuadidity of such market if one develops. The secopndar
market for the Notes will be affected by a numbgfagtors independent of the creditworthiness & th
Issuer and the Guarantor, the method of calculatiegprincipal or any interest to be paid in respgc
such Notes, the time remaining to the maturityaflsNotes, the outstanding amount of such Noteg, an
redemption features of such Notes, direction ardtiby of market interest rates generally. Suelstbrs

will also affect the market value of the Notes.

In addition, certain Notes may be designed for $igemvestment objectives or strategies, and may
therefore have a more limited secondary market eqebrience more price volatility than conventional
debt securities. Noteholders may not be able fd\s#ks readily or at prices that will enable Nailelers

to realise their anticipated yield. No investorddgourchase Notes unless such investor understamtis
able to bear the risk that certain Notes may noteddily saleable, that the value of Notes wilctliate
over time and that such fluctuations may be sigaift.

The prices at which Zero Coupon Notes, as welltasranstruments issued at a substantial discoont f
their principal amount payable at maturity, tradéhe secondary market tend to fluctuate morelatiom
to general changes in interest rates than do suckspfor conventional interest-bearing securitds
comparable maturities.
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Investors whose investment activities are subgdegal investment laws and regulations or to nevoe
regulation by certain authorities may be subjectdsirictions on investments in certain types dbtde
securities. Investors should review and consideh sestrictions prior to investing in the Notes.

Return on an investment in Notes will be affectedyocharges incurred by investors

An investor’s total return on an investment in &gtes will be affected by the level of fees charggdin
agent, nominee service provider and/or clearingesysised by the investor. Such a person or ingtitut
may charge fees for the opening and operation oinaestment account, transfers of Notes, custody
services and on payments of interest and principatential investors are, therefore, advised testigate
the basis on which any such fees will be chargethemelevant Notes.

Tax consequences of holding the Notes

Potential investors should consider the tax consecgs of investing in the Notes and consult their t
advisers about their own tax situation. See themeof this Base Prospectus title@igxatiorf and the risk
factors titled Risk in relation to Spanish Taxatiprf EU Saving Directive “U.S. Foreign Account Tax
Compliance Withholding Attand “The proposed European financial transactions taelow.

Change of law

The structure of the Programme aimder alia, the issue of Notes and ratings assigned to Noedased
on law (including tax law) and administrative preetin effect at the date of this Base Prospedaus,
having due regard to the expected tax treatmeall oklevant entities under such law and administea
practice. No assurance can be given that therenaillbe any change to such law, tax or adminiseati
practice after the date of this Base Prospectughathange might impact on the Notes and the erplect
payments of interest and repayment of principal.

Ratings of the Notes

The ratings ascribed to the Notes, if any, reftadly the views of the rating agencies and, in assggthe
ratings, the rating agencies take into considanatie credit quality of the Issuer and the Guanafte.,
their ability to pay their debts when due) and cial features and other aspects of the transaclioese
credit ratings may not, however, fully reflect ghetential impact of risks relating to structure,rked or
other factors discussed in this Base Prospecttiseovalue of the Notes.

There can be no assurance that any such ratingsomtinue for any period of time or that they wibht be
reviewed, revised, suspended or withdrawn entibglyhe rating agencies (or any of them) as a result
changes in, or unavailability of, information ot if the rating agencies’ judgment, circumstanoes s
warrant. If any rating assigned to the Notes isdi@d or withdrawn, the market value of the Notey ba
reduced. Future events, including events affecthrg Issuer, the Guarantor, the Repsol Group and/or
circumstances relating to the oil industry gengratiuld have a material adverse impact on the gatof

the Notes.

A rating is not a recommendation to buy, sell oldhsecurities and will depend, among other thirags,
certain underlying characteristics of the busirsess financial position of the Issuer and/or the 1@uator,

as applicable.

Risks related to the structure of a particular Tranche of Notes

A wide range of Notes may be issued under the Brogre. A number of these Notes may have features

that contain particular risks for potential investoSet out below is a description of the most comm
features.

SPA2274026/46 Page 15



Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is likedylimit their market value. During any period whire
Issuer may elect to redeem Notes, the market wvaflitbose Notes generally will not rise substanyiall
above the price at which they can be redeemed.al$ismay be true prior to any redemption period.

The Issuer may be expected to redeem Notes whenstsof borrowing is lower than the interest rane
Notes. At those times, an investor generally waudtl be able to reinvest the redemption proceeds at
effective interest rate as high as the interest oatthe Notes being redeemed and may only betalle
so at a significantly lower rate. Potential investshould consider reinvestment risk in light ofest
investments available at that time.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest atetret the Issuer may elect to convert from adfirate

to a floating rate, or from a floating rate to &efil rate. Where the Issuer has the right to e8ach a
conversion, this will affect the secondary marketl ahe market value of Notes since the Issuer nay b
expected to convert the rate when it is likely toduce a lower overall cost of borrowing. If theusr
converts from a fixed rate to a floating rate iclswircumstances, the spread on the Fixed/Flodmig
Notes may be less favourable than then prevailmgagls on comparable Floating Rate Notes tieddo th
same reference rate. In addition, the new floatatg at any time may be lower than the rates oaroth
Notes. If the Issuer converts from a floating tate fixed rate in such circumstances, the fixed naay be
lower than the prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of Notes issued at a substahsiebunt or premium from their principal amountdea
fluctuate more in relation to general changes terast rates than do prices for conventional istere
bearing Notes. Generally, the longer the remainergh of the Notes, the greater the price volatisty
compared to conventional interest-bearing Noteh weamparable maturities.

Specified Denominations

The Notes are issued in the Specified Denominaimwn in the relevant Final Terms. Such Final Terms
may also state that the Notes will be tradablehm $pecified Denomination and integral multiples in
excess thereof but which are smaller than the 8pgddenomination. Where such Notes are tradetien t
clearing systems, it is possible that the cleasiygfems may process trades which could result muata
being held in denominations smaller than the Sgetibenomination.

If Definitive Notes are required to be issued itatien to such Notes, a holder who does not hold a
principal amount of Notes at least equal to thec8ige Denomination in his account at the releviame,
may not receive all of his entitlement in the foofrDefinitive Notes and, consequently, may not bke &0
receive interest or principal in respect of allhi§ entitlement, unless and until such time ashbisling
becomes at least equal to the Specified Denomimatio

Risks in relation to Spanish Taxation

With respect to any payment of interest under toar@ntee, the Guarantor is required to receivaicert
information relating to the Notes. If such informoatis not received by the Guarantor in a timelynnex,
the Guarantor could be required to apply Spanishheiding tax to any payment of interest (as taisnis
defined under Taxation — The Kingdom of Spain — Payments madeeb§uarantof) in respect of the
relevant Notes.
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EU SavingsDirective

Council Directive 2003/48/EC on the taxation of isgg income (theéSavings Directivg requires EU
Member States to provide to the tax authoritiestber EU Member States details of payments of ester
and other similar income paid by a person estaddishithin its jurisdiction to (or secured by sudrgon
for the benefit of) an individual resident, or twr Eecured for) certain other types of entity dsthbd, in
that other EU Member State, except that Austriingtead impose a withholding system for a tramsél
period (subject to a procedure whereby, on meeatantain conditions, the beneficial owner of theerest
or other income may request that no tax be withhetess during such period it elects otherwise.

A number of non-EU countries and territories inahgdSwitzerland have adopted similar measuresdo th
Savings Directive.

The Council of the European Union has adopted aedbire (the Amending Savings
Directive) which would, when implemented, amend and broatienscope of the requirements of the
Savings Directive described above, including byagxing the range of payments covered by the Savings
Directive, in particular to include additional typef income payable on securities, and by expanttiag
circumstances in which payments must be reportezhim subject to withholding. The Amending Savings
Directive requires EU Member States to adopt natitegislation necessary to comply with it by 1 uany
2016, which legislation must apply from 1 Januadg 2

The European Commission has published a proposahk f€ouncil Directive repealing the Savings
Directive from 1 January 2016 (1 January 2017 endhse of Austria) (in each case subject to tianait
arrangements). The proposal also provides thétjsfadopted, EU Member States will not be reqlire
implement the Amending Savings Directive.

If a payment were to be made or collected througkld Member State which has opted for a withholding
system and an amount of, or in respect of, tax werbe withheld from that payment pursuant to the
Savings Directive or any other Directive implemagtthe conclusions of the ECOFIN Council meeting of
26-27 November 2000 on the taxation of savingsmmear any law implementing or complying with, or
introduced in order to conform to such Directivejther the Issuer nor any Paying Agent nor anyrothe
person would be obliged to pay additional amourtk vespect to any Note as a result of the impasiaf
such withholding tax. Furthermore, if the Amendibgvings Directive is implemented and takes effiect i
EU Member States, such withholding may occur inidewrange of circumstances than at present, as
explained above.

The Issuer is required to maintain a Paying Agatit & specified office in an EU Member State tisahot
obliged to withhold or deduct tax pursuant to aay implementing the Savings Directive or any other
Directive implementing the conclusions of the EC®FRCouncil meeting of 26-27 November 2000.
However, investors should be aware that any custsdor intermediaries through which they hold their
interest in the Notes may nonetheless be obligedttdhold or deduct tax pursuant to such laws untes
investor meets certain conditions, including pravidany information that may be necessary to enable
such persons to make payments free from withholdimd) in compliance with the Savings Directive, as
amended.

Investors who are in any doubt as to their posiwonwould like to know more should consult their
professional advisers.

U.S. Foreign Account Tax Compliance Withholding Act

Sections 1471 through 1474 of the United Statesyhial Revenue Code of 1986, as amended(tue),

the regulations thereunder and official interpiete thereof, agreements entered into pursuanettds
1471(b) of the Code, or any fiscal or regulatorgisation, rules or practices adopted pursuantnyp a
intergovernmental agreement entered into in cororeatith the implementation of such Sections of the
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Code (collectively,FATCA), impose a 30% withholding tax on certain paymentle to (x) “foreign
financial institutions” that are not entitled tocetve payments free of withholding under FATCA, (y)
custodians or intermediaries in the payment cheanlihg to the ultimate investor that are not exdiilor
fail to establish eligibility) to receive paymerftee of withholding under FATCA and (z) an ultimate
investor that either fails to provide any infornosti forms, other documentation or consents that beay
necessary for the payments to be made free of FAWIRholding. Withholding under FATCA is only
expected to be required in respect of payments oteNif, for purposes of FATCA, the Issuer is
considered a “foreign financial institution” andyp@ents on the Notes are considered “foreign passthr
payments.” The Issuer does not expect paymenthie@mNobtes will be subject to FATCA because (i) the
Issuer does not believe it is, and does not exjpelsecome, a foreign financial institution for pasps of
FATCA and (ii) the Issuer does not expect that payments on the Notes will be considered “foreign
passthru payments” under current business plarditiéwally, no withholding under FATCA in respedt o
“foreign passthru payments” will be required (i)gorto 1 January 2017, at the earliest or, (iipay time,
with respect to Notes that are issued on or poprahd not materially modified after (which mayuies
from a substitution of the Issuer), the date tisasixk months after the date on which final regoladi
defining the term “foreign passthru payments” aledfwith the U.S. Federal Register, unless suctedlo
do not have a defined term or are treated as efprity.S. federal income tax purposes. However, EAT

is subject to further development and no assuraanebe made that withholding under FATCA will not
apply to payments with respect to the Notes. If ampounts were withheld in respect of FATCA with
respect to payments on the Notes, no additionabiatsawill be paid in respect of such withholding.

The proposed European financial transactions tax

The European Commission published in February 20hBposal for a Directive for a common financial
transaction taxKTT) in Belgium, Germany, Estonia, Greece, Spain, éeantaly, Austria, Portugal,
Slovenia and Slovakia (the participating Memberte&sa

The proposed FTT has very broad scope and coulatrdduced, apply to certain dealings in Notes
(including secondary market transactions) in cert@icumstances. The issuance and subscriptiorot#dN
should, however, be exempt.

Under the current proposals the FTT could apphcerntain circumstances to persons both within and
outside of the participating Member States. Gehgridlwould apply to certain dealings in the Notelsere

at least one party is a financial institution, atdeast one party is established in a particigakifember
State. A financial institution may be, or be deerteete, “established” in a participating Membert&ia a
broad range of circumstances, including (a) bysaating with a person established in a particigatin
Member State or (b) where the financial instrumesich is subject to the dealings is issued in a
participating Member State.

Joint statements issued by participating MembeteStendicate an intention to implement the FTT by 1
January 2016. However, the FTT proposal remaingesulto negotiation between the participating
Member States and the scope of any such tax isrtanteAdditional EU Member States may decide to
participate. Prospective holders of the Notes dusad to seek their own professional advice iatreh to
the FTT.

The Notes may not be a suitable investment for alhvestors

Each potential investor in the Notes must deterrthieesuitability of that investment in light of ibsvn
circumstances. In particular, each potential inmeshould:

() have sufficient knowledge and experience to makesaningful evaluation of the Notes, the merits

and risks of investing in the Notes and the infdiamcontained or incorporated by reference into
this Base Prospectus or any applicable supplement;
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(i) bhave access to, and knowledge of, appropriate gcallytools to evaluate, in the context of its
particular financial situation, an investment i tNotes and the impact the Notes will have on its
overall investment portfolio;

(i) bhave sufficient financial resources and liquidibybtear all of the risks of an investment in thedsot
including Notes with principal or interest payabieone or more currencies, or where the currency
for principal or interest payments is differentrfrohe potential investor’s currency;

(iv) understand thoroughly the terms of the Notes andabreliar with the behaviour of any relevant
indices and financial markets; and

(v) be able to evaluate (either alone or with the hdlpa financial adviser) possible scenarios for
economic, interest rate and other factors that afésct its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments. Sighted institutional investors generally do not
purchase complex financial instruments as standealovestments. They purchase complex financial
instruments as a way to reduce risk or enhancal yelh an understood, measured and appropriate
addition of risk to their overall portfolios. A pamttial investor should not invest in Notes whiclke ar
complex financial instruments unless it has theeetige (either alone or with a financial adviser) t
evaluate how the Notes will perform under changingditions, the resulting effects on the valuehs t
Notes and the impact this investment will havel@potential investor’s overall investment portoli

Modification, waivers and substitution

The conditions of the Notes contain provisions tlee calling of meetings of Noteholders to consider
matters affecting their interests generally. Thegsevisions permit defined majorities to bind all
Noteholders including Noteholders who did not adtemd vote at the relevant meeting and Noteholders
who voted in a manner contrary to the majority.

The conditions of the Notes also provide that thestee may, without the consent of Noteholdersegy
(i) any modification of, or to the waiver or autlsation of, any breach or proposed breach of anhef
provisions of Notes, or (ii) determine without tbensent of the Noteholders that any Event of Défaul
potential Event of Default shall not be treatedsash, or (iii) the substitution of another compaas/
principal debtor under any Notes in place of tlsiés, in the circumstances described in Condition 1

Legal investment considerations may restrict certai investments

The investment activities of certain investors subject to legal investment laws and regulationseview

or regulation by certain authorities. Each poténtigestor should consult its legal advisers toed®ine
whether and to what extent (i) Notes are legal stments for it, (ii) Notes can be used as collatiEna
various types of borrowing, and (iii) other redinos apply to its purchase or pledge of any Notes.
Financial institutions should also consult thegdkbadvisers or the appropriate regulators to deter the
appropriate treatment of Notes under any applicabkebased capital or similar rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The documents set out below, which have been filéth the CSSF, shall be deemed to be
incorporated by reference in, and to form parttio Base Prospectus. As long as any of the Naoies a
outstanding, this Base Prospectus, any SuppleméhistBase Prospectus and each document incoggborat
by reference into this Base Prospectus will belalbs for inspection, free of charge, at the spedif
offices of the Issuer, at the specified office bé tLuxembourg Paying Agent, during normal business
hours, and on the website of the Luxembourg Stooth&nge at www.bourse.lu. The page references
indicated for each document are to the page numdpesi the electronic copies of such documents as
available at www.bourse.lu.

Page
Information incorporated by reference references

(A) The sections listed below of the Interim Condense@onsolidated Financial Statements of Repsol, S.And investees
composing the Repsol Group for the Six-Month Perioé&nded 30 June 2015, including the Limited Reviewédport and
the Interim Management's Report thereon:

(@) Auditors’ report on limited review of interim adensed consolidated financial statements 1-3
(b) Interim condensed consolidated financial statesm@iftRepsol, S.A. and Investees comprising the
Repsol Group for the first half 2015:
- Consolidated balance sheet at 30 June 2015 aBeé@&Imber 2014 ...........ccccvvveeeeinnnnnnns 5-6
- Consolidated income statements for the periode@80 June 2015 and 2014.................7

- Consolidated statements of recognised incomeeapdnses for the periods ended 30 JuBe
2015 AN 2014 ...ttt e e e et e aee e a e s

- Consolidated statements of changes in equitthiperiods ended 30 June 2015 and 201
- Consolidated cash flow statements for the pergmafed 30 June 2015 and 2014 ............. 10

- Notes to the interim condensed consolidated Girzrstatements for the six-month period.1-38
€NAEd 30 JUNE 2015, e e e e nnr e e e e e e e

- Appendix | — Main changes in the scope of comslon .................coooeviiiiiiiiiiiiiiiieeeee. 39-42
- Appendix Il — Joint operations at 30 June 2015.........ccooeiiiiiiiiiiiiiieee e 43-44
- Appendix [l — Regulatory frameWOrK ... ..eeeeeeeeeeeeeeiiiiiiieanee s eeeeeeeeeeeees 45-47
- Appendix IV — ACCOUNtING PONCIES .....nuiicme oo 48

- Appendix V — Other detailed information ... 49-50

(c) Interim Management Report for the six-month peended 30 June 2015:

- Main events Of the PEIIOM .........u e e e e e 53-56
- OUIE COMPANY ..ttt e e ettt e et e 442224tttk e 2 e e e ettt e e e e eesbaa e e aansan s eeaeeennnanaaaaas 57-58
- MaCrOECONOMIC OULIOOK .......eeiieisiiittt ettt e e e sttt e e e e e e e e aee e e e e eeneenees 59-61
- Results, financial overview and our shareholéanuneration .............coeeeuveevevienrieneenees 62-71
- Performance of OUr DUSINESS @rEas .......ccccceuviiiiiiiiiiiiiiii e eee e 72-79
- RIS 4 F= g = Vo =T 41T o 80-85
- Yo o101 1 T ES T Lo o PP 86

- Appendix I: Reconciliation of adjusted resultdhwiFRS — EU financial statements........... 87

- Appendix Il: Reconciliation of other economic datith IFRS — EU financial statements ..88

- Appendix lll: Conversion table and gloSSary............cooviiiiiiiiiiiiiieeeeee e 89
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(B) The audited consolidated financial statements, inading the notes to such financial statements, theuditor’s report
thereon, the Consolidated Management Report and thAnnual Report on Corporate Governance of Repsol, .8. for
the year ended 31 December 2014:

(a) Auditors’ report on consolidated annual financghtements................coevvvviiiiiiiieeees 1-3
(b) (;onsqlidated financial statements of Repsol, &4d.Investees comprising the Repsol Group for thBS
financial year 2014:
- Consolidated balance sheet at 31 December 2@12G#8 and 1 January 2013................ 5-6
- Consolidated income statement for the years eBtiddecember 2014 and 2013.............. 7
- Consolidated statement of recognised income afmkrses for the years ended 3%
December 2014 and 2013 .......coooiiiiiiiiieee e et e e
- Consolidated statement of changes in equity Her ytears ended 31 December 2014 aréd
20 1 SRRSO
- Consolidated cash flow statement for the yeade@31 December 2014 and 2013.......... 10
- Notes to the 2014 consolidated financial Statdmen. .............cccvveeeiiieeiinniiiieeeeeen 11-94
- Appendix | — Main companies comprising the Rep&obup for the year ended 3195_97
DECEMDETN 2014 ...ttt e ettt e e e e ettt e e e e e e e a e s
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 Decemb%rg
2 PR OUUR
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 Decemb%r9
20 1 PSSR
- Appendix Il — Joint operations for the year en8&december 2014 ..........ccccceeeeeenrininns 100-102
- Appendix Il — Joint operations for the year en8&december 2013 ...........cccceeeeeeniinns 103-105
- Appendix Il — Regulatory frameWOTK......... e eeeeeeeeeeeeeeeieeiiiiieeeeeeeeei e e 106-118
- Appendix IV — ACCOUNtING PONICIES .......eeiieeeeeeeiieiniiiieiee e e e e e e eeeen s 119-134
- Appendix V — Restatement of the 2013 consolidéitezhcial statements. ........................ 135-138
(c) Consolidated Management Report 2014:
- Main events Of the YEAI ........ooii i 141-147
- (O 18 g @01 191 o= 10| /TS UPUPRTN 148-159
- MacroeCoNOMIC ENVIFONIMENL. ... ..utiiieeeittiaeiitt et e e e e e e e r e e e e e e e eeea e 160-164
- Results, financial overview and our sharehol@enuneration ..............ccoeeuvienieenieevncmees 165-174
- Performance of Our DUSINESS @reas ..........cccuuviiiiiiiiieiiiee e 175-199
- Other ways Of Creating ValUe...........oooiiiieieiieeeeeeeeeeee e e e e e e eeeeeeeeeenees 200-225
- OULIOOKS @Nd PrOSPECES ...eevvveieieeeees s e+ e e e e eeeeeaeeeeeeeeeeeeeeeeeeeeeesnssaaaeaeeeeaaaaaaaaeeeees 226-228
- RISK MANAGEMENT ...t e e e e e e e e e e e e e e e 229-238
- Appendix I: Reconciliation of adjusted resultstwiFRS — EU Results .............cccevveeeeeeen. 239
- Appendix IIl: Reconciliation of other economic dawith IFRS adopted by the Europeag40
10 L] o I PRSPPI
- Appendix lll: Conversion table and gloSSary....ue.. ... cocaaarieeeee e 241
(d) Annual Report on Corporate Governance 2014:
- OWNETSNIP SITUCIUIE .....eiiiieeeeeeeeeeee e eeeeee ettt e e e e e e e e e e eeeeeeeeeensnnennnen 244-250
- GENETAI MEELING ..oeiiiiiieeieeeeeeieeeeet e+ e oo e e e e e e e e e e ettt et e eeeeeeeaeeseaeeeseaaeeeeeeeeeaaaeeeeeeeeees 250-252
- Management structure of the COMPANY ......ceemreeieeiiiiiiii e 252-285
- Related party and inter-company tranSaCiONS . «..eeeeeeeeeeeeeiieieieeeeeeeeeiiiiiiieeee e e e e e 285-291
- Risk control and management SYStEMS ..o iiiiieiiiieieeeeeeeeeeeeee e 291-295
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- Internal control systems and risk management fiwmancial reporting (ICFR)................... 295-316
- Extent of compliance with the corporate govermgarszommendations..................ceeeeee... 316-329
- Other information Of INLErESt.........coii it 329-333
- Auditors’ report on the system of internal cohtreer financial reporting...................ce... 334-336
© The audited consolidated financial statements, inabing the notes to such financial statements, theuditor’s report thereon, the
Consolidated Management Report and the Annual Reparon Corporate Governance of Repsol, S.A. for theear ended 31 December
2013:
€) Auditors’ report on consolidated annual finanCiBmeNts.............cooeeeeiiiiiiiiiiieeeeen 1-2
(b) Consolidated financial statements of Repsol, S14.lavestees comprising the Repsol Group for thg; 5,
financial year 2013:
- Consolidated balance sheet at 31 December 20L3GHR .............occvvviiiiieeeeenniiiiiee, 45
- Consolidated income statement for the years eBilddecember 2013 and 2012............. 6
- Consolidated statement of recognised income amkrses for the years ended 3]]
December 2013 and 2012 .........uiiiiiieeiiieeee e e e e e e
- Consolidated statement of changes in equity Her ytears ended 31 December 2013 aréd
20002 ettt et e e e e st e aae et a e e e e e e s
- Consolidated cash flow statement for the yeade@r31 December 2013 and 2012.......... 9
- Notes to the 2013 consolidated financial statdmen.............cccccevviiiiiiiiiiieneeeenne 10-139
- Appendix | — Main companies comprising the Ref@&aup at 31 December 2013.......... 140-142
- Appendix Ib — Main Changes in the consolidatioope for the year ended 31 Decembe\lr43
P20 TP PPPPPPPPPPRPT
- Appendix Ib — Main Changes in the scope of cddstion for the year ended 31
144
DECEMDET 2012 ....ueiiiiiiieeiiiiiiiee ettt eeeeme e ekttt et e e e e e e s ettt e e e e eeaaaeeeeeaannebee e
- Appendix Il - Assets and Jointly controlled ogemas for the year ended 31 Decembe{
45-146
P20 PP TP PPPPPPPPPRPT
- Appendix Il - Assets and Jointly controlled ogemas for the year ended 31 Decembe{
47-148
20002 ettt et e e e et e aae et a e e e e e e s
- Appendix [l — Regulatory frameWOTK........ .. eeeeeeeemiiaaeeeeeeeeeee e e e e eeeeenns 149-160
- Appendix IV — Detail of holdings and/or positioheld by directors and their related
parties in companies with identical, similar or ggementary activities to those or Repsol}61
S 3 NPT PP PP PPPPPPPPPRPT
(c) Consolidated Management Report 2013: 162-260
- Main eVeNtS Of the YEAI........oeiiiiiie e e a e e 165-167
- (O 18] g @01 191 o= 10|V 168-188
- MaCroeCONOMIC ENVIFONMENT.......uuu i eiiiiieee e eeeeiiee e e ee e e e e e e e ettt e e e e e e eeeeeesbaanaens 189-192
- Results, financial overview and our shareholéanuneration .............ccoceveeveeieeeenneneness 193-201
- Performance of our bUSINESS Areas..........cccoeeiiiiiiiiiiciiiiiie e 202-235
- Different ways oOf Creating ValUe ...........cccceii i 236-255
- OULIOOKS AN PrOSPECES .. .evevvetrrenn s e eeeeeeeeesnesnssnsssssnnn s e s e s asannneeeeessnnsnsnnnnes 256.258
- Appendix I: Reconciliation of adjusted resultdhwiFRS — EU ReSUltS...........cceeieieeeeennn. 259
- Appendix Il: Conversion table and gloSSary ..........ocooveeeeeiiiiiieie e 260
(d) Annual Report on Corporate Governance 2013: 261-362
- OWNETSNIP SITUCIUIE ...ttt eeeeee s e e e e e e e e e e e e e e e e e e e eenne e a e e e e aa s 263-269
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(G) The terms and conditions set out on pages 90 tolL it base prospectus dated 30 May 2014 reltitige

Programme under the heading “Terms and ConditibttseedNotes” (the2014 Conditiong................eeeveeennn. 90-116
(H) The terms and conditions set out on pages 89 tmfl@i®e base prospectus dated 25 October 2012nigekat 89-109
the Programme under the heading “Terms and Condittbthe Notes” (th2012 Conditiong .....................
0] The terms and conditions set out on pages 81 tmfl@ite base prospectus dated 27 October 2011ngekat
the Programme under the heading “Terms and Condittbthe Notes” (th2011 Conditiong ..................... 81-100

The base prospectuses dated 27 October 2011, 28be&DcP012 and 30 May 2014 are not
incorporated by reference, save for the terms anditons set out in them. Apart from this inforiat
the remainder of the base prospectuses dated 2h€&a@011, 25 October 2012 and 30 May 2014 is reithe
not relevant to investors or is covered elsewhetbis Base Prospectus.

Any statement contained in a document that is pm@ted by reference herein shall be deemed to be
modified or superseded for the purpose of this Basespectus to the extent that a statement containe
herein modifies or supersedes such earlier staterireaddition, any statement contained hereinnoa i
document that is incorporated by reference heretll §e deemed to be modified or superseded for the
purpose of this Base Prospectus to the extentattsitement contained in any Supplement to the Base
Prospectus, or in any document which is subsequémtbrporated by reference herein by way of such
supplement, modifies or supersedes such earlimnsgat. Any statement so modified or supersedelll sha
not, except as so modified or superseded, corsttyiart of this Base Prospectus.

The information incorporated by reference thatasincluded in the cross-reference list is consder
as additional information and is not required bg televant schedules of the Commission RegulaB&) (
809/2004.

Pursuant to Spanish regulatory requirements, tl#texli consolidated financial statements of the
Guarantor are required to be accompanied by theecgse Consolidated Management Reports. These
Consolidated Management Reports are incorporatagfieyence in this Base Prospectus only in order to
comply with such regulatory requirements. Investare strongly cautioned that the Consolidated
Management Reports contain information as of variugtorical dates and do not contain a full desiamn
of the Group’s business, affairs or results. THermation contained in the Consolidated Management
Reports has been neither audited nor preparethéssgecific purpose of the Programme. Accordingdjy,
Consolidated Management Reports should be readhtgeith the other sections of this Base Prospgectu
and in particular the sectidRisk Factors”. Any information contained in the Consolidated gament
Reports shall be deemed to be modified or supedsegleny information elsewhere in the Base Prosisect
that is subsequent to or inconsistent with it. Reminore, the Consolidated Management Reports iaclud
certain forward-looking statements that are subjectinherent uncertainty (sed-orward-Looking
Statements). Accordingly, investors are cautioned not to rafyon the information contained in such
Consolidated Management Reports.
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GENERAL DESCRIPTION OF THE PROGRAMME

Issuer: Repsol International Finance B.V.

Guarantor: Repsol, S.A.

Description: Guaranteed Euro Medium Term Note Programme

Size: Up to €10,000,000,000 (or the equivalent in otherencies at the

date of issue) aggregate nominal amount of Notéstanding at
any one time. The Issuer may increase the sizheoPtogramme
in accordance with the terms of the Dealer Agredr(es defined
in the section entitledSubscription and Sdldoelow.

Arranger: Merrill Lynch International
Dealers: Banca IMI S.p.A.
Banco Bilbao Vizcaya Argentaria, S.A.
Banco Santander, S.A.
Barclays Bank PLC
BNP Paribas
Caixabank, S.A.
Citigroup Global Markets Limited
Crédit Agricole Corporate and Investment Bank
Deutsche Bank AG, London Branch
Goldman Sachs International
HSBC Bank plc
J.P. Morgan Securities plc
Merrill Lynch International
Morgan Stanley & Co. International plc
Natixis
Société Générale
UBS Limited
UniCredit Bank AG

The Issuer may from time to time terminate thecapment of

any dealer under the Programme or appoint addltidealers
either in respect of one or more Tranches or ipees of the
whole Programme. References in this Base Prospetius
Permanent Dealersare to the persons listed above as Dealers and
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Trustee:
Issuing and Paying Agent:

Certain Restrictions:

Notes having a maturity of less
than one year:

Method of Issue:

Issue Price:

Form of Notes:

SPA2274026/46

to such additional persons that are appointed ateidein respec
of the whole Programme (and whose appointment lbah@en
terminated) and t@®ealers are to all Permanent Dealers and all
persons appointed as a dealer in respect of om® Tranches.

Citicorp Trustee Company Limited

Citibank, N.A., London Branch

Each issue of Notes denominated in a currencysipee of which
particular laws, guidelines, regulations, restoie§ or reporting
requirements apply will only be issued in circumse&s which
comply with such laws, guidelines, regulations,tesons or
reporting requirements from time to time (s&bscription and
Salé below) including the following restrictions appéible at the
date of this Base Prospectus.

Notes having a maturity of less than one year viithe proceeds
of the issue are accepted in the United Kingdommsiinte
deposits for the purposes of the prohibition oreptiog deposits
contained in section 19 of the Financial Servicas Barkets Act
2000 unless they are issued to a limited class rofegsional
investors and have a denomination of at least £0000r its
equivalent, seeSubscription and Sdle

The Notes will be issued on a syndicated or norgated basis.
The Notes will be issued in series (eacBaaieg having one or
more issue dates and on terms otherwise identic@rtidentical
other than in respect of the first payment of iesér the Notes of
each Series being intended to be interchangealite adli other
Notes of that Series. Each Series may be issu@shénor more
tranches (each &ranche) on the same or different issue dates.
Each Tranche of Notes will be issued on the teretsoat herein
under “Terms and Conditions of the Notes” (@enditions), save
where the first Tranche of an issue which is benweased was
issued under a base prospectus with an earlier idavehich case
the Notes will be issued on the terms set forththat base
prospectus. The specific terms of each Tranchebeilset forth in
the final terms for such Tranche (tRmal Terms).

Notes may be issued at their nominal amount or @seount or
premium to their nominal amount.

The price and amount of Notes to be issued ungePtbgramme
will be determined by the Issuer and each relelxedler at the
time of issue in accordance with prevailing madatditions.

The Notes may be issued in bearer form only. Eaenche of
Notes will be represented on issue by a Tempordobab Note if

(i) definitive Notes are to be made available toteétolders
following the expiry of 40 days after their issuatel or (ii) such
Notes have an initial maturity of more than oneryaad are being
issued in compliance with the D Rules (as defined Selling
Restrictiond in this section General Description of the
Programmé), otherwise such Tranche will be represented by a
Permanent Global Note.

Page 26



Clearing Systems: Clearstream, Luxembourg, Euroclear and, in relattonany
Tranche, such other clearing system as may be dippeteveen the
Issuer, the Guarantor, the Issuing and Paying Adgéet Trustee
and the relevant Dealer.

Initial Delivery of Notes: If the Global Note is intended to be issued in N&m, the
Global Note representing Notes will, on or befdne tssue date
for each Tranche, be delivered to a Common Safekeéy
Euroclear and Clearstream, Luxembourg. If the Qldlmde is not
intended to be issued in NGN form, the Global N&jgresenting
Notes may (or, in the case of Notes listed on ffieial list of the
Luxembourg Stock Exchange, will), on or before B®ie date for
each Tranche, be deposited with a common depositary
Euroclear and/or Clearstream, Luxembourg. Globaksloelating
to Notes that are not listed on the official li$ttbe Luxembourg
Stock Exchange may also be deposited with any atlearing
system or may be delivered outside any clearintesygrovided
that the method of such delivery has been agreadvance by the
Issuer, the Guarantor, the Issuing and Paying Adgéet Trustee
and the relevant Dealer.

Currencies: Subject to compliance with all relevant laws, redohs and
directives, Notes may be issued in any currencgedibetween
the Issuer, the Guarantor and the relevant Degler(s

Maturities: Subject to compliance with all relevant laws, redohs and
directives, any maturity from one month from theedaf original
issue.

Specified Denomination: Definitive Notes will be in such denominations asyymbe

specified in the relevant Final Terms, save thathé minimum
denomination of each Note will be such amount ag loeaallowed
or required, from time to time, by the relevantulegpry authority
or any laws or regulations applicable to the reiv&pecified
Currency; and (i) the minimum denomination of eaklote
admitted to trading on a regulated market withie #uropean
Economic AreaEEA) or offered to the public in a Member State
of the EEA in circumstances which would otherwigguire the
publication of a prospectus under the Prospectuscbve will be
€100,000 (or its equivalent in any other currensyatithe date of
issue of the Notes).

So long as the Notes are represented by a TenypGtabal Note
or Permanent Global Note and the relevant cleasysgem(s) so
permit, the Notes will be tradable as follows: ifahe Specified
Denomination stated in the relevant Final Term€160,000 (or
its equivalent in another currency), in the authexi denomination
of €100,000 (or its equivalent in another currenapy integral
multiples of €100,000 (or its equivalent in anotharrency)

thereafter, or (b)if the Specified Denominatioratet in the
relevant Final Terms is €100,000 (or its equivalantanother
currency) and integral multiples of €1,000 (or éguivalent in
another currency) in excess thereof, in the minimauthorised
denomination of €100,000 (or its equivalent in &eotcurrency)
and higher integral multiples of €1,000 (or its wglent in
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Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Interest Periods and Interest
Rates:

Redemption:

Redemption by Instalments:

Optional Redemption:
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another currency), notwithstanding that no defieithotes will be
issued with a denomination above €199,000 (or giswvalent in
another currency).

Fixed interest will be payable in arrear on theedatdates in each
year specified in the relevant Final Terms.

Floating Rate Notes will bear interest determinegasately for
each Series as follows:

(i) on the same basis as the floating rate under aonaiti
interest rate swap transaction in the relevant iBedc
Currency governed by an agreement incorporatind2 it
ISDA Definitions, as published by the Internatior&baps
and Derivatives Association, Inc. and as amended an
updated as at the issue date of the first TrantlzeSeries;
or

(i) by reference to LIBOR, LIBID, LIMEAN or EURIBOR as
adjusted for any applicable margin.

Interest periods will be specified in the releviimtal Terms.

Zero Coupon Notes may be issued at their nominauainor at a
discount to it and will not bear interest.

The length of the interest periods for the Noted dne applicable
interest rate or its method of calculation may atiffrom time to
time or be constant for any Series. Notes may laawsaximum
interest rate, a minimum interest rate, or bothe Tke of interest
accrual periods permits the Notes to bear interedifferent rates
in the same interest period.

The relevant Final Terms will specify the redemptiamounts
payable. Unless permitted by then current laws @agtilations,
Notes (including Notes denominated in Sterling) chhhave a
maturity of less than one year and in respect athvithe issue
proceeds are to be accepted by the Issuer in titedJKingdom
or whose issue would otherwise constitute a coetraon of
Section 19 of the Financial Services and Markets 2000, must
have a minimum redemption amount of £100,000 éoedjuivalent
in other currencies).

The Final Terms issued in respect of each issudobés that are
redeemable in two or more instalments will set thet dates on
which, and the amounts in which, such Notes masetdeemed.

The Final Terms issued in respect of each issi¢otds will state
whether such Notes may be redeemed prior to tteeds maturity
at the option of the Issuer (either in whole ompart) and/or the
holders.

For so long as all of the Notes are representednigyor both of
the Global Notes and such Global Note(s) is/ard bel behalf of
Euroclear and/or Clearstream, Luxembourg, no delectf Notes
to be redeemed will be required under the Condstionthe event
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that the Issuer exercises its option pursuant tod@ion 5(d) in
respect of less than the aggregate principal amoltite Notes
outstanding at such time. In such event, the paggemption will
be effected in accordance with the rules and proesd of
Euroclear and/or Clearstream, Luxembourg (to blectfd in the
records of Euroclear and Clearstream, Luxembourgither a
pool factor or a reduction in nominal amount, &irtlliscretion).

Risk Factors: The section titled Risk Factors of this Base Prospectus sets out,
among other things, certain factors that may afteet Issuer’s
and/or the Guarantor’s ability to fulfil their resgive obligations
under Notes issued under the Programme and certtaen factors
that are material for the purpose of assessingnheket risks
associated with such Notes.

Status of Notes: The Notes and the guarantee in respect of them owitistitute
unsubordinated and unsecured obligations of theetsand the
Guarantor, respectively, all as describedTierms and Conditions
of the Notes—Guarantee and Status

Negative Pledge: See Terms and Conditions of the Notes—Negative Pledge
Cross Default: See Terms and Conditions of the Notes—Events of Défault
Early Redemption: Except as provided inOptional Redemptidrabove, Notes will be

redeemable at the option of the Issuer prior tanitgtonly for tax
reasons. SeeTerms and Conditions of the Notes—Redemption,
Purchase and Optiofis

Withholding Tax: All payments of principal and interest in respecthe Notes will
be made free and clear of withholding taxes of Netherlands
and the Kingdom of Spain, subject to customary pgices
(including the ICMA Standard EU Exceptions). Allymaents in
respect of the Notes will be made subject to anyhalding or
deduction required pursuant to FATCA (as definetbysg any
regulations or agreements thereunder, official rpretations
thereof, or law implementing an intergovernmentglpraach
thereto, and no additional amounts shall be payablaccount of
any such withholding or deduction. Se®isk Factors—U.S.
Foreign Account Tax Compliance Withholding "Aahd “Terms
and Conditions of the Notes—7. Taxation

Governing Law: English.

Listing and Admission to Trading:  Application has been made to the Luxembourg Stackh&nge
for Notes issued under the Programme to be adniité@ding on
the Luxembourg Stock Exchange’s regulated market tanbe
listed on the official list of the Luxembourg StoEkchange or as
otherwise specified in the relevant Final Termsspscified in the
relevant Final Terms, a Series of Notes may bestauli

Selling Restrictions: United States, the EEA, United Kingdom, Spain, Naegherlands,
Japan, Switzerland, Hong Kong, Singapore and thaulilie of
Italy. See Subscription and Sdle

The Notes are Category 2 for the purposes of Ré&gual S under
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the Securities Ac

The Notes will be issued in compliance with U.Seas. Reg.
81.163-5(c)(2)(1))(D) (or any successor rules instabtially the
same form that are applicable for the purposeseofi& 4701 of
the Code) (thd Ruleg unless (i) the relevant Final Terms state
that Notes are issued in compliance with U.S. TrBag. 81.163-
5(c)(2)(1)(C) (or any successor rules in substélgtthe same form
that are applicable for the purposes of Sectiorl4of0the Code)
(theC Ruleg or (ii) the Notes are issued other than in coamge
with the D Rules or the C Rules but in circumstancewhich the
Notes will not constitute “registration requiredligations” under
the United States Tax Equity and Fiscal ResporigibAct of
1982 TEFRA), which circumstances will be referred to in the
relevant Final Terms as a transaction to which TERR not
applicable.

Rating: Tranches of Notes issued under the Programme mawtbéd or
unrated. Where a Tranche of Notes is rated, suthgravill be
specified in the relevant Final Terms.

A rating is not a recommendation to buy, sell oldhgecurities
and may be subject to suspension, reduction ordvatkal at any
time by the assigning rating agency.

Whether or not a rating in relation to any Tranoh&lotes will be

treated as having been issued by a credit rating@gestablished
in the European Union and registered under the Gegulation

will be disclosed in the relevant Final Terms. gngral, European
regulated investors are restricted from using iagdbr regulatory

purposes if such rating is not issued by a credling agency
established in the European Union and registerei@uine CRA
Regulation unless (1) the rating is provided by radit rating

agency operating in the European Union before & 2010 which

has submitted an application for registration igcadance with
the CRA Regulation and such registration is naisefl or (2) the
rating is provided by a credit rating agency ndtleshed in the
EEA but is endorsed by a credit rating agency éstadd in the

EEA and registered under the CRA Regulation oth{8)rating is

provided by a credit rating agency not establismedhe EEA

which is certified under the CRA Regulation.
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USE OF PROCEEDS
The net proceeds of the issue of Notes under tbgr&mme will be on-lent by the Issuer to, or

invested by the Issuer in, other companies withim Repsol Group for use by such companies for their
general corporate purposes.
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INFORMATION ON THE ISSUER
History

The Issuer was incorporated in The NetherlandsOobétember 1990 as a limited liability company
(besloten vennootschap met beperkte aansprakelijkfai an indefinite duration pursuant to the laws o
The Netherlands, under which it now operates.

The Issuer is registered in the Dutch Chamber oh@erce under number 24251372. The Issuer is
domiciled in The Netherlands and its registereecefand principal place of business is Koninginaebt
19, 2514 AB The Hague, The Netherlands, and igptedne number is +31 70 3141611.

Principal activities

The principal activity of the Issuer is to finanitee business operations of the Repsol Group. The
Issuer may, from time to time, obtain financing;luding through loans or issuing other securitigsich
securities may rank pari passu with the Notes (Jems and Conditions of the Notes—3. Negative
Pledg€ below). In order to achieve its objectives, thtesuer raises funds primarily by issuing debt
instruments in the capital and money markets.

Organisational structure

The Issuer is a wholly-owned subsidiary of the Gugor. At the date of this Base Prospectus, the
authorised capital of the Issuer is €1,502,885@0led into 1,502,885 ordinary shares with a nahin
value of €1,000 each and the issued share capithledssuer is €300,577,000, represented by 330,57
fully paid up shares.

As at the date of this Base Prospectus, the Isslds the following investments:

Percentage
ownership
%
Occidental de Colombia LLC., Delaware ..........cocovevvevinennenn.. 25.00
Repsol Netherlands Finance BV., The Hague.coeceee.......... 66.50
Repsol Investeringen, BV., The Hafdie...........ccooooveevivinennn. 100.00
Repsol Capital, S.L., Madrid...............ooeemeie e, 99.99

¥ On 14 September 2015, Repsol Investeringen, Bvmemced a process of voluntary
liquidation.
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Administrative, management and supervisory bodies

As of the date of this Base Prospectus, the direcbthe Issuer are:

Name Function Principal activities outside Repsol
Godfried  Arthur Leonard RupertDirector On the management board of two holding and
Diepenhorst finance companies in The Netherlands, DCC

International Holdings B.V. and MKS Holding B.V.
as well as on the Board of Directors of seven
subsidiaries of DCC Group.

Honorary Consul of the Republic of Mauritius in
The Netherlands.

Francisco Javier Sanz Cedrén Director N/A
Maria Lourdes Gonzalez — Poveda Director N/A
Francisco Javier Nogales Aranguez Director N/A

The business address of each of the directorsrestalis of the Issuer is Koninginnegracht 19, 2514
AB The Hague, The Netherlands.

There are no conflicts of interest between anyedutiwed by the directors of the Issuer to the Issue
and their respective private interests and/or aflnées.

Until the financial year ended 31 December 2018, Ifsuer made use of the exemption of Article
408 of Book 2 Title 9 of the Netherlands Civil Coaehereby no consolidated financial statements were
required to be prepared. The financial informatafrthe Issuer and its subsidiaries are includethe
consolidated financial statements of the Guarantor.

On 19 November 2013, the Dutch parliament formatippted the Financial Markets Supervision
Act Amendment 2014. Under this amendment act, Puiblerest Entities, such as the Issuer, are ngelon
allowed to make use of this exemption for interrageliconsolidation. Therefore, in respect of ther yea
ended 31 December 2014, the Issuer was obligedhforfirst time to prepare consolidated financial
statements.

The consolidated financial statements of the Issaetthe year ended 31 December 2014 are the
Issuer’s first consolidated financial statementsppred in accordance with IFRS and IFRS 1 (“Firset
Adoption of International Financial Reporting Staris”) was applied. The transition date is 1 Januar
2013.

Recent developments

On 25 March 2015, the Issuer finalised the pri@ng the terms and conditions of two subordinated
bond issuances for a total amount of €2,000 milliith the subordinated guarantee of the Guarantor:

* A €1,000 million perpetual subordinated bond at%o060f its face value. These securities bear
interest on their principal amount from (and inéhg] the issue date to 25 March 2021 at a rate of
3.875% per annum, payable annually in arrears cormaimg on 25 March 2016; and from (and
including) 25 March 2021, at the applicable 6 yeaap rate plus:
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- 3.56% per year up to 25 March 2025;

- 3.81% per year as from (and including) 25 March30g to 25 March 2041; and
4.56% per year as from (and including) 25 March1204

A €1,000 million 60-year subordinated bond at 106P4ts face value. These securities will bear

interest on their principal amount from (and inéhg]) the issue date to 25 March 2025 at a rate of

4.5% per annum, payable annually in arrears commgnan 25 March 2016; and from (and
including) 25 March 2025, at the applicable 10 yeaap rate plus:

- 4.20% per year up to 25 March 2045; and
- 4.95% per year as from (and including) 25 March3204dtil maturity (25 March 2075).

In June and July 2015, Repsol completed the liquwdaof two subsidiaries of the Issuer: Caveant,
S.A. (indirectly owned) and Repsol Internationap(@a, Ltd.

SPA2274026/46

Page 34



INFORMATION ON THE GUARANTOR AND THE GROUP
Overview

The Guarantor is a limited liability compangotiedad andninm)aduly incorporated on 12 November 1986
under the laws of the Kingdom of Spain, under wihiictow operates.

The Guarantor is registered with the Commerciali®egof Madrid under page number M-65289, and its
tax identification number is A-78/374725. It is deoiled in Spain with its registered office and mipal
place of business at Calle Méndez Alvaro, 44, 28@48rid, Spain, and its telephone number is (+34) 9
753 8000. The Guarantor is the parent companyeGitoup.

Repsol is an integrated oil and gas company thatabdes in all business segments of the hydrocarbons
sector, including exploration, development and pot@n of crude oil and natural gas, transport of
petroleum products, liquefied petroleum gat43J) and natural gas, refining, production of a widage

of petroleum products, petroleum by-products, aettqehemicals, LPG and natural gas products, along
with electricity generation and transport actidtieVhile Repsol operates globally, it has a unified
corporate structure with headquarters in Madridisp

History

Repsol began operations in October 1987 as paat rebrganisation of the oil and gas businesses then
owned bylinstituto Nacional de Hidrocarburgsa Spanish government agency which acted as anfgold
company of government-owned oil and gas businesses.

Certain key milestones in the history of Repsolsateforth below:

. In 1989, the shares of the Guarantor were firstdi®n the Spanish stock exchanges (Madrid,
Barcelona, Bilbao and Valencia) and, through Anari®epositary SharedDS), on the
New York Stock Exchange, beginning the procesgighpsation.

. The privatisation culminated with the public offdis the sale of shares in the Guarantor
carried out by thé&Sociedad Estatal de Participaciones Industrial@sSpanish government
agency, in 1996 and 1997.

. Between 1999 and 2000, Repsol acquired 99% of YIRE Brgentina’s leading oil company

and a former national operator in the industry. vlay 2012, 51% of the Group’s shares in
YPF S.A. and YPF Gas S.A. were declared of puldlierest and subject to expropriation
following the passing of the Expropriation Act imet Argentinian Parliament, with the law
taking effect on the same date (Evepropriation). On 27 February 2014, the Repsol Group
and the Republic of Argentina signed two agreemel@signed to put an end to the
controversy originated by the Expropriation andspant to which the parties agreed to
withdraw ongoing legal procedures and the granthga series of waivers and mutual
indemnities. As a consequence, the Republic of #iga delivered to Repsol, S.A. a
portfolio of Argentinian sovereign bonds with aaiohominal value of U.S.$5,317 million.

. On 9, 13 and 22 of May 2014, respectively, Repgpeed with JP Morgan Securities plc
several transactions relating to the sale of thelevportfolio of Government Bonds delivered
by the Republic of Argentina pursuant to the Agreetrfor a total of U.S.$4,997 million.
These sales extinguished the debt recognised bReépeblic of Argentina to Repsol under
the Agreement. In addition, Repsol also sold suitistily all its interest in the share capital
of YPF S.A. which had not been subject to exprdjpma As at the date of this Base
Prospectus, Repsol's interest in YPF S.A. is béddd01%.
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On 31 May 2012, the general shareholders’ meetintgpeo Guarantor agreed to change the
corporate name of Repsol YPF, S.A. to Repsol, 8the same date, the Guarantor’s Board
of Directors approved a resolution to move the camys registered office to Calle Méndez
Alvaro, 44, Madrid, Spain.

On 26 February 2013, Repsol signed an agreementhatShell Group for the sale of part of
Repsol's liquefied natural gabNG) assets and businesses. The sale concluded w&é th
different transactions which closed in October Bedember 2013 and January 2014.

On 8 May 2015, Repsol acquired Talisman by acogii®0% of its ordinary shares at
U.S.$8 each, as well as 100% of its preferred shar€.$25 each.

After the closing of the transaction, Talisman'slioary shares were delisted from the
Toronto and New York Stock Exchanges and its pretesshares were delisted from the
Toronto Stock Exchange, the latter having conveited ordinary shares subsequently.

Talisman is incorporated under the Canada Busi@esgsorations Act.

The total amount paid out for the acquisition amsua €8,005 million (including the effect
of exchange rate hedging transactions on the atiqoigrice), which includes U.S.$8,289
million paid for its ordinary shares, and C.$201liom, paid for its preferred shares.

Business segments and organisational structure

Repsol currently operates the following busineggremts:

= Upstream,responsible for oil and gas exploration and devalapt of crude oil and natural gas

reserves,;

= Downstreamyesponsible for (i) refining, trading and transptidn of crude and oil products, as
well as commercialisation of oil products, petraoiel products and liquefied petroleum gases,
(i) commercialisation, transportation and regasifion of natural gas and liquefied natural gas
(LNG) and (iii) renewable energy power projects; and

= Gas Natural Fenosathrough its shareholding in Gas Natural SDG, S@aq Natural SDG),
whose main activities are the distribution and camgialisation of natural gas, and the generation,
distribution and commercialisation of electricity.

Below is a list of the significant investee compsnof the Group as at 30 June 2015, including thatcy
of incorporation, main activities and the directindirect ownership interest of the Guarantor ichsu

investee companies.

Name Country Activity % Control owned®
REPSOI, S.A. et Spain Portfolio company N/A
Repsol EXpIOracion, S.A. ... Spain Exploration and production of oil and gas 0080
RePSOI PetrOlen, S.A. ...ttt sttt Spain Refining 99.97%
Repsol Comercial de Productos Petroliferos, S.A............. Spain Marketing of oil products 99.78%
RePSOI BULANO, S.A. ...t ceemmeme et Spain Marketing of LPG 100.00%
Repsol QUIMICA, S.A. ..ot Spain Production and sale of petrochemicals 100.00%
Talisman Energy INE. ..........cooooovevieeeeeeeeee e ecenmeereneen Canada Exploration and production of oil and gas 0.00%
Gas Natural SDG, S.A. ..ot Spain Distribution of gas and electricity 30.00%
Repsol International Finance B.V. .........cceeeeiieiiinieeneene. Netherlands Financing and portfolio company 100.00%
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Name Country Activity % Control owned®

Petrdleos del Norte, S.A. (Petronor) .......ccceeceeeeenieeneeneene. Spain Refining 85.98%

Repsol E&P Bolivia, S.A. ..ot Bolivia Exploration and production of oil and gas 00100%
Repsol Trading, S.A. ...t Spain Trading of oil products 100.00%
Repsol Sinopec Brasil, S.A. .......coooiiimmeee e Brazil Exploration and production of oil and gas {GOZ)
Refineria de la Pampilla S.AR ..........cccoooevevevieeeeeeeee e Pert Refining and marketing of oil products 51.03%
Repsol Nuevas Energias, S.A. .....cooeoiiceeermeee e Spain Gas & Powé! 100.00%

® There is no difference between the percentagkarescapital owned and voting rights in the Guamt

@ Indirect ownership interest.

© The transportation, commercialisation, trading ditiefied natural gas activities of Gas & Power amenducted through subsidiaries of Repsol
Exploracion, S.A. and the renewable generationvitis are conducted through Repsol Nuevas Ener§ias

Business Overview

Upstream

Set forth below is certain information in respecRepsol’s operating data for the periods indicated

30/06/2015 30/06/2014 31/12/2014 31/12/2013

Unaudited Unaudited Unaudited Unaudited
Net liquids production (kbbl/d) 168 126 134 139
Net gas production (kboe/d) 273 214 220 207
Net hydrocarbon production (kboe/d) 440 340 355 346
Average crude oil realisation price ($/bbl) 51.1 .B6 79.6 88.7
Average gas realisation price ($/Thousand scf) 3.1 4.1 3.8 4.0

Note: These metrics include, in proportion to the@’s respective ownership interest, the figuresr@sponding to its joint ventures or other
companies managed as such.

Upstreamincludes the exploration and production of crudeand natural gas in different parts of the
world. The RepsolUpstream segment manages its project portfolio with theeotiye of achieving
profitable, diversified and sustainable growth, hwd commitment to safety and the environment. The
acquisition of the Canadian company Talisman, &ffedrom 8 May 2015, has greatly strengthened its
strategy of increasing production and reserveserdifying its business geographically by increasisg
presence in Organisation for Economic Co-operatiod DevelopmentGECD) countries, achieving
operating excellence and maximising the profitapif its assets.

Geographically, theJpstreamsegment’s strategy had been based on key traalitr@gions, located in
America (mainly Brazil, United States, Trinidad amdbago, Peru, Venezuela, Bolivia, Colombia and
Ecuador) and in North Africa (Algeria and LibyapllBwing the acquisition of Talisman, to these have
been added key new strategic assets mainly in AmdéGanada, United States and Colombia), Southeast
Asia (Indonesia, Malaysia, Vietnam, Australia/Tinlgrste and Papua New Guinea), Europe (United
Kingdom and Norway), Algeria and Iraq. Talisman'erth America operations include assets in both
Canada and the United States. Talisman has produoperations in the Greater Edson (oil and gas
production) and Chauvin (heavy oil production) ardacated in the Western Canadian SedimentarynBasi
primarily in Alberta, Canada; the Eagle Ford liggsich, shale gas play located in southeast Tetabthe
Marcellus dry gas shale play located in northeasinBylvania. Talisman’s Indonesian assets include
interests in production sharing contrad®SC9 at Corridor Block. It also has production opeyas in
Block PM-3 CAA PSC in Malaysia and in Block HST/HID Vietnam. Also in Vietnam, the Final
Investment DecisionHD) to development the important Red Emperor disgovar block 07/03 is
expected to be taken by November 2015.
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The following contains details of Repsol's mateaasets (excluding the assests acquired in thég@seof
Talisman):

. Offshore deepwater fields in Brazil, where in Sapia field in block BM-S-9 in the first half
of 2015 started to produce two new wells in theaamerth of Sapinhoa with the FPSO
(Floating Production, Storage and Offloading) “Cdlyllhabela”. It is expected that at the
end of 2015 the plateau production of 150,000 ksmper day of crude oil will be reached. In
the area south of Sapinhoa, where the “plateaptadluction was already reached in 2014, a
new well through the FPSO “Cidade de S&o Paulo™clvitias a production capacity of
120,000 barrels a day of crude oil was in produciioMarch 2015.

. Trinidad and Tobago, where Repsol has a 30% iptbductives assets of bpTT and a 70%
in TSP block.
. Bolivia, where Repsol is already working on thedhphase of the gas project Margarita-

Huacaya. The first phase of this project came ogast in May 2012, with the second phase
officially opened in October 2013.

. U.S. Gulf of Mexico, where Repsol participates I important Shenzi field in operation
since 2009 and in the non-conventional assetserMississippian Line providing additional
production for the Group since the first half 0fLl20

. Peru, where the Kinteroni field started its produtin March 2014 and Repsol is working to
place Sagary discovery in production.

. Russia, where in January 2013 the process of faowmaif the joint venture AROG (51%
NNK/Alliance Oil and 49% Repsol) was successfulbmpleted and in February 2013, the
field Syskonsyninskoye (SK) came on-stream.

. Venezuela, where Repsol has two main projects: @aid (Perla discovery) and Carabobo.
In Cardon IV, the installation of the main platforior gas production was successfully
completed in May 2015. The first phase of the dgwelent of Perla will allow the
production of 150 million cubic feet a day. In thalowing development phases, it is
estimated that a production of up to 450 millioticufeet per day and later 800 and 1,200
million cubic feet per day can be achieved. Theneation of the first producing well was
announced in July 2015.

. Algeria, where drilling of development wells in tmeportant project of gas of Reggane Nord
began in January 2015, with the target of staigeg production in the second half of 2017.

As of 30 June 2015, Repsol, throughlWgstreamsegment, had oil and gas exploration and/or prtantuc
interests in 31 countries, either directly or tlgbuts subsidiaries, and Repsol acted as openat®8 iof
them.

Average production in the first half of 2015 (440d€/d) was 30% higher than the same period in 2014
(340 Kboe/d), essentially as a result of the cadatbn of Talisman’'s assets from 8 May 2015. The
contribution of these assets to the average pramuat the first half of 2015 was 92 Kboe/d. Exclugl
Talisman, production increased 2% due to the siaend ramp-up of the strategic projects in Brai8A,
Peru and Bolivia that made up for the absence oflymtion in Libya due to security issues and lower
activity in Trinidad and Tobago as a result of lohg activity and maintenance. Excluding the effett
Libya, production grew by 5%.

Below is an overview of Repsol's net proved resgm@responding to the years ended 31 December 2014
and 2013.
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Net proved reserves (unaudited)

Crude oil, condensate

and LPG © Natural gas ® Oil equivalent ®
2014 2013 2014 2013 2014 2013
Europe 3 4 - - 3 4
South America 257 242 5,913 5,872 1,311 1,287
Trinidad and Tobago 28 29 1,611 1,665 315 325
Venezuela 42 44 2,260 2,304 445 454
Peru 84 78 1,553 1,433 361 333
Rest of South America 103 91 489 470 190 175
North America 46 38 83 44 60 46
Africa 105 112 113 149 125 139
Asia 30 26 55 73 40 39
Total 441 422 6,164 6,138 1,539 1,515
Note: This table does not include any reservesmfffalisman Energy Inc. The aggregated changes serves and total reserves at 31

December may differ from the individual values shd&cause the calculations use more precise figtras those shown in the tabMet proved
reserves include, in proportion to the Group’s resfive ownership interest, the figures correspogdmm its joint ventures or other companies
managed as such.

2) Millions of barrels of crude oil (mmbbl).
2) Thousand Millions of cubic feet of gas (bcf).
3) Millions of barrels of oil equivalent (mmboe).

At 31 December 2014, Repsol's proven reservesmastd in accordance with the SEC’s conceptual
framework for the oil and gas industry and in ademice with the criteria envisaged under the Petrole
Resources Management System of the Society of IB@tmoEngineers (PRMS-SPE), amounted to 1,539
mmboe, of which 441 mmboe (29%) corresponds toectitj condensate and liquefied gases, and the
remaining 1,098 mmboe (71%) to natural gas.

In 2014, the development of these reserves watvaosith a total incorporation of 153 mmboe, mgifiom
the extensions and discoveries in Peru and Beaail,review of the preview estimates in Trinidad &b&go,
the U.S. and Brazil. In 2014, Repsol achieved agmoeserves replacement ratio (measuring totati@misl of
proven reserves over the period relative to praooludbr the period) of 118% (275% in 2013 and 2046
2012) for crude oil, condensate, LPG and natural(§39% for crude oil, condensate and LPG, and 1f26%
natural gas), in line with the long-term objectivéiscorporating resources which Repsol believed wil
strengthen future growth.

According to the FORM 40-F filed with the SEC byli$man for the year ended 31 December 2014, proved
reserves prepared using the standards of the SBGrded to 197 mmbbl of oil and natural gas liquadsl
3,156 bcf of natural gas (of which approximatelyo/a&nd 68% respectively were developed).

During 2015, oil prices have been significantly &whan in recent times. In 2014, Brent crude oigs
averaged U.S.$98.9 per barrel, compared to an ge@fadJ).S.$81.8 per barrel reported over the 20042
period. During the first six months of 2015, the&eprange stood between approximately U.S.$456516

per barrel, with an average price of U.S.$57.8aerel. In the first two months of the second le&l2015,
Brent crude oil prices averaged U.S.$51.9 per havoepared to an average of U.S.$104.2 per béorel
the same period of 2014. Low crude oil prices neght affect Upstreamearnings (see risk factors titled
“Fluctuations in international prices of crude oihe reference products and in demand, due to factors
beyond Repsol's controland “Uncertainty in the current economic contgxtlf the current trend
continues, income and revenue of Repsdfstreamsegment could continue to be eroded until crutle oi
prices rise back.
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Downstream

Set forth below is certain information in respe€étRepsol’'s unaudited operating data for the periods
indicated.

30/06/2015 30/06/2014 31/12/2014 31/12/2013

(unaudited)

Refining capacity (kbbl/d) 998 998 998 998
Conversion index (%) 59 59 59 59
Refining margin indicator in Spain ($/bbl) 8.9 35 4.1 3.3
Refining margin indicator in Peru ($/bbl) 5.7 1.8 .84 0.8
Crude processed (million t) 20.8 19.2 39.5 38.1
Number of service stations 4,698 4,618 4,649 4,604
Oil product sales (kt) 22,721 21,143 43,586 43,177
LPG sales (kt) 1,230 1,219 2,506 2,464
Petrochemical product sales (kt) 1,424 1,334 2,661 2,337
Natural Gas sold in North America (tbtu) 164 150 427 184
LNG regasified (100%) in Canaport (tbtu) 19 14 18 7 3

Note: these metrics include, in proportion to theo@'s respective ownership interest, the figuregresponding to its joint ventures or other
companies managed as such.

Repsol’'sDownstreambusinesses engage refining and commercialisafianl @roducts, petrochemicals
products, liquefied petroleum gas, as well as tmmercialisation of natural gas and liquefied raltgas.
Also includes the activities corresponding to thielgtneam phase (transportation and regasification o
natural gas) and renewable energy power projects.

Repsol is the leader in the Spanish market andwadefining activities in two countries (Spaindan
Peru) and distribution and marketing activitiesotlgh its own personnel and facilities in four coies
(Spain, Portugal, Peru and Italy). Additionally tGeoup maintains its regasification and transpssets
and its marketing businesses in North America.

The refining margin in Spain stood at U.S.$8.9tmarel in the half year 2015, higher than 2014 ($43
per barrel). In Peru, the refining margin cametites.$5.7 per barrel, in comparison to the U.8$r
barrel seen in 2014.

In this context, the Repsol refineries managedngDiownstreamsegment processed 20.8 million tons of
crude oil in the first half of 2015, representiny iacrease of 8% compared to the first half of 2004
product sales in half year 2015 was 22,721 kt,drighan the 21,143 kt recorded in the first hal2@14.

Gas Natural Fenosa

Repsol reports activities undertaken by Gas Nateabsa and its affiliates under a separate segment
Repsol is involved, through Gas Natural Fenosaniyan the natural gas and electricity sectorstha
natural gas sector, Gas Natural Fenosa is engagtgk isupply, storage, transportation, distributoml

marketing of natural gas. In the electricity sectbis engaged in electricity generation, commaigation
and distribution.
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As of the date of this Base Prospectus, Repsolahd@8% interest in Gas Natural SDG, S.A. (see “
Material Contract$ below).

Board of Directors, Senior Management and Employees
Board of Directors

As of the date of this Base Prospectus, the mendfetise Board of Directors of the Guarantor are as
follows:

Position
Antonio Brufau Niubo0............ccoceviiiiineniiiee, Chairman and Director
ISidro Faing Casss..........cccoceevevcvemmeeeees e eeveerenes Vice-Chairman and Director
Manuel Manrique CeCilf& ...........c..cccovevevurvoemmseeenenns Vice-Chairman and Director
Josu Jon Imaz San Miguel ........cccoceiiieenieesieneeiees CEO and Director
Artur Carulla FONt ........ccooeiiiiiiiinec e Director
Luis Carlos Croissier Batista...........cc.ccooevvivvimmmncnennne Director
Rene Dahaf...........c.ovueuceceeieie s eeees e Director
Angel DUrANdez AdEVA ............c.ceveeueoemneeeeeeereeenaen Director
Javier Echenique Landiribar ...............ocomeemeieieenennne. Director
Mario Ferndndez Pelaz............cccceviiiiiemmcicicicies Director
Maria Isabel Gabarrd Miquel...........ccceierveeneieiiieneenns Director
Gonzalo Gortazar Rotaedhe..........cccocueverovommmnnerennn, Director
José Manuel Loureda Mantift@n............ccccc.evvrvommmnnn. Director
Henri Philippe Reichstul ............cooo i Director
J. RODINSON WESL ...ttt e Director
Luis Suérez de Lezo Mantilla ..........ccceeeeeevenienienieenne. Director and Secretary of the Board of Directors

1) Nominated for membership by CaixaBank, Srhityecontrolled by Fundacién Bancaria Caixa d’Elsia y Pensions de Barcelona.
2) Nominated for membership by Sacyr, S.A.
3) Nominated for membership by Temasek.

The business address of each of the directorsrastalis of the Guarantor is Calle Méndez Alvaro, 44
28045 Madrid, Spain.

There are no conflicts of interest between anyedubwed by the directors of the Guarantor to the
Guarantor and their respective private interestéaxrother duties. The directors of the Guarantehno
principal activities performed by them outside @Ggarantor where these are significant with respetite
Guarantor.

In accordance with best practices in corporate ig@ree and as a result of Repsol's enlarged irtier
presence, the Board of Directors, at the suggestidbhairman Antonio Brufau and with the favourable
recommendation of the Appointment and Compensaiemmittee, has approved the new organisational
structure for the company resulting from the inégign of Talisman (sedriformation on the Guarantor
and the Group—Business Overvigw

This new organisation, which is the foundation Repsol’'s transformation into a group with a reldévan
presence on every continent, reinforces the businegs’ capabilities to increase efficiency andate
value under the leadership of Chief Executive @ffidosu Jon Imaz, who holds all the executive fanst
within the company.
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Three top-level committees were created under Haérmanship of the CEO: The Corporate Executive
Committee, The Exploration and Production Execut@emmittee and thédownstream Executive
Committee. These committees have full responsjiohter their businesses.

Corporate Executive Committee (Comité EjecutivopOuoativo)
The Guarantor has a Corporate Executive Commi@een(té Ejecutivo Corporatiyowhich is responsible

for defining the Group’s strategy and for comparigemecisions and policies and whose members, as of
the date of this Base Prospectus, are as follows:

Name Position

Josu Jon Imaz San MigUel ..........oouiiiieerreneeeeeeee e Chief ExeigetOfficer (CEO)

Luis Suérez de Lezo Mantilla ..........c.ccooeeieeneeniiiicniceeeeee General Coeirend Secretary of the Board of Directors
Miguel Martinez San Martin..............cc.e e eeseeseenieeiee e Chief Finaridificer (CFO)

Pedro Ferndndez Frial ..........coooiiriiiiinieiie e Executive Managing Director of Strategy, Controtld&esources
Cristina SaAnz Mendiola ...........cccoeuiiiricenne e Executive Managing Director of People and Orgarisat
Begofia ElICeS Garcia .......ccceeoueeieeiiereeie e Executive Managing Director of Communication andhitiman’s Office
Luis Cabra DUEME@S .......cccoevueriiiiiiiceeeee et Executive Managing Director of Exploration and Rrctibn
Maria VICtoria ZiNGONI .......cocueieirieeiee et eee s ExecutiManaging Director obownstream

Miguel Klingenberg CalVo .........cccoceiiiierienieiie e Corporate &itor of Legal Affairs

ANLONIO LOMENZO ...ttt emene ettt Corate Director of Planning, Control and Global Sins

The business address of each of the members &dhgorate Executive Committee of the Guarantor is
Calle Méndez Alvaro, 44, 28045 Madrid, Spain.

There are no conflicts of interest between anyedutwed by the members of the Corporate Executive
Committee of the Guarantor to the Guarantor anu thepective private interests and/or other dufldse
members of the Corporate Executive Committee of3harantor have no principal activities performgd b
them outside the Guarantor where these are signtfiwith respect to the Guarantor.

According to the audited consolidated financiatestzents, for the six months ended 30 June 2015 the
Group’s average employee headcount was 27,510rserso

Share capital and major shareholders

As at the date of this Base Prospectus, the Guararghare capital is comprised of 1,400,361,059
shares at a nominal value of €1, fully subscribed paid, and admitted in its entirety to listing thre
automated quotation systermércado continupof the Madrid, Barcelona, Bilbao and Valencia c&to
Exchanges and on the Buenos Aires Stock Exchanige.Guarantor also has a programme of ADS,
currently traded on the OTCQX market in the Unigdtes.

In accordance with the latest information availatdeRepsol, at the date of this Base Prospectus the
Guarantor's major shareholders beneficially owrrelfollowing percentages of its ordinary shares:

Percentage Percentage
ownership ownership Total number of  Total percentage
Shareholder (direct) (indirect) shares ownership
% % %
Fundaci6on Bancaria Caixa d' Estalvis i Pensions de
Barcelond? ..ot 0.00 11.51 161,515,618 11.53
SACYE, SAZ oo 0.00 8.73 122,208,433 38.7
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TeMASER) . ... 0.00 5.92 81,214,988 5.80
BIackrock, INC™.........oiieeeeeeeeeeeeeeeee e 0.00 3.25 44,733,487 3.25

1) Fundacién Bancaria Caixa d’Estalvis i PensiatesBarcelona holds its interest through CaixaBeiQ.
2) Indirect ownership held through Sacyr Partiajji@nes Mobiliarias, S.L., a wholly-owned subsidiary
3) Temasek Holdings (Private) Limited (Temasekdsits stake through Chembra Investments PTE Ltd.

4) Blackrock holds its share through several sdiasies, all of them with the same voting polici€kis information is based on the statement
filed by Blackrock with the CNMV on 24 June 201Repsol S.A.’s share capital at that date.

Material Contracts

The material contract to which the Group is a pastizer than the agreements referred to in othes &
this document and agreements entered into in thieany course of its business, is described below.

Agreement between Repsol and “la Caixa” for joindmairol of Gas Natural Fenosa

Repsol and “la Caixa” (currently “Fundacion Banea@aixa d’Estalvis i Pensions de Barcelona”)
entered into an agreement in relation to Gas NhEk@aosa on 11 January 2000, which was subsequently
amended on 16 May 2002, 16 December 2002 and 202008.

The key terms of these agreements with “la Caixa'as follows:

* Repsol and “la Caixa” will control Gas Natural Feagointly in accordance with the
principles of transparency, independence and pifieal diligence.

* The board of directors of Gas Natural SDG shafidomed by 17 directors. Repsol and “la
Caixa” shall have the right to propose five diresteach. Repsol and “la Caixa” shall vote
in favour of the directors proposed by the otheitypaOne director shall be proposed by
Caixa de Catalunya and the remaining six shalhdependent directors.

» ‘“la Caixa” shall propose the Chairman of Gas Nat8iG’s board of directors and Repsol
shall propose the Chief Executive. Both partiesentatke that the directors proposed and
appointed by each shall support appointments tgetheffices within the Board of
Directors.

* The Delegate Committee of the board of director&sat Natural SDG shall have eight
members, of whom three shall be proposed by Repxbthree by “la Caixa” from among
the directors proposed for the board of directdrsGas Natural SDG, including the
Chairman and the Chief Executive Officer. The renmg two Executive Directors shall
be independent directors.

» Before presentation to the board of Gas Natural SR€psol and “la Caixa” shall jointly
agree (i) Gas Natural Fenosa'’s strategic plan, wsimall include all decisions affecting the
key strategies of Gas Natural Fenosa; (i) Gas fdafoenosa’s organisational structure;
(i) Gas Natural Fenosa’s annual budget; (iv) neergansactions; and (v) any acquisition
or disposal of material assets pertaining to amgteggic lines of development of Gas
Natural Fenosa.

These agreements remain in effect while Repsollan@aixa” hold minimum ownership interests equal t
15% of Gas Natural SDG’s share capital.
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Shareholder remuneration

The Guarantor has remunerated its shareholderscim @& the last 15 years. For instance, during 2023
Guarantor purchased free of charge allocation sigRights) in two paid-up capital increases at a total
price of €0.918 gross per Right as part of tRegsol Flexible Divideridorogramme and additionally, on
20 June 2013, paid a cash dividend drawn from 20bfits of €0.04 gross per share. Over the coufse o
2014 the Guarantor purchased Rights in two paidajptal increases at a total price of €0.962 gp#ss
Right as part of theRepsol Flexible Divideridprogramme and additionally, on 6 June 2014, @ad
extraordinary interim cash dividend drawn from 2@ dfits of €1 gross per share. Over the coursz0ab

the Guarantor purchased Rights in two paid-up ahjitreases at a total price of €0.956 gross mpgintRas
part of the Repsol Flexible Dividerigprogramme.

Legal and Arbitration Proceedings

The Repsol Group companies are party to judicidlambitration proceedings arising in the ordinaoyrse
of their business activities. The most significanit these and their status at the reporting date are
summarised below.

Argentina
Claim filed against Repsol and YPF by the Unio€ohsumers and Users

The plaintiff claims the reimbursement of all thmaunts the consumers of bottled LPG were allegedly
charged in excess from 1993 to 2001, correspondiraysurcharge for such product. With respect & th
period from 1993 to 1997, the claim is based onfihe imposed on YPF S.A. by the Secretariat of
Industry and Commerce through its resolution oM&ch 1999. It should be noted that Repsol hasmeve
participated in the LPG market in Argentina and the fine for abusing a dominant position was isgub

on YPF S.A. In addition, YPF S.A. has alleged thharges are barred by the applicable statute of
limitations. Hearings have commenced and are ingg® The claim amounts to 91 million ArgentinedPes
(€17 million) for the period from 1993 to 1997, amob which updated at 18 August 2012 by an expert
appraiser, this amount would total 387 million Angee Peso (€43 million) plus interest and expenses

This claim has been pending court ruling since ébrérary 2014 and an appeal has been lodged tathave
sentence issued. In February 2015, this claim emamtted for court ruling.

United States of America
The Passaic River and Newark Bay lawsuit.

The events underlying this lawsuit relate to thie & Maxus Energy CorporatioMéxus) of its former
chemicals subsidiary Diamond Shamrock Chemical GmypChemicalg to Occidental Chemical
Corporation QCC). Maxus agreed to indemnify OCC for certain coggincies relating to the business and
activities of Chemicals prior to September 4, 198@ date of the Chemicals share purchase agregment
including certain environmental liabilities relegimo certain chemical plants and waste disposes sised

by Chemicals prior to the Closing Date. In 1995 Fyd&tquired Maxus and in 1999, Repsol S.A. acquired
YPF.

In December 2005, the New Jersey Department ofr&nwiental ProtectionDEP) and the New Jersey
Spill Compensation Fund (together, thate of New Jerseysued Repsol YPF S.A. (parent company of
the Repsol Group, today called Repsol S.A.), YPPF¥oldings Inc. YPFH), CLH Holdings CLHH ),
Tierra Solutions, Inc. Tierra), Maxus and OCC for the alleged contamination eduly the former
Chemicals plant located on Lister Avenue in Newarkjch allegedly contaminated the Passaic River,
Newark Bay and other bodies of water and propentiehe vicinity (thePassaic River and Newark Bay
lawsuit). In August 2010, the lawsuit was extended to YRternational S.A. YPFI), and Maxus
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International Energy CompanM(EC ) (all of which togetherQriginal Defendants). In February 2009,
Maxus and Tierra included another 300 companiethénsuit (including certain municipalities) as thir
parties since they are potentially liable.

On 26 September 2012, OCC lodged a Second Amendes$ Claim (theCross Claim) against Repsol
S.A., YPF, Maxus, Tierra and CLHH.

On 6 June 2013, the Original Defendants (with tteeption of OCC) signed a Settlement Agreement with
the State of New Jersey, in which they do not askedge liability but do undertake to pay $130 roifii
($65 million payable by Repsol S.A. and the othe% $illion payable by YPF/Maxus) in exchange fce th
withdrawal by the State of New Jersey of its prdoegs against Repsol S.A., YPF, YPFI, YPFH, CLHH,
MIEC, Maxus, and Tierra and a level of protectigaiast potential future lawsuits. Under the Setdetm
Agreement, the State of New Jersey reserves thetagroceed with its case against OCC, which ngds
party to the Settlement Agreement. In turn, OCnstled to press ahead with its Cross Claim. The
Settlement Agreement, which has been approved &yCturt of New Jersey, stipulates that the related
hearings may not take place before December 2015.

In August 2014, OCC signed an agreement with tlaéeSif New Jersey which was approved by the state
court on 16 December 2014.

In November 2014, the judge issued a new timelomelfe proceedings, setting the date for the hgdan
7 December 2015, among other things. On 21 Nover2b&d, Repsol S.A., YPF and Maxus presented
Motions to Dismiss OCC'’s Cross Claim.

On 13 January 2015, the assistant judge on the (heeSpecial Maste) issued an opinion and
recommendation with respect to the Motions to Dssnpresented by Maxus, YPF and Repsol S.A. in
favour of dismissing most of OCC’'s claims. OCC &pé the Special Master's opinion and
recommendation before the Court of New Jersey. @@Ppeal was heard on 29 January 2015. The judge
decided to uphold the Special Master's recommeadaith its entirety, dismissing, in full or in part,
without scope for re-admission, 10 of the 12 clapresented by OCC.

In February 2015, Repsol S.A., YPF and Maxus redpdnto the Cross Claim. In addition, the
counterclaims filed by Repsol S.A. and Maxus addhmes Cross Claim were answered on 2 March 2015 by
OCC. On 1 July 2015, the judge issued a new proeédalendar which, among other things, fixed the
date of the hearing for June 2016.

United Kingdom
Galley pipeline lawsuit

In August 2012, a portion of the Galley pipeline,which Talisman Sinopec Energy UK LTDEUK)
has a 67.41% interest, suffered an upheaval buckle.

In September 2012, TSEUK, in which Talisman holdsl& interest, claimed for the suffered losses as a
consequence of the incident to Oleum Insurance @agnleum), a wholly-owned Talisman subsidiary.
TSEUK delivered a proof of loss seeking recovergarrthe insurance agreement of $315 million.

In November 2014, TSEUK delivered extensive docuaten purpoting to substantiate its claim. The

information delivered to date does not supporttardenation of coverage and Oleum is seeking antui
information from TSEUK to facilitate final coveragetermination.
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Addax Arbitration

On 13 July 2015, Addax Petroleum UK Limited anddpiec International Petroleum Exploration and
Production Corporation, filed a Notice of Arbiti@ti against Talisman and Talisman Colombia Holdco
Limited in connection with the purchase of 49% slaof TSEUK. In Repsol’s opinion the claims incldde
in the Notice of Arbitration are without merit.

Spain

Claims against the Quarterly Resolutions issuedhigyDirectorate-General of Energy and Mining Policy
regarding bottled LPG prices during parts of 2002012

During 2014, Repsol Butano, S.A. was notified afrfsentences issued by the Contentious Adminig&ati
Court of the National High Court (Audiencia Nacirend one issued by the Madrid High Court (Tribluna
Superior de Justicia de Madrid) awarding RepsolaBot S.A. the right of being compensated for the
damages caused by the quarterly resolutions isbyetthe Directorate-General of Energy and Mining
Policy determining the maximum retail prices fogukated LPG containers for the second, third amutifo
quarters of 2011 and the first, second and thiattgu of 2012 totalling €93.5 million of principplus the
corresponding late payment interest legally due.

In those sentences, the Courts declared the exestenthese cases of the elements that determae th
public administration pecuniary liability and alsonfirmed the quantification of the damages caused
the quarterly resolutions appealed by Repsol Byt&nA. as stated by the independent experts desidna
by Repsol Butano, S.A. and the court, for the af@etioned amount.

Although the above sentences are being appealddeb$tate Attorney, the public administration dat n
dispute its pecuniary liability but rather quesedrthe assessment and quantification of the danwities
arguments that have been individually dismissedsobstantiated grounds by the above mentioned
sentences upholding the claims of Repsol Butarf, S.

Such reasoning of the courts, along with the arguisnemised by Repsol Butano, S.A. to defend itsrgla
means the probability of the abovementioned septeheing upheld by the Supreme Codntiunal
Supremdis very elevated.

Administrative and legal proceedings with tax imgditions

Repsol does business globally, operating as acadiytintegrated oil and gas company, which traesla
into growing complexity with respect to tax managemin the current international context.

In accordance with prevailing tax legislation, t&kurns cannot be considered final until they hiagen
inspected by the tax authorities or until the im$jo® period in each tax jurisdiction has presatibe

The years for which the Repsol Group has its taurme open to inspection in respect of the main
applicable taxes are as follows:

Country Years open to inspection
Algeria 2010-2014
Bolivia 2009-2014
Canada 2010-2014
Ecuador 2011-2014
Spain 2010-2014
United States 2010-2014
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Libya 2007-2014

Netherlands 2009-2014
Peru 2010-2014
Portugal 2011-2014
Trinidad and Tobago 2010-2014
Venezuela 2010-2014

Whenever discrepancies arise between Repsol anthxhauthorities with respect to the tax treatment
applicable to certain operations, the Group actis thie authorities in a transparent and cooperat@ener

in order to resolve the resulting controversy, gshre legal channels at its disposal with a viewexhing
non-litigious solutions.

However, there are administrative and legal proogsawith tax implications that might be adversette
Group’s interest and that have given rise to hiigi situations that could result in contingentlialilities

of undetermined amounts at present. Repsol belihatsit has acted lawfully in handling the foreumpi
matters and that its defence arguments are undemimy reasonable interpretations of prevailing
legislation, to which end it has lodged appealsesessary to defend the interests of the Groupitand
shareholders.

It is difficult to predict when these tax proceagnwill be resolved due to the extensive appealsgss.
Based on the advice received from in-house andrextéax experts, Repsol believes that the talilieds
that may ultimately derive from these proceeding mot have a significant impact on the financial
statements although the Group can give no assuthatéhis will be the case. In the Group’s experes
the result of lawsuits claiming sizeable amountgehaither tended to result in immaterial settlermemtthe
courts have found in favour of the Group.

The Group'’s criterion is to recognise provisionstix-related proceedings that it deems it is jikel lose
and does not recognise provisions when the risksihg the case is considered possible or remdte. T
amounts to be provisioned are calculated on this lbhshe best estimate of the amount needed tie see
proceeding in question, underpinned, among otlmngd, by a case-by-case analysis of the factdetiad
opinions of its in-house and external advisersrmr gxperience in these matters.

As detailed in Note 3 of the Interim Condensed @bdated Financial Statement of 30 June 2015, the
Repsol Group closed the acquisition of Talisma® dmay 2015.

The main tax-related lawsuits to which Talisman #&sdsubsidiaries are parties at 30 June 2015 sire a
follows:

Canada
The Canadian tax authoritiesCénada Revenue AgencyCRA) regularly inspect the tax matters of the
Talisman Group companies based in Canada. In 2@Bication and investigation activities related

the years 2006-2010 have been made.

As part of these proceedings, the CRA has questiopgain restructuring transactions, although lihis
of questioning has not resulted in court proceeslioglate.

Indonesia

Indonesian Corporate Tax Authorities have beenteresg various aspects of the taxation of perm&nen
establishments that Talisman Group has in the cpufbese proceedings are pending a court hearing.
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Malaysia

Talisman Malaysia Ltd. and Talisman Malaysia (PM8])., Talisman Group’s operating subsidiaries in
Malaysia, have received a notification from theahd Revenue Board (IRB) in respect of 2007, 20@B an
2011 questioning, primarily, the deductibility oértain costs. These proceedings are being heaad at
administrative instance before court hearing.

Norway

As part of the process of verifying the tax affagfs Talisman Energy Norge AS, Talisman Group’s
subsidiary in Norway, the Norwegian tax authorities/e questioned the deductibility of certain items
These proceedings are being heard at an adminstrastance before court hearing.

Timor-Leste

The authorities of Timor-Leste have questioned dkduction by TLM Resources (JPDA 06-105) Pty
Limited, Talisman Group’s subsidiary in East Tinobrcertain expenses for income tax purposes. Tités |
of questioning is at a very preliminary stage dbate with the authorities.

As for the main tax proceedings affecting Repsauprat 30 June 2015, the following should be noted:
Bolivia

Repsol E&P Bolivia, S.A. and YPFB Andina, S.A. (unich Repsol has an 48.33% interest), are pursuing
several lawsuits against administrative resolutighat denied the deductibility of royalties and
hydrocarbon interests payments for corporate inctarecalculation purposes prior to the nationaimat

of the oil sector.

A first lawsuit concerning Repsol E&P Bolivia S.Was resolved unfavorably by the Supreme Court.rAfte
the corresponding appeal, the Constitutional Couetruled the sentence and ordered that the proweed
be returned to the Supreme Court, which has natngete a pronouncement on this matter.

Moreover, in one of several disputes YPFB Andin@ fusues in relation to this concept, the

Constitutional Court dismissed the action broughth®e company against an unfavorable Supreme Court
resolution. The judgment does not enter into theitmetherefore it does not constitute mandatory

jurisprudence to the unresolved lawsuits. In thegard, the company believes that there are legal
arguments that protect their position, expresslgoesed with interpretative effects by Law 4115, 26

September 2009.

Brazil

Petrobras, as operator of block BM-S-9, in whiclp$st® has a 25% ownership interest, has been robtifie
by the Sao Paolo tax authorities of an assessrhaftitthad breached certain formal requirements (th
issuance of supporting tax documentation) relatedhe onshore-offshore movement of materials and
equipment to the offshore drilling platform (inclag the movement of the platform itself to the ldnd
site). The criterion adopted by Petrobras is i With widespread industry practice. This caseesdp
heard at an administrative state court of thirdainse.

Elsewhere, Petrobras, as operator of the Albacestel BM-S-7 and BMS-9 consortia (and other corsort
in which Repsol Sinopec Brasil has no interestg)s Iheceived infraction notices with respect to
withholding income tax I(nposto de Renda Retido na Forge IRRF) and CIDE Qontribuicdo de
Intervencdo no Dominio Econémjcavithholdings made in 2008 and 2009 and in respéthese same
taxes as well as the Social Integration and Canminbh to the Social Security Financing Program
(PIS/COFINS for its acronym in Portuguese) in 2@i@elation to payments to foreign companies fa th
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chartering of exploration platforms and related/ees used at the above-listed blocks. The Company
evaluating its liability in the matter from bothax and also a contractual perspective.

In addition, Repsol Sinopec Brasil received notiaédsinfraction with respect to IRRF and CIDE
withholdings made in 2009 in relation to paymeut$areign companies for the chartering of explanati
vessels and related services used at blocks BM &d&8M-C33, which Repsol Sinopec Brasil operates.
The Company, in keeping with the reports providgdts internal and external tax consultants, belgev
that its approach is both legal and in line witldegpread sector practice. This case is being letaad
administrative federal court of second instance.

Canada

The Canadian tax authorities have rejected thaagian of certain tax incentives related to then@aort
assets. Repsol Energy Canada Ltd. and Repsol Can@tappealed the corresponding tax assessments
(2005-2008), firstly via administrative and subsaugfly via judicial redress proceedings. Canada’s Ta
Court ruled in favour of Repsol on 27 January 2015.

However, this sentence was appealed by the Croviorebéhe ‘Federal Court of Appeal'on 9 March
2015.

Ecuador

The Ecuador internal revenue service (SRI) hastmquresl the deduction from income tax of payments fo
the transportation of crude oil to Ecuador comp@igoducto de Crudos Pesados, S@CP) under a
ship-or-pay arrangement by several consortia irciwitepsol Ecuador, S.A. has ownership interests. Th
matter has been appealed before Ecuador’'s Nati@mait of Justice.

The SRI has also queried the criteria used torgebenchmark price applicable to sales of its ctodbe
Blogue 16 consortium in which Repsol Ecuador, Shalds a 35% interest. This matter is pending
sentencing by the Tax Court.

OCP, a 29.66% investee of Repsol Ecuador, S.Adjsjguting with the government of Ecuador the tax
treatment of subordinated debt issued to finanseofierations. The National Court handed down a
favourable ruling for this company, which the auities appealed before the Constitutional Courte Th
Constitutional Court has rendered the National €auling null and void and has ordered a new ruling
The government also dismissed the National Cournioses who ruled in favour of the company. The
National Court has issued three rulings that overtive first ruling (i.e., in favour of the intetef SRI)

in respect of 2003 to 2006 fiscal years. OCP isntakhe opportune steps before the ConstitutioralrC
and is analysing the possibility of filing an arhtion claim against the government of Ecuadowérious
reasons.

Spain

The main litigations deriving from the inspectiasfaincome tax returns from 1998 to 2001 and fror@20
to 2005 concluded in 2013. The corresponding seeteand rulings had the effect of cancelling 90% of
the tax liability initially assessed by the taxlaarities and that had been appealed by the Compitig.
regard to the penalties linked to those inspectitims Courts have cancelled all the penalties haae
already been pronounced as at the date of the Baspectus.

Elsewhere, the settlements and fines deriving friti® inspections corresponding to the 2006-2009
corporate income tax, value added tax and hydrocatdéx returns and other duties and withholdings ar
still open to final administrative decision. The ttees under discussion, which are mainly related to
corporate income tax (transfer pricing, foreigntfmdio loss recognition, investment incentives) iyng
change in the tax authority’s criteria with resptecearlier inspections. Repsol, in keeping wité taports
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provided by its internal and external tax adviseedieves that it has acted lawfully in these nmateend,
accordingly, does not expect them to result iniliizds that could have a significant impact on tBeup’s
results. The Group will appeal the assessmentseaagown by the tax authorities as necessary inr ¢ode
uphold and defend the Group’s legitimate interests.

In 2015, the Spanish tax authorities initiated aspection of the Group’s corporate income tax, ealu
added tax and other duties and withholdings coording to fiscal years 2010 to 2013.

Lastly, in relation to the sentence issued by theopean Union Court of Justice on 27 February 2014,
declaring the Tax on the Retail Sale of Certaindgdrbons (IVMDH for its acronym in Spanish), levie
from 2002 to 2012, contrary to EU law, Repsol hasated several proceedings against the Spanish ta
authorities in order to uphold the interests otitstomers and their right to seek the refund efaimounts
incorrectly collected in this respect.

Trinidad and Tobago

In 2015, BP Trinidad & Tobago LLC, a company in @fhithe Repsol Group has a 30% interest along with
BP, signed an agreement with the local authoriBsard of Inland Revenue”), resolving most of the

matters under dispute in relation to several teaas for the years 2003-2009: “Petroleum Profit Tax”

(income tax), “Supplemental Petroleum Tax” (prodwtttax), and non-resident personal income tax
withholdings and the issues recurring in the yeatssubject to inspection (2010-2014).
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TAXATION
The Netherlands

The following is a general overview and the taxsamuences as described here may not apply to a
Holder of Notes (as defined below). Any potentralestor should consult his tax adviser for more
information about the tax consequences of acquirmgning and disposing of Notes in his particular
circumstances.

This taxation overview solely addresses the pradcputch tax consequences of the acquisition,
ownership and disposal of Notes issued on or #ferdate of this Base Prospectus. It does not densi
every aspect of taxation that may be relevantgaréicular Holder of Notes under special circumesésnor
who is subject to special treatment under appledalv. Where in this overview English terms and
expressions are used to refer to Dutch conceganganing to be attributed to such terms and esiores
shall be the meaning to be attributed to the edgiteDutch concepts under Dutch tax law. Wherehia t
taxation overview the terms “The Netherlands” abditth” are used, these refer solely to the European
part of the Kingdom of The Netherlands.

This overview is based on the tax laws of The Ndtinels (unpublished case law not included) as it
stands at the date of this Base Prospectus. Theseupon which this overview is based are subgect t
change, perhaps with retroactive effect. Any suicdnge may invalidate the contents of this overview,
which will not be updated to reflect such chandeisverview assumes that each transaction withets
to Notes is at arm’s length.

Where in this sectionTaxation—The Netherlantiseference is made to a “Holder of Notes”, that
concept includes, without limitation:

1. an owner of one or more Notes who in addition te tile to such Notes has an economic
interest in such Notes;

2. aperson who or an entity that holds an econonbérest in one or more Notes;

3. a person who or an entity that holds an interestnirentity, such as a partnership or a mutual
fund, that is transparent for Dutch tax purposhs, assets of which comprise one or more
Notes, within the meaning of 1. or 2. above; or

4. a person who is deemed to hold an interest in Nateseferred to under 1. to 3., pursuant to the
attribution rules of article 2.14a, of the Dutcltdme Tax Act 2001Wet inkomstenbelasting
2001), with respect to property that has been gaged, for instance in a trust or a foundation.

Withholding tax

All payments under Notes may be made free from hiiing or deduction of or for any taxes of
whatever nature imposed, levied, withheld or agskby The Netherlands or any political subdiviston
taxing authority of or in The Netherlands, excepdtere Notes are issued (i) under such terms and
conditions that such Notes can be classified agyegtithe Issuer for Dutch civil law purposes aordior
Dutch tax purposes or actually function as equitthe Issuer within the meaning of article 10, gaagph
1, letter d, of the Dutch Corporation Tax Act 198%et op de vennootschapsbelasting 1966Yii) that are
redeemable in exchange for, convertible into dkdihto shares or other equity instruments issued be
issued by the Issuer or by any entity related édsisuer.
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Taxes on income and capital gains

The overview set out in this sectioldxes on income and capital gdirgpplies only to a Holder of
Notes who is neither resident nor deemed to beleasiin The Netherlands for the purposes of Dutch
income tax or corporation tax, as the case magtwho, in the case of an individual, is not cdesed a
qualifying foreign taxpayer as stipulated in adicV.8 of the Dutch Income Tax Act 200Wét
inkomstenbelasting 20P1or Dutch income tax purposesN@n-Resident Holder of Notek

Individuals

A Non-Resident Holder of Notes who is an individwall not be subject to any Dutch taxes on
income or capital gains in respect of any beneli#isved or deemed to be derived from Notes, inclgdi
any payment under Notes and any gain realisedeodifiposal of Notes, except if:

1. he derives profits from an enterprise, whetlseam entreprenefondernemer)r pursuant to a
co-entitlement to the net value of such enterpfatber than as a holder of securities), such
enterprise either being managed in the Netherlandsrried on, in whole or in part, through a
permanent establishment or a permanent represeniatiThe Netherlands and his Notes are
attributable to The Netherlands assets of to satrgrise; or

2. he derives benefits or is deemed to derive litsnfiedm Notes that are taxable as benefits from
miscellaneous activities in The Netherlafidssultaat uit overige werkzaamheden in Nederland)

If a Holder of Notes is an individual who does faidt under exception 1 above, and if he derives or
deemed to derive benefits from Notes, including payment under such Notes and any gain realised on
the disposal thereof, such benefits are taxableasfits from miscellaneous activities in The Natreds
if he, or an individual who is a connected pergomelation to him as meant by article 3.91, parplgr2,
letter b, or c, of the Dutch Income Tax Act 200¥et inkomstenbelasting 200Has a direct or indirect
substantial interegaanmerkelijk belangdr a deemed direct or indirect substantial interethe Issuer.

A deemed substantial interest may be present ifesharofit participating certificates or rights to
acquire shares in the Issuer are held or deemée tweld following the application of a non-recogmit
provision.

Generally, a person has a substantial interd$ieinssuer if such person — either alone or, ircdse
of an individual, together with his partngpartner), if any, or pursuant to article 2.14a, of the Dutc
Income Tax Act 2001Wet inkomstenbelasting 2004 owns or is deemed to own, directly or indirgctl
either a number of shares representing 5% or nfateedotal issued and outstanding capital (oriskaed
and outstanding capital of any class of sharegheflssuer, or rights to acquire, directly or iedity,
shares, whether or not already issued, represe&®itmor more of the total issued and outstandingt@iap
(or the issued and outstanding capital of any athshares) of the Issuer, or profit participateggtificates
(winstbewijzen)relating to 5% or more of the annual profit of ttesuer, or to 5% or more of the
liquidation proceeds of the Issuer.

A person who is entitled to the benefits from skhameprofit participating certificates (for instana
holder of a right of usufruct) is deemed to be &l&oof shares or profit participating certificates the
case may be, and such person’s entitlement to Isencéfits is considered a share or a profit pagiany
certificate, as the case may be.

Furthermore, a Holder of Notes who is an individaatl who does not fall under exception 1 above
may, inter alia, derive, or be deemed to derive, benefits fromelldhat are taxable as benefits from
miscellaneous activities in the following circumstas, if such activities are performed or deemebeto
performed in The Netherlands:

SPA2274026/46 Page 52



a. if his investment activities go beyond the actestiof an active portfolio investor, for instancehe
case of use of insider knowled@®orkennis)or comparable forms of special knowledge;

b. if he makes Notes available or is deemed to makieeNavailable, legally or in fact, directly or
indirectly, to certain parties as meant by arti@e®1 and 3.92 of the Dutch Income Tax Act 2001
(Wet inkomstenbelasting 200dnder circumstances described there, or

c. if he holds Notes, whether directly or indirectind any benefits to be derived from such Notes are
intended, in whole or in part, as remunerationdciivities performed or deemed to be performed in
The Netherlands by him or by a person who is a ectad person in relation to him as meant by
article 3.92b, paragraph 5, of the Dutch Income Aetx2001 et inkomstenbelasting 2001

Attribution rule

Benefits derived or deemed to be derived from gentascellaneous activities by a child or a foster
child who is under eighteen years of age are at&ito the parent who exercises, or the parents wh
exercise, authority over the child, irrespectiveh&f country of residence of the child.

Entities

A Non-Resident Holder of Notes, other than an irdlial, will not be subject to any Dutch taxes on
income or capital gains in respect of benefitsvielior deemed to be derived from Notes, including a
payment under Notes and any gain realised on #§posial of Notes, except if:

(a) such Non-Resident Holder of Notes derives fgdfom an enterprise directly or pursuant to a co-
entittement to the net value of such enterpriskerothan as a holder of securities, such entergitber
being managed in The Netherlands or carried owhiole or in part, through a permanent establishroent
a permanent representative in the Netherlandsjtardbtes are attributable to The Netherlands assiet
such enterprise; or

(b) such Non-Resident Holder of Notes has a doeahdirect substantial interest (as described abov
under Individuals) or a direct or indirect deemetstantial interest in the Issuer, with the predamt
objective to avoid the levy of income taxation avidend withholding tax of another person and this
substantial interest is not attributable to anrmemige of such Holder of Notes.

A deemed substantial interest may be presentaifesh profit participating certificates or rightsacquire
shares in the Issuer are held or deemed to bddiElding the application of a non-recognition pisien.

General

Subject to the above, a Non-Resident Holder of dletdl not be subject to income taxation in The
Netherlands by reason only of the executimmdertekening)delivery(overhandiging)and/or enforcement
of the documents relating to the issue of Notetherperformance by the Issuer of its obligationdasn
such documents or under Notes.

Gift and inheritance taxes

If a Holder of Notes disposes of Notes by way & g form or in substance, or if a Holder of Nete
who is an individual dies, no Dutch gift tax or Batinheritance tax, as applicable, will be duegasi

() the donor is, or the deceased was resident or detanee resident in The Netherlands for purposes
of Dutch gift tax or Dutch inheritance tax, as égadble; or
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(i) the donor made a gift of Notes, then became aeesior deemed resident of The Netherlands, and
died as a resident or deemed resident of The Natit=r within 180 days of the date of the gift.

For purposes of the above, a gift of Notes madeewurad condition precedenbgschortende
voorwaardé is deemed to be made at the time the conditiengufent is satisfied.

Other taxes and duties

No Dutch registration tax, transfer tax, stamp dutgny other similar documentary tax or duty, othe
than court fees, is payable in The Netherlandgspect of or in connection with (i) the executidelivery
and/or enforcement by legal proceedings (includirgenforcement of any foreign judgment in the tur
of The Netherlands) of the documents relating ®isisue of Notes, (ii) the performance by the Issue
the Guarantor of its obligations under such docusienunder Notes, or (iii) the transfer of Notescept
that Dutch real property transfer tagvérdrachtsbelastingmay be due by a Holder of Notes if in
satisfaction of all or part of any of its rightsden Notes, it acquires any asset, or an intereahynasset
(economische eigendgnthat qualifies as real property or as a righeroreal property situated in The
Netherlands for the purposes of Dutch real propeanysfer tax gverdrachtsbelastingor where Notes are
issued under such terms and conditions that thayesent an interest in assetednomische eigendgm
that qualify as real property, or rights over rpadperty, situated in The Netherlands, for the pags of
Dutch real property transfer tax.

The Kingdom of Spain
General

The following is anoverview of the principal Spanish tax consequences of thaecship and
disposition of Notes.

This overview is not a complete analysis or listioigall the possible tax consequences of the
ownership or disposition of the Notes. Prospectneestors should, therefore, consult their tax seha
with respect to the Spanish and other tax consegsetaking into consideration the circumstancesach
particular case. The statements regarding Spaamslaws set out below are based on those laws ¢e fat
the date of this Base Prospectus.

a) Withholding tax
Payments made by the Issuer

On the basis that the Issuer is not resident inkingdom of Spain for tax purposes and does not
operate in the Kingdom of Spain through a permamestablishment, branch or agency, all payments of
principal and interest in respect of the Notes lsarmade free of any withholding or deduction foroar
account of any taxes in the Kingdom of Spain of tsbaver nature imposed, levied, withheld, or agskss
by the Kingdom of Spain or any political subdivisior taxing authority thereof or therein, in ac@orde
with applicable Spanish law.

Under certain conditions, withholding taxes maylgpp Spanish taxpayers when a Spanish resident
entity or a non-resident entity that operates emKingdom of Spain through a permanent establishimen
the Kingdom of Spain is acting as depositary ofla¢es or as collecting agent of any income arifiom
the Notes.

Payments made by the Guarantor
In the opinion of the Guarantor, any payments ofgyal and interest made by the Guarantor under

the Guarantee should be characterised as an intyeamd, accordingly, be made free and clear of, and
without withholding or deduction for, any taxes,tids, assessments or governmental charges of
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whatsoever nature imposed, levied, collected, eithtor assessed by the Kingdom of Spain or any
political subdivision or authority thereof or theréaving power to tax.

However, although no clear precedent, statemelavobr regulation exists in relation thereto, i th
event that the Spanish Tax Authorities take thevteat the Guarantor has validly, legally and effedy
assumed all the obligations of the Issuer undeNthies subject to and in accordance with the Gueean
they may attempt to impose withholding tax in thead€lom of Spain on any payments made by the
Guarantor in respect of interest. Such intereshhwiding tax shall not apply, among others, whea t
recipient is either (a) resident for tax purposea Member State of the European Union, other 8yzain,
not acting through a territory considered as ah@en pursuant to Spanish law (currently set ofdypal
Decree 1080/1991, of 5 July) nor through a permiaestablishment in Spain, provided that such person
submits to the Guarantor the relevant tax resideectficate, issued by the competent Tax Authesiti
each certificate being valid for a period of onarykeginning on the date of the issuance, (b) eesioh a
country which has entered into a Tax Treaty withaiSpwhich provides for the exemption from
withholding of interest paid under the Notes, pded that such person submits to the Guarantor the
relevant tax resident certificate, issued by thmmetent Tax Authorities, each certificate beingd/ébr a
period of one year beginning on the date of thaaisse, or (c) a Spanish Corporate Income Taxpayer,
provided that the Notes have been admitted torigadn the Luxembourg Stock Exchange’s regulated
market and have been admitted to the Official lastthe Luxembourg Stock Exchange, as initially
envisaged. Tax treaties could eliminate or redice hypothetical withholding taxation. See condtio
(Taxatior) of the Terms and Conditions of the Notes.

b) Taxes on income and capital gains. eGeral principles
Non-Resident Holder

This paragraph is of application to a non-resiagr$pain, whose holding of Notes is not effectively
connected to a permanent establishment in Spasaghrwhich such person or entity carries on a lessin
or trade in SpainNon-Resident Holde).

For Spanish tax purposes the holding of the Notdlsnat in and of itself cause a non-Spanish
resident to be considered a resident of Spain adiretconsidered to have a permanent establishment i
Spain.

Payments made by the Issuer to a Non-Resident Haitlanot be subject to Spanish tax.

Any payment by the Guarantor that could be madeyant to the Guarantee to a Non-Resident
Holder will not be subject to withholding tax ledi®y Spain, and such Holder will not, by virtuere€eipt
of such payment, become subject to other additi@nation in Spain.

A Non-Resident Holder will not be subject to anyaBigh taxes on capital gains in respect of a gain
realised on the disposal of a Note.

Residents

Spanish tax-residents are subject to Corporatendividual Income Tax on a worldwide basis.
Accordingly, income obtained from the Notes will taxed in Spain when obtained by persons or esititie
that are considered residents in Spain for taxgeep. The fact that (i) a Spanish corporation jpatgsest,
or (ii) interest is paid in Spain, will not lead endlividual or entity being considered tax-residenSpain.

As a general rule, non-Spanish taxes withheld atcgoon income obtained out of Spain are deducted

when computing tax liability, provided that they dot exceed the corresponding Spanish tax. Specific
rules may apply according to tax treaties.
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It is to be noted that if Notes are traded in Spgémeral rules governing advanced taxation atcgour
(retenciones will be applicable in connection with Spanish-tasident holders of the Notes. The rate of
taxation at source is set at 19.5% from 12 July520131 December 2015 and at 19% for 2016. However,
when the income recipient is a corporation, ceréaiemptions have been established, so corporaderisol
are suggested to obtain independent tax advice.alianced tax is credited against final Individoal
Corporate Income Tax with no limit; hence, any ascentitles the taxpayer to a refund.

As at the date of this Base Prospectus the Inceemadies applicable in Spain are:

(i) for individual taxpayers 19.5% up to €6,0001.526 from €6,000.01 to €50,000 and 23.5% on the
excess over €50,000, as capital income, for indadidaxpayers; and

(ii) for corporate taxpayers 28% for tax periodattstarted in 2015 and 25% for those that started i
2016, though, under certain circumstances (smatipamies, non-profit entities, among others), a
lower rate may apply.

Net Wealth Tax (NWT)

This tax is only applicable to individuals (i.eQrporations and entities, either resident or non-
resident, are not affected by this particular takly legislation of Corporate Income Tax or Norsigent
Income Tax).

Non-residents

NWT may be levied in Spain on non-resident indigilduonly on those assets and rights that are
located or that may be exercised or fulfilled witkihe Spanish territory.

As the Notes are issued by a non-resident entitlyaa not payable in Spain, no tax liability would
arise for those non-resident individual investoithaut a permanent establishment in Spain.

Residents

Under Law 19/1991, 6 June 1991, as amended by R@ke Law 13/2011, of 16 September 2011
and by Law 36/2014, of 26 December 2014 (fW'T Law), all Spanish-resident individual shareholders
are liable for NWT on all net assets and rightsnuee: to be owned as of 31 December, irrespective of
where these assets are located or where the nghtde exercised, and amounting to more than €800,0
(such amount may be lower depending on the Spaaggbn of domicile of the taxpayer). A Holder wiso i
required to file a NWT return should value the ot their average trading price in the last quaté¢he
year. Such average trading price is published oaramual basis by the Spanish Ministry of Financg an
Public Administration.

NWT is levied at rates ranging from 0.2% to 2.5%eateling on the Spanish region of domicile of
the taxpayer, certain tax allowances may be auaildathus, investors should consult their tax adgise
according to the particulars of their situation.

In principle, as from 1 January 2016, NWT is expddb be effectively abolished
Inheritance and Gift Tax (IGT)

This tax is only applicable to individuals (i.eQrporations and entities, either resident or non-
resident, are not affected by this particular tax).
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Non-residents

IGT may be levied in Spain on non-resident indiglduonly on those assets and rights that are
located or that may be exercised or fulfilled witkihe Spanish territory.

As the Notes are issued by a non-resident entitlyaa not payable in Spain, no tax liability would
arise for those non-resident individual investoithaut a permanent establishment in Spain.

Residents

The transfer of the Notes by inheritance, giftegdcy (on death or as a gift) to individuals reside
Spain is subject to IGT as set out in Law 29/1987.8 December (thE5T Law ), being payable by the
person who acquires the securities, at an effettixerate ranging from 7.65% to 81.6%, depending on
relevant factors (such as the specific regulationsosed by each Spanish region, the amount of tke p
existing assets of the taxpayer and the degremship with the deceased or donor).

As the actual collection of this tax depends on riagulations of each Autonomous Community,
investors should consult their tax advisers acogytlh the particulars of their situation.
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SUBSCRIPTION AND SALE
Overview of Dealer Agreement

Subject to the terms and on the conditions contiméhe Amended and Restated Dealer Agreement
dated 22 September 2015 (as further amended asdfmgrlemented from time to time, thealer
Agreemen between the Issuer, the Guarantor, the Permd@ealers and the Arranger, the Notes will be
offered on a continuous basis by the Issuer t@#renanent Dealers. However, the Issuer has restreed
right to sell Notes directly on its own behalf tedders that are not Permanent Dealers. The Notgbma
resold at prevailing market prices, or at pricdateel thereto, at the time of such resale, as nated by
the relevant Dealer. The Notes may also be solthbyssuer through the Dealers, acting as agerttseof
Issuer. The Dealer Agreement also provides for fltaebe issued in syndicated Tranches that aréyoin
and severally underwritten by two or more Dealers.

The Issuer will pay each relevant Dealer a commissis agreed between them in respect of Notes
subscribed by it. The Issuer has agreed to reimbilms Arranger for certain of its expenses incuired
connection with the Programme and the Dealers éstam of their activities in connection with the
Programme.

The Issuer has agreed to indemnify the Dealersagaertain liabilities in connection with the affe
and sale of the Notes. The Dealer Agreement esititie Dealers to terminate any agreement that they
make to subscribe Notes in certain circumstanades far payment for such Notes being made to theeiss

Selling Restrictions
United States

The Notes and the Guarantee have not been anchatilbe registered under the Securities Act of
1933 {The Securities Ac) and may not be offered or sold within the Uni&tdtes or to, or for the account
or benefit of, U.S. persons except in accordantlk Regulation S under the Securities Act or purst@an
an exemption from the registration requirementshef Securities Act. Terms used in this paragrape ha
the meanings given to them by Regulation S undeS#rcurities Actegulation S.

Notes in bearer form are subject to U.S. tax laguirements and may not be offered, sold or
delivered with in the United States or its possessior to a United States person, except in certain
transactions permitted by U.S. Treasury regulatidesms used in this paragraph have the meanings gi
to them by the Code and U.S. Treasury regulatioosplgated thereunder.

Each Dealer has represented and agreed, and etedr iDealer appointed under the Programme will
be required to represent and agree, that, excepemsitted by the Dealer Agreement, it has notrefie
and sold the Notes of any identifiable tranche, simall not offer and sell the Notes of any ideabfe
Tranche, (i) as part of their distribution at aimye or (ii) otherwise until 40 days after completiof the
distribution of such Tranche, as determined andifiegt to the Issuer and each relevant Dealer, Hgy t
Issuing and Paying Agent or, in the case of Naissad on a syndicated basis, the Lead Managerinwith
the United States or to, or for the account or beok US persons, and it will have sent to eaelldr to
which it sells Notes during the distribution comgpice period, as defined in Regulation S under the
Securities Act, a confirmation or other notice isgttforth the restrictions on offers and saleshef Notes
within the United States or to, or for the accoombenefit of, US persons.

In addition, until 40 days after the commenceménhe offering, an offer or sale of Notes withireth

United States by any dealer (whether or not padiong in the offering) may violate the registratio
requirements of the Securities Act.

SPA2274026/46 Page 58



European Economic Area

In relation to each Member State of the Europeaan&mic Area which has implemented the
Prospectus Directive (each, Relevant Member Stat@, each Dealer has represented, warranted and
agreed, and each further Dealer appointed unddPribgramme will be required to represent, warrauk a
agree, that with effect from and including the datenvhich the Prospectus Directive is implementethat
Relevant Member State (tfRelevant Implementation Datg it has not made and will not make an offer
of Notes which are the subject of the offering eomplated by this Base Prospectus as completedeby th
final terms in relation thereto to the public iratiRelevant Member State except that it may, witece
from and including the Relevant Implementation Dabeke an offer of such Notes to the public in that
Relevant Member State:

(@) at any time to any legal entity which is a dfied investor as defined in the Prospectus
Directive;

(b) at any time to fewer than 150, natural or lggaidsons (other than qualified investors as defined
in the Prospectus Directive), subject to obtaining prior consent of the relevant Dealer or
Dealers nominated by the Issuer for any such offier;

(c) atanytime in any other circumstances fallivithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred t@ainto (c) above shall require the Issuer or apglBr to
publish a prospectus pursuant to Article 3 of tmespectus Directive, or supplement to a prospectus
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaiooffer of Notes to the publicin relation to any
Notes in any Relevant Member State means the cofoation in any form and by any means of sufficient
information on the terms of the offer and the Ndte$e offered so as to enable an investor to dewd
purchase or subscribe the Notes, as the same masarie in that Member State by any measure
implementing the Prospectus Directive in that Menfbiate, the expressidfrospectus Directivemeans
Directive 2003/71/EC (and amendments thereto, oty Directive 2010/73/EU), and includes any
relevant implementing measure in the Relevant MerSiete.

United Kingdom

Each Dealer has represented, warranted and agreddeach further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

(a) in relation to any Notes which have a matudtyless than one year, (i) it is a person whose
ordinary activities involve it in acquiring, holdjn managing or disposing of investments (as praiojp
agent) for the purposes of its business and (iipg not offered or sold and will not offer or seily Notes
other than to persons whose ordinary activitie®lver them in acquiring, holding, managing or dispgs

of investments (as principal or as agent) for theppses of their businesses or who it is reasoriable
expect will acquire, hold, manage or dispose oéstments (as principal or agent) for the purpo$ésenr
businesses where the issue of the Notes wouldwigerconstitute a contravention of Section 19 & th
Financial Services and Markets Act 2000, as ame(ttie6c<SMA) by the Issuer;

(b) it has only communicated or caused to be conmrated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti

21 of the FSMA) received by it in connection wittetissue or sale of any Notes in circumstanceshiolw
section 21(1) of the FSMA does not apply to theésor the Guarantor; and

(c) it has complied and will comply with all ap@igle provisions of the FSMA with respect to
anything done by it in relation to any Notes imnfror otherwise involving the United Kingdom.
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The Netherlands

Each Dealer has represented and agreed, and etedr iDealer appointed under the Programme will
be required to represent and agree, that Zero Godjotes in definitive bearer form and other Notes |
definitive bearer form on which interest does netdme due and payable during their term but only at
maturity (savings certificates @paarbewijzenas defined in the Dutch Savings Certificates AciMet
inzake spaarbewijzefthe SCA)) may only be transferred and accepted, direcatiyndirectly, within, from
or into The Netherlands through the mediation dhezi the Issuer or a member firm of Euronext
Amsterdam N.V. with due observance of the provisiof the SCA and its implementing regulations
(which include registration requirements). No sucédiation is required, however, in respect of i t
initial issue of those Notes to the first holddusreof, (ii) the transfer and acceptance by indials who
do not act in the conduct of a business or pradessind (iii) the issue and trading of those Noifethey
are physically issued outside The Netherlands aedat distributed in The Netherlands in the cowfe
primary trading or immediately thereafter.

Each Dealer has represented and agreed, and etwdr iDealer appointed under the Programme will
be required to represent and agree, that the Nagdgsnot be offered to the public in The Netherlamds
reliance on Article 3(2) of the Prospectus Direet(as defined under “European Economic Area” above)
unless (i) such offer is made exclusively to pessonentities which are qualified investors asrdediin
the Prospectus Directive or (ii) standard exempiimnding and logo are disclosed as required byi&ect
5:20(5) of the Dutch Financial Supervision Adi€t op het financieel toezi¢hprovided that no such offer
of Notes shall require the Issuer or any Dealepublish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement to a prospeuitsuant to Article 16 of the Prospectus Directive.

Spain

Each Dealer has represented, warranted and agreddeach further Dealer appointed under the
Programme will be required to represent, warradtagree that the Notes may not be offered or sole
Kingdom of Spain by means of a public offer as medi and construed in the Spanish Securities Market
Law of 28 July 1988L(ey 24/1988, de 28 de julio, del Mercado de ValprBeyal Decree 1310/2005 of 4
November 2005Real Decreto 1310/2005, de 4 de noviemlargj any other regulations supplementing,
completing, or amending such laws and decregsh, as amended and restated, unless such gategfof
distribution is made in compliance with the prowis of the Spanish Securities Market Law, RoyalrBec
1310/2005 of 4 November 2005 and the applicablelagign.

Switzerland

Unless explicitly stated otherwise in the Final Msrof the relevant Notes, Notes issued under this
Programme may not be publicly offered, sold or aiilsed, directly or indirectly, in, into or from
Switzerland and will not be listed on the SIX SwEschange or on any other exchange or regulated
trading facility in Switzerland. Neither this BaBeospectus nor any other offering or marketing nelte
relating to the Notes constitutes a prospectusiels ®rm is understood pursuant to article 652article
1156 of the Swiss Code of Obligations or a lisfingspectus within the meaning of the listing rudéshe
SIX Swiss Exchange or any other regulated tradaegify in Switzerland and neither this Base Praspe
nor any other offering or marketing material relgtio the Notes may be publicly distributed or othee
made publicly available in Switzerland. The Notes mbt constitute a participation in a collective
investment scheme in the meaning of the Swiss BeAet on Collective Investment Schemes (@18A)
and neither the Issuer nor the Notes are authofiyedr registered with the Swiss Financial Market
Supervisory Authority FINMA EINMA ) under the CISA. Therefore, investors in the Natesiot benefit
from protection under the CISA or supervision bXNMIA.

Japan

Each Dealer has represented and agreed, and etedr iDealer appointed under the Programme will
be required to represent and agree, that the Nwies not been and will not be registered under the
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Financial Instruments and Exchange Act of Japart (dc. 25 of 1948, as amended); tRaancial
Instruments and Exchange Ac}. Accordingly, each Dealer has represented aneeagrand each further
Dealer will be required to represent and agred,itlieas not, directly or indirectly, offered orld@nd will

not, directly or indirectly, offer or sell any Nstén Japan or to, or for the benefit of, any residd Japan
(which term as used herein means any person résiddapan, including any corporation or other tgnti
organised under the laws of Japan) or to othersefaffering or re-sale, directly or indirectly, dapan or

to, or for the benefit of, any resident of Japawegt pursuant to an exemption from the registration
requirements of, and otherwise in compliance vihb, Financial Instruments and Exchange Act androthe
relevant laws and regulations of Japan.

Hong Kong

Each Dealer has represented, warranted and agreddeach further Dealer appointed under the
Programme will be required to represent, warradtagree, that:

(i) it has not offered or sold and will not offer gell in Hong Kong, by means of any document, ldotes
other than (a) to “professional investors” as dadiim the Securities and Futures Ordinance (Cap). 57
of Hong Kong and any rules made under that Ordieaac (b) in other circumstances which do not
result in the document being a “prospectus” asndefiin the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) ohgd&ong or which do not constitute an offer to
the public within the meaning of that Ordinanceg an

(i) it has not issued or had in its possessiontl@ purposes of issue, and will not issue or havés
possession for the purposes of issue, whether ngH@ng or elsewhere, any advertisement, invitation
or document relating to the Notes, which is dirdct#, or the contents of which are likely to be
accessed or read by, the public of Hong Kong (exi¢g@rmitted to do so under the securities lafs o
Hong Kong) other than with respect to Notes whicé ar are intended to be disposed of only to
persons outside Hong Kong or only to “professionaéstors” as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance.

Singapore

Each Dealer has acknowledged and each further Deagaleointed under the Programme will be
required to acknowledge that this Base Prospectiss ot been registered as a prospectus with the
Monetary Authority of Singapore (tHdAS). Accordingly, each Dealer has represented, wazdaand
agreed, and each further Dealer appointed unddPribgramme will be required to represent, warrauk a
agree, that it has not offered or sold any Notesaoised such Notes to be made the subject of &ation
for subscription or purchase and will not offer s@ll such Notes or cause such Notes to be made the
subject of an invitation for subscription or pursaand has not circulated or distributed, nor will
circulate or distribute, this Base Prospectus graher document or material in connection with offier
or sale, or invitation for subscription or purchasesuch Notes, whether directly or indirectly,persons
in Singapore other than (i) to an institutionaleator under Section 274 of the Securities and EstAct,
Chapter 289 of Singapore (ti$#=A), (ii) to a relevant person pursuant to SectioB(2), or any person
pursuant to Section 275(1A), and in accordance thghconditions specified in Section 275, of theASF
(iii) otherwise pursuant to, and in accordance \lith conditions of, any other applicable provisafrihe
SFA.

This Base Prospectus has not been registered mspeptus with the MAS. Accordingly, this Base
Prospectus and any other document or material imexiion with the offer or sale, or invitation for
subscription or purchase, of any Notes may notitoellated or distributed, nor may any Notes bereife
or sold, or be made the subject of an invitatiansigbscription or purchase, whether directly oirextly,
to persons in Singapore other than (i) to an ustibal investor under Section 274 of the SFA, t@i)a
relevant person pursuant to Section 275(1), orpangon pursuant to Section 275(1A), and in accarean
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with the conditions specified in Section 275, of tBFA or (iii) otherwise pursuant to, and in acemck
with the conditions of, any other applicable prawisof the SFA.

Where Notes are subscribed or purchased undern8&b of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited itmegas defined in Section 4A of the SFA)) the sole
business of which is to hold investments and theesshare capital of which is owned by one or more
individuals, each of whom is an accredited investor

(b) a trust (where the trustee is not an accrediteelstor) whose sole purpose is to hold investmant
each beneficiary of the trust is an individual wiecan accredited investor, securities (as defimed i
Section 239(1) of the SFA) of that corporation loe beneficiaries’ rights and interest (howsoever
described) in that trust shall not be transferré@tiiv six months after that corporation or thatstrbas
acquired the Notes pursuant to an offer made uBdetion 275 of the SFA except:

(i) to an institutional investor or to a relevartrgpon defined in Section 275(2) of the SFA, or to
any person arising from an offer referred to intBec275(1A) or Section 276(4)(i)(B) of the
SFA;

(i) where no consideration is or will be given tbe transfer;
(i) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA or

(v) as specified in Regulation 32 of the Secwsitad Futures (Offers of Investments) (Shares
and Debentures) Regulations 2005 of Singapore.

Republic of Italy

The offering of the Notes has not been registeriégd ttve Commissione Nazionale per le Societa e la
Borsa (CONSOB), the Italian Securities Regulator, pursuant talidh securities legislation and,
accordingly, no Notes may be offered, sold or @eld, nor may copies of this Base Prospectus anyf
other document relating to any Notes be distributedtaly, except, in accordance with any Italian
securities, tax and other applicable laws and egapuis.

Each Dealer has represented and agreed and ed#utr fidealer appointed under the Programme will
be required to represent and agree that it hasffesed, sold or delivered, and will not offer, |s@l deliver
any Notes or distribute any copy of this Base Reosfs or any other document relating to the Nates i
Italy except:

(a) to qualified investorgar{vestitori qualificat), as referred to in Article 100 of Legislative Dee no. 58
of 24 February 1998 (th&inancial Services Acj and Article 34ter, paragraph 1, letter (b) of
CONSOB regulation No. 11971 of 14 May 1999 (tbsuers Regulation, all as amended from time to
time; or

(b) in other circumstances which are exempted frioenrules on public offerings pursuant to Articlé0l1
of the Financial Services Act and Issuers Reguiagad Article 34-ter of the Issuers Regulation.

In any event, any offer, sale or delivery of the@goor distribution of copies of this Base Prospeacr
any other document relating to the Notes in Italgder paragraphs (a) or (b) above must be:
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(i) made by an investment firm, bank or financiakrmediary permitted to conduct such activitiefaty
in accordance with the Financial Services Act, klegive Decree No. 385 of 1 September 1993 (the
Banking Act), CONSOB Regulation No. 16190 of 29 October 2@0i7as amended from time to time;

(i) in compliance with Article 129 of the Bankingct, as amended from time to time, and the
implementing guidelines of the Bank of Italy, asesmaed from time to time, pursuant to which the
Bank of Italy may request information on the offerior issue of securities in Italy; and

(i) in compliance with any other applicable laasd regulations, including any limitation or regurent
which may be imposed from time to time by CONSOBtlme Bank of Italy or other competent
authority.

Investors should note that, in accordance withchatiO0bis of the Financial Services Act, where no
exemption from the rules on public offerings applisnder paragraphs (a) and (b) above, the subgequen
distribution of the Notes on the secondary mankétaly must be made in compliance with the pubfier
and the prospectus requirement rules provided uh@eFinancial Services Act and the Issuers Reigulat
Furthermore, Notes which were initially offered aoldced in Italy or abroad to qualified investorgyo
(under an exemption from the rules on public offgs) and are, in the following year “systematically
distributed on the secondary market in Italy toestors other than qualified investors, become stilbge
the public offer and the prospectus requiremersrprovided under the Financial Services Act aaddrs
Regulation unless any exemptions from the rulepulic offerings applies. Failure to comply withcéu
rules may result in the sale of such Notes beingaded null and void and in the liability of the
intermediary transferring the financial instrumefds any damages suffered by the purchasers ofdNote
who are acting outside of the course of their bessror profession.

France

Each Dealer has represented and agreed and ed#utr fidealer appointed under the Programme will
be required to represent and agree that it hasffesed, delivered or sold and will not offer, deli or sell,
directly or indirectly, any Notes to the publickinance and it has not distributed or caused tagigtiited
and will not distribute or cause to be distributedhe public in France, the Base Prospectus, dlevant
Final Terms or any other offering material relatiogthe Notes and such offers, sales and distabsti
have been and will be made in France only to (ayques providing investment services relating to
portfolio management for the account of third perpersonnes fournissant le service d’'investissement d
gestion de portefeuille pour compte de tfjeesd/or (b) qualified investorgngestisseurs qualifi¢end/or a
limited circle of investors dercle restreint, acting for their own account, all as defined and in
accordance with, Articles L.411-1, L.411-2, D.411ahd D.411-4 of the FrencBode monétaire et
financier.

General

These selling restrictions may be modified by tigeeament of the Issuer, the Guarantor and the
Dealers following a change in a relevant law, ratiah or directive.

Each Dealer has agreed, and each further Dealebeviequired to agree, that it will comply with al
relevant laws, regulations and directives in eaghintry or jurisdiction in or from which it purchase
offers, sells or delivers Notes or possesses,ilalisés or publishes this Base Prospectus or aral Ferms
or any related offering material, in all casegsbivn expense.

Other persons into whose hands this Base Prospectusy Final Terms comes are required by the
Issuer, the Guarantors and the Dealers to complyailiapplicable laws and regulations in each tguor
jurisdiction in or from which they purchase, offegll or deliver Notes or possess, distribute daliph this
Base Prospectus or any Final Terms or any reldfedrg material, in all cases at their own expense
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Other than in Luxembourg, no action has been takemy jurisdiction by the Issuer, the Guarantor
or the Dealers that would permit a public offerofgany of the Notes, or possession or distributbthis
Base Prospectus or any other offering materialnyr Einal Terms, in any country or jurisdiction wher
action for that purpose is required.

None of the Issuer, the Guarantor, the Trusteb®Diealers represents that Notes may, at any time,
lawfully be sold in compliance with any applicalbégistration or other requirements in any jurisgdict or
pursuant to any exemption available thereundeassumes any responsibility for facilitating suclesa

With regard to each Tranche, the relevant Dealdr vd required to comply with such other
restrictions as the Issuer, the Guarantor anddlesant Dealer shall agree amongst themselves.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgithat, save for the text in italics and subject t
completion in accordance with the provisions of tlevant Final Terms, shall be applicable to theté$
in definitive form (if any) issued in exchange thoe Global Note(s) representing each Series. Eifhehe
full text of these terms and conditions togetheh wie provisions of the relevant Final Terms dy tiese
terms and conditions as so completed, shall be reedoon such Notes. References in the Conditions
to“Notes” are to the Notes of one Series only, tocdll Notes that may be issued under the Programme

The Notes are constituted by the Amended and RekiBtust Deed dated 22 September 2015 (as
amended and/or supplemented as at the date of afstiee Notes (théssue Datd, the Trust Deed)
between the Issuer, the Guarantor, and Citicorgt€auCompany Limited (thErustee, which expression
shall include all persons for the time being thestiee or trustees under the Trust Deed) as trimtdbe
Noteholders (as defined below). These terms andittons include summaries of, and are subjecthe, t
detailed provisions of the Trust Deed, which inésidhe form of the Notes, Receipts, Coupons anahtal
referred to below. The Amended and Restated Agé&grgement (as amended and/or supplemented as at
the Issue Date, thegency Agreemen} dated 22 September 2015 has been entered im&daition to the
Notes between the Issuer, the Guarantor, the Tau€iibank, N.A., London Branch as initial issuiagd
paying agent and the other agents named in it.ig$eng and paying agent, the paying agents and the
calculation agent(s) for the time being (if any aeferred to below respectively as tbguing and Paying
Agent, the Paying Agents (which expression shall include the Issuing angiip Agent), and the
Calculation Agent(s) Copies of the Trust Deed and the Agency Agreeraemtavailable for inspection
during usual business hours at the principal offitthe Trustee (presently at Agency & Trust, 18kbor,
Citigroup Centre, Canada Square, Canary Wharf, aonf14 5LB) and at the specified offices of the
Paying Agents.

The Noteholders, the holders of the interest costireCouponsg relating to interest bearing Notes
and, where applicable in the case of such Notdendafor further Coupons (thdalons) (the
Couponholderg and the holders of the receipts for the paymémistalments of principal (thBeceipt9
relating to Notes of which the principal is payaisiéenstalments are entitled to the benefit of, lawand by,
and are deemed to have notice of, all the provssmiithe Trust Deed and are deemed to have natice o
those provisions applicable to them of the Agengye&ment and the relevant Final Terms.

1. Form, Specified Denomination and Title

The Notes are issued in bearer foiMoies in each case in the Specified Denomination(sjvshio
the relevant Final Terms, provided that in the aafseny Notes which are to be admitted to tradingao
regulated market within the European Economic Aveaffered to the public in a Member State of the
European Economic Area in circumstances which reqthe publication of a prospectus under the
Prospectus Directive, the minimum Specified Denatiam shall be €100,000 (or its equivalent in any
other currency as at the date of issue of thosedJoNotes of one Specified Denomination may not be
exchanged for Notes of another denomination.

This Note is a Fixed Rate Note, a Floating RateeNatZero Coupon Note, an Instalment Note or a
combination of any of the foregoing or any othendckiof Note, depending upon the Interest and
Redemption/Payment Basis shown in the relevant Fiexans.

So long as the Notes are represented by a TempGitabal Note or Permanent Global Note and the
relevant clearing system(s) so permit, the Notdsheitradable only in (a) if the Specified Denoation
stated in the relevant Final Terms is €100,000 itorequivalent in another currency), the authorised
denomination of €100,000 (or its equivalent in &eotcurrency) and integral multiples of €100,000i(®
equivalent in another currency) thereafter, orif(lbhe Specified Denomination stated in the relév@nal
Terms is €100,000 (or its equivalent in anothereny) and integral multiples of €1,000 (or its iegient
in another currency) in excess thereof, the minimauathorised denomination of €100,000 (or its
equivalent in another currency) and higher integrailtiples of €1,000 (or its equivalent in another
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currency), notwithstanding that no definitive notéH be issued with a denomination above €199,00
its equivalent in another currency).

Notes are serially numbered in the Specified Cuyesnd are issued with Coupons (and, where
appropriate, a Talon) attached, save in the cagem Coupon Notes in which case references toaste
(other than in relation to interest due after thatdity Date), Coupons and Talons in these Conditiaxe
not applicable. Instalment Notes are issued with @mmore Receipts attached.

Title to the Notes and the Receipts, Coupons aridn¥ashall pass by delivery. The holder (as
defined below) of any Note, Receipt, Coupon or fadhall (except as otherwise required by law) be
deemed to be and may be treated as its absoluterdamall purposes (whether or not it is overdud a
regardless of any notice of ownership, trust or iatgrest in it, any writing on it or its theft twss) and no
person shall be liable for so treating the holder.

In these Conditiond\oteholder means the bearer of any Note and the Receiptingela it, holder
(in relation to a Note, Receipt, Coupon or Talomams the bearer of any Note, Receipt, Coupon anTal
and capitalised terms have the meanings giveretm th the relevant Final Terms, the absence ofsaoi
meaning indicating that such term is not applicabléhe Notes.

2. Guarantee and Status

(a) Guarantee The Guarantor has unconditionally and irrevocaiplaranteed the due payment of all
sums expressed to be payable by the Issuer uneldrrtist Deed, the Notes, Receipts and Coupons.
Its obligations in that respect (tarantee) are contained in the Trust Deed.

(b) Status The Notes and the Receipts and Coupons relatitigeim constitute (subject to Condition 3)
unsecured and unsubordinated obligations of theetsand shall at all times ramgari passuand
without any preference among themselves. The palyoidigations of the Issuer under the Notes and
the Receipts and Coupons relating to them andeof3barantor under the Guarantee shall, save for
such exceptions as may be provided by the lawsokiuptcy and other laws affecting the rights of
creditors generally and subject to Condition 3,alttimes rank at least equally with all their
respective other present and future unsecured msubordinated obligations.

3. Negative Pledge

So long as any of the Notes, Receipts or Coupansireoutstanding (as defined in the Trust Deed),
each of the Issuer and the Guarantor undertakésttwél not create or have outstanding any mogega
charge, pledge, lien or other security interesttfeaSecurity Interest) upon the whole or any part of its
undertaking, assets or revenues (including any lieacaapital), present or future, in order to secany
Relevant Indebtedness (as defined below) or toreeany guarantee of or indemnity in respect of any
Relevant Indebtedness unless (a) all amounts paysbthe Issuer and/or the Guarantor under thesNote
the Receipts, the Coupons and the Trust Deed aalp@nd rateably secured therewith by such Sscuri
Interest to the satisfaction of the Trustee ors{ih other Security Interest or other arrangemehether
or not it includes the giving of a Security Intéjas provided either (A) as the Trustee shalltgnabsolute
discretion deem not materially less beneficiah® interests of the Noteholders or (B) as shalifijgroved
by an Extraordinary Resolution (as defined in thest Deed) of the Noteholders.

In these ConditionsRelevant Indebtednesmeans any obligation in respect of present orréutu
indebtedness in the form of, or represented oresvdd by, bonds, debentures, notes or other desurit
which are, or are intended to be (with the conséthe issuer thereof), quoted, listed, dealt itraded on
any stock exchange or over-the-counter market dtzar such indebtedness which by its terms willuret
within a period of one year from its date of issue.
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4. |Interest and other Calculations

(&) Interest on Fixed Rate Notes Each Fixed Rate Note bears interest on its audgtg principal
amount from the Interest Commencement Date atdle per annum (expressed as a percentage)
equal to the Rate of Interest, such interest bpaygble in arrear on each Interest Payment Dak. Th
amount of interest payable shall be determinec¢aomance with Condition 4(f).

(b) Interest on Floating Rate Notes

() Interest Payment Date€ach Floating Rate Note bears interest on itstaotling principal
amount from the Interest Commencement Date at #te per annum (expressed as a
percentage) equal to the Rate of Interest, suehast being payable in arrear on each Interest
Payment Date. The amount of interest payable dmalldetermined in accordance with
Condition 4(f). Such Interest Payment Date(s) eskither shown in the relevant Final Terms as
Specified Interest Payment Dates or, if no Spetifigerest Payment Date(s) is/are shown in
the relevant Final Terms, Interest Payment Dat# sfean each date which falls the number of
months or other period shown in the relevant Fihetms as the Specified Period after the
preceding Interest Payment Date or, in the casiheffirst Interest Payment Date, after the
Interest Commencement Date.

(i) Business Day Conventinif any date referred to in these Conditions tisaspecified to be
subject to adjustment in accordance with a BusibegsConvention would otherwise fall on a
day that is not a Business Day, then, if the BusinBay Convention specified is (A) the
Floating Rate Business Day Convention, such ded# BB postponed to the next day that is a
Business Day unless it would thereby fall into tlegt calendar month, in which event (x) such
date shall be brought forward to the immediatelgcpding Business Day and (y) each
subsequent such date shall be the last Businessfhg month in which such date would have
fallen had it not been subject to adjustment, (&) Eollowing Business Day Convention, such
date shall be postponed to the next day that isiginBss Day, (C) the Modified Following
Business Day Convention, such date shall be postptmthe next day that is a Business Day
unless it would thereby fall into the next calendaonth, in which event such date shall be
brought forward to the immediately preceding BussBay or (D) the Preceding Business Day
Convention, such date shall be brought forwardhéoitnmediately preceding Business Day.

(i) Rate of Interest for Floating Rate Natdie Rate of Interest in respect of Floating Rédées
for each Interest Accrual Period shall be deterchimethe manner specified in the relevant
Final Terms and the provisions below relating ty @h ISDA Determination, Screen Rate
Determination or Linear Interpolation shall apptiepending upon which is specified in the
relevant Final Terms.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the relev&inal Terms as the manner in
which the Rate of Interest is to be determined, Rate of Interest for each Interest
Accrual Period shall be determined by the CalcotafAgent as a rate equal to the relevant
ISDA Rate. For the purposes of this sub-paragradh ISDA Rate for an Interest
Accrual Period means a rate equal to the Floatiate Fhat would be determined by the
Calculation Agent under a Swap Transaction under tbrms of an agreement
incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified in thevaht Final Terms;

(y) the Designated Maturity is a period specified ia tblevant Final Terms; and
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(B)
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(@)

the relevant Reset Date is the first day of thaerkst Accrual Period unless
otherwise specified in the relevant Final Terms.

For the purposes of this sub-paragraph @pating Rate Calculation Agent Floating
Rate Option Designated Maturity Reset DateandSwap Transactiorhave the meanings
given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

)

v)

(@)

Where Screen Rate Determination is specified inréhevant Final Terms as the
manner in which the Rate of Interest is to be deieed, the Rate of Interest for
each Interest Accrual Period will, subject as piedi below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) f&etieeence Rate which appears or
appear, as the case may be, on the Relevant SBagm as at either 11.00a.m.
(London time in the case of LIBOR, LIBID and LIMEAN Brussels time in the
case of EURIBOR) on the Interest Determination Datguestion as determined by
the Calculation Agent. If five or more of such o#fd quotations are available on the
Relevant Screen Page, the highest (or, if therenase than one such highest
guotation, one only of such quotations) and theekiwor, if there is more than one
such lowest quotation, one only of such quotatisigll be disregarded by the
Calculation Agent for the purpose of determining thrithmetic mean of such
offered quotations.

if the Relevant Screen Page is not available suli-paragraph (x)(1) applies and no
such offered quotation appears on the Relevante8ckage or if sub-paragraph
(X)(2) above applies and fewer than three suchredfeuotations appear on the
Relevant Screen Page in each case as at the tiewfieph above, subject as
provided below, the Calculation Agent shall requektthe Reference Rate is
LIBOR, LIBID or LIMEAN, the principal London officeof each of the Reference
Banks or, if the Reference Rate is EURIBOR, thagypal Eurozone office of each
of the Reference Banks, to provide the Calculafigent with its offered quotation
(expressed as a percentage rate per annum) fetefeeence Rate if the Reference
Rate is LIBOR, LIBID or LIMEAN at approximately 1d0a.m. (London time), or if
the Reference Rate is EURIBOR, at approximatel@dd.m. (Brussels time) on the
Interest Determination Date in question. If tworoore of the Reference Banks
provide the Calculation Agent with such offered wgions, the Rate of Interest for
such Interest Accrual Period shall be the arithenetean of such offered quotations
as determined by the Calculation Agent; and

if paragraph (y) above applies and the Calculatigant determines that fewer than
two Reference Banks are providing offered quotati®ubject as provided below,
the Rate of Interest shall be the arithmetic mdaheorates per annum (expressed as
a percentage) as communicated to (and at the egf)ahe Calculation Agent by
the Reference Banks or any two or more of themmhath such banks were offered,
if the Reference Rate is LIBOR, LIBID or LIMEAN approximately 11.00a.m.
(London time) or, if the Reference Rate is EURIBQ@R approximately 11.00a.m.
(Brussels time) on the relevant Interest DeternonaDate, deposits in the Specified
Currency for a period equal to that which would édeen used for the Reference
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Rate by leading banks in, if the Reference RatdBOR, LIBID or LIMEAN, the
London inter-bank market or, if the Reference Rat&EURIBOR, the Eurozone
inter-bank market, as the case may be, or, if fatn two of the Reference Banks
provide the Calculation Agent with such offeredesatthe offered rate for deposits
in the Specified Currency for a period equal td thiich would have been used for
the Reference Rate, or the arithmetic mean of tfexenl rates for deposits in the
Specified Currency for a period equal to that whieduld have been used for the
Reference Rate, at which, if the Reference RatdBOR, LIBID or LIMEAN, at
approximately 11.00a.m. (London time) or, if thefé®ence Rate is EURIBOR, at
approximately 11.00a.m. (Brussels time), on thewvaht Interest Determination
Date, any one or more banks (which bank or banks &re in the opinion of the
Trustee and the Issuer suitable for such purpose)ms the Calculation Agent it is
guoting to leading banks in, if the Reference RateIBOR, LIBID or LIMEAN,
the London inter-bank market or, if the Referened¢eRs EURIBOR, the Eurozone
inter-bank market, as the case may be, providddittthe Rate of Interest cannot be
determined in accordance with the foregoing prowvisiof this paragraph, the Rate
of Interest shall be determined as at the lastgoliag Interest Determination Date
(though substituting, where a different Margin oesmum or Minimum Rate of
Interest is to be applied to the relevant Interstrual Period from that which
applied to the last preceding Interest Accrual dtgrthe Margin or Maximum or
Minimum Rate of Interest relating to the relevamterest Accrual Period, in place of
the Margin or Maximum or Minimum Rate of Interestating to that last preceding
Interest Accrual Period).

(C) Linear Interpolation

Where Linear Interpolation is specified in the velet Final Terms as applicable in
respect of an Interest Accrual Period, the Ratmtafrest for such Interest Accrual
Period shall be calculated by the Calculation Agémt straight line linear
interpolation by reference to two rates based erréhevant Reference Rate (where
“Screen Rate Determination” is specified in theevant Final Terms as being
applicable) or the relevant Floating Rate Optiomédre “ISDA Determination” is
specified in the relevant Final Terms as being iapple), one of which shall be
determined as if the Applicable Maturity were tregipd of time for which rates are
available next shorter than the length of the @a¢vnterest Accrual Period and the
other of which shall be determined as if the Apgddle Maturity were the period of
time for which rates are available next longer tti@nlength of the relevant Interest
Accrual Period, provided, however, that if therenesrate available for a period of
time next shorter or, as the case may be, nextelotitan the relevant Interest
Accrual Period, then the Calculation Agent shatiedmine such rate at such time
and by reference to such sources as it determpEopriate.

Applicable Maturity -means: (a) in relation to Screen Rate Determinatibe
period of time designated in the Reference Rate, @) in relation to ISDA
Determination, the Designated Maturity.

Zero Coupon Notes Where a Note the Interest Basis of which is dptito be Zero Coupon is
repayable prior to the Maturity Date and is notdpahen due, the amount due and payable prior to
the Maturity Date shall be the Early Redemption Aimoof such Note. As from the Maturity Date,
the Rate of Interest for any overdue principalwaftsa Note shall be a rate per annum (expressad as
percentage) equal to the Amortisation Yield (asdesd in Condition 5(b)(i)).
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(d) Accrual of Interest: Interest shall cease to accrue on each Note erdtie date for redemption
unless, upon due presentation, payment is imprppethheld or refused, in which event interest
shall continue to accrue (as well after as befadgiment) at the Rate of Interest in the manner
provided in this Condition 4 to the Relevant Date.

(e) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts
and Rounding:

(i) If any Margin is specified in the relevant Finalrins (either (x) generally or (y) in relation to
one or more Interest Accrual Periods), an adjustreball be made to all Rates of Interest, in
the case of (x), or the Rates of Interest for fecHied Interest Accrual Periods, in the case of
(y), calculated in accordance with Condition 4(bpwee by adding (if a positive number) or
subtracting (if a negative number) the absoluteeaif such Margin, subject always to the next
paragraph.

(i) If any Maximum or Minimum Rate of Interest, Inst&nm Amount or Redemption Amount is
specified in the relevant Final Terms, then anyeRat Interest, Instalment Amount or
Redemption Amount shall be subject to such maximuminimum, as the case may be.

(i) For the purposes of any calculations required @msto these Conditions (unless otherwise
specified), (x) all percentages resulting from soaltulations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a perceptage(with halves being rounded up), (y) all
figures shall be rounded to seven significant #&gufwith halves being rounded up) and (z) all
currency amounts that fall due and payable shalbbaded to the nearest unit of such currency
(with halves being rounded up), save in the casgeaf which shall be rounded down to the
nearest yen. For these purpogeg means the lowest amount of such currency thatagadle
as legal tender in the country or countries (as@pjate) of such currency.

(H Calculations: The amount of interest payable per Calculationo&nt in respect of any Note for any
Interest Accrual Period shall be equal to the pcodd the Rate of Interest, the Calculation Amount
specified in the relevant Final Terms, and the Qayint Fraction for such Interest Accrual Period,
unless an Interest Amount (or a formula for itscaddtion) is applicable to such Interest Accrual
Period, in which case the amount of interest payalkl Calculation Amount in respect of such Note
for such Interest Accrual Period shall equal suderest Amount (or be calculated in accordance
with such formula). Where any Interest Period casgs two or more Interest Accrual Periods, the
amount of interest payable per Calculation Amouamnespect of such Interest Period shall be the sum
of the Interest Amounts payable in respect of ed¢hose Interest Accrual Periods. In respect ¢f an
other period for which interest is required to lbéculated, the provisions above shall apply saaé th
the Day Count Fraction shall be for the periodvibiich interest is required to be calculated.

(g) Determination and Publication of Rates of Interest,Interest Amounts, Final Redemption
Amounts, Change of Control Redemption Amounts, Eagl Redemption Amounts, Optional
Redemption Amounts and Instalment Amounts The Calculation Agent shall, as soon as
practicable on each Interest Determination Datesumh other time on such date as the Calculation
Agent may be required to calculate any rate or amjouobtain any quotation or make any
determination or calculation, determine such rai ealculate the Interest Amounts for the relevant
Interest Accrual Period, calculate the Final Red@mpAmount, Change of Control Redemption
Amount, Early Redemption Amount, Optional Redemptamount or Instalment Amount, obtain
such quotation or make such determination or cafimr, as the case may be, and cause the Rate of
Interest and the Interest Amounts for each Intedestual Period and the relevant Interest Payment
Date and, if required to be calculated, the Fired&mption Amount, Change of Control Redemption
Amount, Early Redemption Amount, Optional Redemptfomount or any Instalment Amount to be
notified to the Trustee, the Issuer, each of thariggAgents, the Noteholders, any other Calculation
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(h)

(i)

Agent appointed in respect of the Notes that isntke a further calculation upon receipt of such
information and, if the Notes are listed on a stegkhange and the rules of such exchange or other
relevant authority so require, such exchange agratlevant authority as soon as possible after the
determination but in no event later than (i) thenotencement of the relevant Interest Period, if
determined prior to such time, in the case of matifon to such exchange or other relevant authorit
of a Rate of Interest and Interest Amount, oriiiall other cases, the fourth Business Day aftehs
determination. Where any Interest Payment Datentarést Period Date is subject to adjustment
pursuant to Condition 4(b)(ii), the Interest Amauand the Interest Payment Date so published may
subsequently be amended (or appropriate alternatirengements made with the consent of the
Trustee by way of adjustment) without notice in élvent of an extension or shortening of the Interes
Period. If the Notes become due and payable undedi@on 8, the accrued interest and the Rate of
Interest payable in respect of the Notes shall megkess continue to be calculated as previously in
accordance with this Condition but no publicatidrttee Rate of Interest or the Interest Amount so
calculated need be made unless the Trustee otleeretpiires. The determination of any rate or
amount, the obtaining of each quotation and theimga&f each determination or calculation by the
Calculation Agent(s) shall (in the absence of nestikrror) be final and binding upon all parties.

Determination or Calculation by Trustee If the Calculation Agent does not at any time &ory
reason determine or calculate the Rate of Intdi@stan Interest Accrual Period or any Interest
Amount, Instalment Amount, Final Redemption Amoudhange of Control Redemption Amount,
Early Redemption Amount or Optional Redemption Amtpthe Trustee shall do so (or shall appoint
an agent on its behalf to do so) and such detetimmar calculation shall be deemed to have been
made by the Calculation Agent. In doing so, thestee shall apply the foregoing provisions of this
Condition, with any necessary consequential amenthné the extent that, in its opinion, it can do
so, and, in all other respects it shall do so ithsmanner as it shall deem fair and reasonabld in a
the circumstances.

Definitions: In these Conditions, unless the context otherwasgiires, the following defined terms
shall have the meanings set out below:

Business Daymeans:

() in the case of a currency other than euro, a dihefdhan a Saturday or Sunday) on which
commercial banks and foreign exchange marketsesptiments in the principal financial
centre for such currency and/or

(i) in the case of euro, a day on which the TARGET &ysis operating (IARGET Business
Day) and/or

(i) in the case of a currency and/or one or more Basientres a day (other than a Saturday or a
Sunday) on which commercial banks and foreign emgbamarkets settle payments in such
currency in the Business Centre(s) or, if no cuwyeis indicated, generally in each of the
Business Centres.

Day Count Fractionmeans, in respect of the calculation of an amotimtterest on any Note for any
period of time (from and including the first dayafch period to but excluding the last) (whether or
not constituting an Interest Period or Interestrat Period, th€alculation Period):

() if Actual/Actual, Actual/Actual (SDA), Act/Act or Act/Act (SDA) is specified in the relevant
Final Terms, the actual number of days in the Gatmn Period divided by 365 (or, if any
portion of that Calculation Period falls in a leggar, the sum of (A) the actual number of days
in that portion of the Calculation Period fallinga leap year divided by 366 and (B) the actual
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number of days in that portion of the Calculatiaeri®d falling in a non-leap year divided by
365);

(i) if Actual/Actual (CMA ) or Act/Act (CMA ) is specified in the relevant Final Terms, a fractio
equal to “number of days accrued/number of dayeedar”, as such terms are used in Rule 251
of the statutes, by-laws, rules and recommendatminthe International Capital Markets
Association (théCMA Rule Book), calculated in accordance with Rule 251 of thelACRule
Book as applied to non-U.S. dollar denominatedgittaand convertible bonds issued after 31
December 1998, as though the interest coupon amed tvere being calculated for a coupon
period corresponding to the Calculation Period;

(i) if Actual/365 (Fixed) Act/365 (Fixed, A/365 (Fixed or A/365F is specified in the relevant
Final Terms, the actual number of days in the Gatmn Period divided by 365;

(iv) if Actual/365 (Sterling is specified in the relevant Final Terms, the actwmber of days in
the Calculation Period divided by 365 or, in theeaf an Interest Payment Date falling in a
leap year, 366;

(v) if Actual/36Q Act/3600r A/360is specified in the relevant Final Terms, the actuamber of
days in the Calculation Period divided by 360;

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

[360%(Y, -, )] +[30x(M, -M, )]+ (D, - D,)

DayCountFractiore
36C

where:
Y, is the year, expressed as a number, in whichi$tedhy of the Calculation Period falls;

Y, is the year, expressed as a number, in which tgyeidmediately following the last day
included in the Calculation Period falls;

M, is the calendar month, expressed as a numberhichwhe first day of the Calculation
Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the
last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a numbieheoCalculation Period, unless such
number would be 31, in which case Will be 30; and

D, is the calendar day, expressed as a number, imtadiallowing the last day included in
the Calculation Period, unless such number woul@band D1 is greater than 29, in which
case D will be 30;

(vii) if 30E/3600r Eurobond Basiss specified in the relevant Final Terms, the nembf days in
the Calculation Period divided by 360, calculatacadormula basis as follows:

[360%(Y, -, )] +[30x(M, -M,)|+(D, - D,)
36C

DayCountFraction=

SPA2274026/46 Page 72



where:
Y, is the year, expressed as a number, in whichi$tedhy of the Calculation Period falls;

Y, is the year, expressed as a number, in which tgyeirdmediately following the last day
included in the Calculation Period falls;

M, is the calendar month, expressed as a numberhichwhe first day of the Calculation
Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the
last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a numbieheoCalculation Period, unless such
number would be 31, in which case Will be 30; and

D, is the calendar day, expressed as a number, imtaidiallowing the last day included in
the Calculation Period, unless such number woul8lhén which case Pwill be 30;

(viii) if 30E/360 (ISDA)is specified in the relevant Final Terms, the nambf days in the
Calculation Period divided by 360, calculated doranula basis as follows:

[360%(Y, -, )] +[30x(M, -M, )]+ (D, - D,)
36C

DayCountFractiors

where:
Y, is the year, expressed as a number, in whichi$tedhy of the Calculation Period falls;

Y, is the year, expressed as a number, in which tgeidmediately following the last day
included in the Calculation Period falls;

M, is the calendar month, expressed as a numberhichwhe first day of the Calculation
Period falls;

M, is the calendar month, expressed as a numberhichwhe day immediately following the
last day included in the Calculation Period falls;

D, is the first calendar day, expressed as a numb#nedCalculation Period, unless (i) that day
is the last day of February or (ii) such number de 31, in which case,vill be 30; and

D, is the calendar day, expressed as a number, imtadiallowing the last day included in
the Calculation Period, unless (i) that day isldst day of February but not the Maturity Date
or (ii) such number would be 31, in which casewill be 30.

Eurozonemeans the region comprised of member states duhepean Union that adopt the single
currency in accordance with the Treaty on the Fanotg of the European Union, as amended from
time to time.

Interest Accrual Periodmeans the period beginning on (and including) titerest Commencement
Date and ending on (but excluding) the first Inder@eriod Date and each successive period
beginning on (and including) an Interest Period eDahd ending on (but excluding) the next
succeeding Interest Period Date.
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Interest Amountmeans (i) in respect of an Interest Accrual Pertloe amount of interest payable per
Calculation Amount for that Interest Accrual Peramt, in the case of Fixed Rate Notes, the Fixed
Coupon Amount or Broken Amount, specified in theevant Final Terms as being payable on the
Interest Payment Date ending the Interest Perioghath such Interest Accrual Period forms part;
and (ii) in respect of any other period, the amafnhterest payable per Calculation Amount forttha
period.

Interest Commencement Datmeans the Issue Date or such other date as mapdogied in the
relevant Final Terms.

Interest Determination Dateneans, with respect to a Rate of Interest anddsté\ccrual Period, the
date specified as such in the relevant Final Tesm#& none is so specified, (i) the first day oicd
Interest Accrual Period if the Specified Currens\sierling or (ii) the day falling two Business Bay
in London for the Specified Currency prior to thestf day of such Interest Accrual Period if the
Specified Currency is neither Sterling nor eurdiny the day falling two TARGET Business Days
prior to the first day of such Interest AccrualiBeiif the Specified Currency is euro.

Interest Periodmeans the period beginning on (and including)ltiherest Commencement Date and
ending on (but excluding) the first Interest Paytrieate and each successive period beginning on
(and including) an Interest Payment Date and endm@ut excluding) the next succeeding Interest
Payment Date.

Interest Period Datemeans each Interest Payment Date unless othespegfied in the relevant
Final Terms.

ISDA Definitions means the 2006 ISDA Definitions, as published oy linternational Swaps and
Derivatives Association, Inc., and as amended gudied as at the issue date of the first Tranche (a
defined in the Trust Deed) of the relevant SerfeNlaes, unless otherwise specified in the relevant
Final Terms.

Rate of Interestmeans the rate of interest payable from timene tin respect of this Note and that is
specified in the relevant Final Terms or calculadedetermined in accordance with the provisions of
these Conditions.

Reference Banksneans, in the case of a determination of LIBORBIDIor LIMEAN, the principal
London office of four major banks in the Londonemnbank market and, in the case of a
determination of EURIBOR, the principal Eurozon&aef of four major banks in the Eurozone inter-
bank market, in each case selected by the Calonla&gent or as specified in the relevant Final
Terms.

Reference Rateneans the rate specified as such in the relevaat Ferms.

Relevant Datemeans whichever is the later of:

(i) the date on which payment first becomes due and

(i) if the full amount payable has not been receivethieylssuing and Paying Agent or the Trustee
on or prior to such due date, the date on whichfuheamount having been so received, notice
to that effect shall have been given to the Notgrsl.

Any reference in these Conditions poincipal and/or interest shall be deemed to include any

additional amounts that may be payable under thisd@ion or any undertaking given in addition to
or in substitution for it under the Trust Deed.
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Relevant Screen Pageneans such page, section, caption, column or qiber of a particular
information service as may be specified in thevaah Final Terms.

Specified Currencymeans the currency specified as such in the neldwiaal Terms or, if none is
specified, the currency in which the Notes are denated.

TARGET Systemmeans the Trans-European Automated Real-Time Ggmtdement Express
Transfer (known as TARGET2) System, which was laadcon 19 November 2007, or any
successor thereto.

() Calculation Agent: The Issuer shall procure that there shall atimks be one or more Calculation
Agents if provision is made for them in the relev&mal Terms and for so long as any Note is
outstanding (as defined in the Trust Deed). Wheneenthan one Calculation Agent is appointed in
respect of the Notes, references in these Conditiorthe Calculation Agent shall be construed as
each Calculation Agent performing its respectivéieguunder the Conditions. If the Calculation
Agent is unable or unwilling to act as such othi Calculation Agent fails duly to establish thedRa
of Interest for an Interest Accrual Period or tdcakate any Interest Amount, Instalment Amount,
Final Redemption Amount, Change of Control RedeomptAmount, Early Redemption Amount or
Optional Redemption Amount, as the case may be&p @omply with any other requirement, the
Issuer shall (with the prior approval of the Tre3tappoint a leading bank or investment banking
firm engaged in the interbank market that is mdssaly connected with the calculation or
determination to be made by the Calculation Ageantiig through its principal London office or any
other office actively involved in such market) tt @as such in its place. The Calculation Agent may
not resign its duties without a successor havirentegpointed as aforesaid.

5. Redemption, Purchase and Options
(&) Redemption by Instalments and Final Redemption

()  Unless previously redeemed, or purchased and dadcak provided in this Condition 5, each
Note that provides for Instalment Dates and InstalnAmounts shall be partially redeemed on
each Instalment Date at the related Instalment Amspecified in the relevant Final Terms.
The outstanding nominal amount of each such Naaé bk reduced by the Instalment Amount
(or, if such Instalment Amount is calculated byerehce to a proportion of the nominal amount
of such Note, such proportion) for all purposeshvetfect from the related Instalment Date,
unless payment of the Instalment Amount is imprlypeithheld or refused, in which case,
such amount shall remain outstanding until the ®Reale Date relating to such Instalment
Amount.

(i)  Unless previously redeemed, or purchased and dadgcebk provided below, each Note shall be
finally redeemed on the Maturity Date specified tire relevant Final Terms at its Final
Redemption Amount or, in the case of a Note fallwithin sub-paragraph (i) above, its final
Instalment Amount.

(b) Early Redemption:
(i) Zero Coupon Notes
(A) The Early Redemption Amount payable in respectryf Zero Coupon Note, the Early
Redemption Amount of which is not linked to a foleywpon redemption of such Note
pursuant to Condition 5(c) or upon it becoming dud payable as provided in Condition

9 shall be the Amortised Face Amount (calculateprasided below) of such Note unless
otherwise specified in the relevant Final Terms.
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(B) Subject to the provisions of sub-paragraph (C)wetbe Amortised Face Amount of any
such Note shall be the scheduled Final Redemptimoukit of such Note on the Maturity
Date discounted at a rate per annum (expressegp@sentage) equal to the Amortisation
Yield (which, if none is shown in the relevant RHifarms, shall be such rate as would
produce an Amortised Face Amount equal to the igsisee of the Notes if they were
discounted back to their issue price on the Issate)dcompounded annually.

(C) If the Early Redemption Amount payable in respéciny such Note upon its redemption
pursuant to Condition 5(c) or upon it becoming dud payable as provided in Condition
8 is not paid when due, the Early Redemption Amalug and payable in respect of such
Note shall be the Amortised Face Amount of sucheNs#t defined in sub-paragraph (B)
above, except that such sub-paragraph shall hdeet efs though the date on which the
Note becomes due and payable were the Relevant Diatecalculation of the Amortised
Face Amount in accordance with this sub-paragrdgaifi sontinue to be made (as well
after as before judgment) until the Relevant Datdess the Relevant Date falls on or
after the Maturity Date, in which case the amourg dnd payable shall be the scheduled
Final Redemption Amount of such Note on the Mayubiate together with any interest
that may accrue in accordance with Condition 4(c).

Where such calculation is to be a made for a pexidess than one year, it shall be made on the
basis of the Day Count Fraction shown in the refe¥@nal Terms.

(i) Other NotesThe Early Redemption Amount payable in respedrof Note (other than Notes
described in (i) above), upon redemption of sucheNmrsuant to Condition 5(c) or upon it
becoming due and payable as provided in Conditjosh8ll be the Final Redemption Amount
unless otherwise specified in the relevant Finahise

(c) Redemption for Taxation ReasonsThe Notes (other than Notes in respect of whinghlssuer shall
have given a notice of redemption pursuant to Qa5 (d) or in respect of which a Noteholder
shall have exercised its option under Conditior) B(@ach case prior to any notice being given unde
this Condition 5(c)) may be redeemed at the optibthe Issuer in whole, but not in part, on any
Interest Payment Date (if this Note is a FloatirgteRNote) or, at any time (if this Note is not a
Floating Rate Note), on giving not less than 30 mare than 60 days’ notice to the Noteholders
(which notice shall be irrevocable) at their EdRlgdemption Amount (as described in Condition 5(b)
above) (together with interest accrued to the @aesl for redemption), if (i) the Issuer satisfigee
Trustee immediately prior to the giving of suchioetthat it or (if the Guarantee were called) the
Guarantor has or will become obliged to pay add#@loamounts as provided or referred to in
Condition 7 as a result of any change in, or amemiro, the laws or regulations of The Netherlands
or (in the case of a payment to be made by the &t@n) the Kingdom of Spain, or any political
subdivision or any authority thereof or therein ingvpower to tax, or any change in the application
or official interpretation of such laws or regutais, which change or amendment becomes effective
on or after the Issue Date, and (ii) such obligatannot be avoided by the Issuer (or the Guarantor
as the case may be) taking reasonable measurdabdep it, provided that no such notice of
redemption shall be given earlier than 90 daysrpgoahe earliest date on which the Issuer (or the
Guarantor, as the case may be) would be obliggayosuch additional amounts were a payment in
respect of the Notes (or the Guarantee, as themagee) then due. Prior to the publication of any
notice of redemption pursuant to this paragrapé,lssuer shall deliver to the Trustee a certificate
signed by two directors of the Issuer (or two atifenl officers of the Guarantor, as the case may be
stating that the obligation referred to in (i) abaannot be avoided by the Issuer (or the Guarantor
as the case may be) taking reasonable measurdabderdo it and the Trustee shall be entitled to
accept such certificate as sufficient evidencehefdatisfaction of the condition precedent setiout
(i) above in which event it shall be conclusiveldnnding on Noteholders and Couponholders.
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(d)

(e)

(f)

Redemption at the Option of the Issuerlf Call Option is specified in the relevant Fink¢érms as
being applicable, the Issuer may, on giving nas xsn 15 nor more than 30 days’ irrevocable notice
to the Noteholders (or such other notice periodmay be specified in the relevant Final Terms)
redeem all or, if so provided, some of the Notesaoy Optional Redemption Date. Any such
redemption of Notes shall be at their Optional Reglion Amount together with interest accrued to
the date fixed for redemption. Any such redemptorexercise must relate to Notes of a principal
amount at least equal to the Minimum Redemption &mao be redeemed specified in the relevant
Final Terms and no greater than the Maximum Redempgtmount to be redeemed specified in the
relevant Final Terms.

All Notes in respect of which any such notice igegi shall be redeemed on the date specified in such
notice in accordance with this Condition.

In the case of a partial redemption, the noticateholders shall also contain the certificate nersb

of the Notes to be redeemed, which shall have logawn up in such place as the Trustee may
approve and in such manner as it deems appropsigtgect to compliance with any applicable laws
and stock exchange or other relevant authorityirements.

Redemption at the Option of NoteholdersIf Put Option is specified in the relevant Fif@rms as
being applicable, the Issuer shall, at the optibthe holder of any such Note, upon the holder of
such Note giving not less than 15 nor more tham&gs’ notice to the Issuer (or such other notice
period as may be specified in the relevant FinalmBg redeem such Note on the Optional
Redemption Date(s) at its Optional Redemption Amdagether with interest accrued to the date
fixed for redemption.

To exercise such option, the holder must deposh $iote (together with all unmatured Receipts and
Coupons and unexchanged Talons) with any PayingitAgegether with a duly completed option
exercise noticeHxercise Noticg in the form obtainable from any Paying Agent,hwitthe notice
period. No Note so deposited and option exercisegt be withdrawn (except as provided in the
Agency Agreement) without the prior consent of igsuer.

Redemption at the option of the Noteholders upon €hange of Control If a Change of Control
Put Option is specified in the relevant Final Termssbeing applicable and a Change of Control (as
defined below) occurs and, during the Change ofti@brPeriod, a Rating Downgrade occurs
(together, &Put Event), the holder of any such Note will have the opt{tdme Change of Control

Put Option) to require the Issuer to redeem or, at the Issw@tion, to procure the purchase of such
Notes on the Optional Redemption Date at the Chah@entrol Redemption Amount.

A Change of Controlshall be deemed to have occurred at each timeattygperson or persons acting
in concert Relevant Persony or any person or persons acting on behalf of fellevant Persons,
acquire(s) control, directly or indirectly, of tikuarantor.

control means: (a) the acquisition or control of more th@% of the voting rights of the issued share
capital of the Guarantor; or (b) the right to app@nd/or remove all or the majority of the members
of the Guarantor’s Board of Directors or other gougg body, whether obtained directly or
indirectly, whether obtained by ownership of sheapital, the possession of voting rights, contosct
otherwise.

Change of Control Periodneans the period commencing on the date on whiehdlevant Change
of Control occurs or the date of the first relevdtdtential Change of Control Announcement,
whichever is the earlier, and ending on the datehvis 90 days after the date of the occurrence of
the relevant Change of Control.
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Change of Control Redemption Amoumheans an amount equal to par plus interest ac¢oukdt
excluding the Optional Redemption Date.

Potential Change of Control Announcememheans any public announcement or statement by the
Issuer or any actual or bona fide potential bidedating to any potential Change of Control.

Rating Agencymeans any of the following: (a) Standard & Podiedit Market Services Europe
Limited (S&P); (b) Moody’s Investors Service Limitedipody’s); (c) Fitch Ratings Espafia, S.A.U.
(Fitch Ratings); or (d) any other credit rating agency of equevelinternational standing specified
from time to time by the Issuer and, in each cds®r respective successors or affiliates.

A Rating Downgradeshall be deemed to have occurred in respect dien@e of Control if, within
the Change of Control Period, the rating previowsgigned to the Guarantor is lowered by at least
two full rating notches (by way of example, BB+ B8-, in the case of S&P) (downgrade) or
withdrawn, in each case, by the requisite numbdRating Agencies (as defined above), and is not,
within the Change of Control Period, subsequentbgraded (in the case of a downgrade) or
reinstated (in the case of a withdrawal) to itdieacredit rating or better, such that there idamger

a downgrade or withdrawal by the requisite numifeRating Agencies. For these purposes, the
requisite number of Rating Agencieshall mean (i) at least two Rating Agencies, tfthee time of
the rating downgrade or withdrawal, three or moadir) Agencies have assigned a credit rating to
the Guarantor, or (ii) at least one Rating Agetficgtithe time of the rating downgrade or withdrgwa
fewer than three Rating Agencies have assignedditeating to the Guarantor.

Notwithstanding the foregoing, no Rating Downgratiall be deemed to have occurred in respect of
a particular Change of Control if (a) following $ua downgrade, the Guarantor is still assigned an
Investment Grade Rating by one or more of the Ratigencies effecting the downgrade, or (b) the
Rating Agencies lowering or withdrawing their rgtido not publicly announce or otherwise confirm

in writing to the Issuer that such reduction orhaitawal was the result, in whole or part, of angrév

or circumstance comprised in, or arising as a tesfulor in respect of, the applicable Change of

Control.

Investment Grade Ratingneans: (1) with respect to S&P, any of the caiegdrom and including
AAA to and including BBB- (or equivalent successategories); (2) with respect to Moody’s, any of
the categories from and including Aaa to and inclgdaa3 (or equivalent successor categories); (3)
with respect to Fitch Ratings, any of the categofiem and including AAA to and including BBB-
(or equivalent successor categories); and (4) wadpect to any other credit rating agency of
equivalent international standing specified fromdito time by the Issuer, a rating that is equivale
to, or better than, the foregoing.

Promptly upon the Issuer becoming aware that sERent has occurred, the Issuer shall give notice
(Put Event Notice to the Issuing and Paying Agent, the Paying Agierid the Noteholders in
accordance with Condition 15 specifying the nawfréghe Put Event and the circumstances giving
rise to it and the procedure for exercising ther@eaof Control Put Option, as well as the date upon
which the Put Period (as defined below) will end dime Optional Redemption Date (as specified in
the relevant Final Terms).

To exercise the Change of Control Put Option tairecyedemption or, as the case may be, purchase
of such Note under this section, the holder of SNoke must transfer or cause to be transferred its
Notes to be so redeemed or purchased to the acebthrg Agent specified in the Put Option Notice
for the account of the Issuer within the peri®dif{ Period) of 45 days after the Put Event Notice is
given together with a duly signed and completedcrodf exercise in the form (for the time being
current) obtainable from the specified office ofydPaying Agent (aPut Option Notice) and in
which the holder may specify a bank account to tvipayment is to be made under this section.
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The Issuer shall redeem or, at the option of teadg procure the purchase of the relevant Notes in
respect of which the Change of Control Put Optias been validly exercised as provided above, and
subject to the transfer of such Notes to the adcolthne Issuing and Paying Agent for the accodnt o
the Issuer as described above on the Optional RatdemDate which is specified in the relevant
Final Terms. Payment in respect of any Note sosfeared will be made in the relevant Specified
Currency to the holder to the relevant Specifiedré€wcy denominated bank account in the Put
Option Notice on the Optional Redemption Date fimrelevant account holders.

(@) PurchasesThe Issuer, the Guarantor and any other Subgidiay at any time purchase Notes in the
open market or otherwise at any price (provided tihay are purchased together with all unmatured
Receipts and Coupons and unexchanged Talons etatthem). The Notes so purchased, while held
by or on behalf of the Issuer, the Guarantor orathgr Subsidiary, shall not entitle the holdevaoe
at any meetings of the Noteholders and shall notdemed to be outstanding for the purposes of
calculating quorums at meetings of the Noteholdeifer the purposes of Conditions 8, 11(a) and 12.

In these ConditionsSubsidiary means any entity of which the Guarantor has cbaind “control”

for the purpose of this definition means the bemefiownership whether direct or indirect of the
majority of the issued share capital or the rightirect the management and policies of such entity
whether by the ownership of share capital, contoacitherwise. A certificate executed by any two
authorised officers of the Guarantor listing théitess that are Subsidiaries at any time shalthie
absence of manifest error, be conclusive and bgndmall parties.

(h) Cancellation: All Notes so redeemed or purchased (other thatheadiscretion of the Issuer, the
Guarantor or any other Subsidiary, as applicablese purchased pursuant to Condition 5(g) above)
and any unmatured Receipts and Coupons and alichaeged Talons attached to or surrendered
with them will be surrendered for cancellation lyrendering to the Issuing and Paying Agent and
may not be reissued or resold and the obligatidrteelssuer and the Guarantor in respect of any
such Notes shall be discharged.

6. Payments and Talons

(@) Payments of Principal and Interest Payments of principal and interest shall be madainst
presentation and surrender of the relevant Rec@ipthe case of payments of Instalment Amounts
other than on the due date for redemption and deavthat the Receipt is presented for payment
together with its relative Note) (or in the caseaftial payment, endorsement thereof), Notesh@n t
case of all other payments of principal and, indase of interest, as specified in Condition 6¢g)(v
or Coupons (in the case of interest, save as spedif Condition 6(e)(ii)), as the case may behat
specified office of any Paying Agent outside theiteih States by a cheque payable in the relevant
currency drawn on, or, at the option of the holdwsr transfer to an account denominated in such
currency with, a bank in the principal financiahtte for such currency or, in the case of eur@ in
city in which banks have access to the TARGET 3yste

(b) Payments in the United StatesNotwithstanding the foregoing, if any Notes aendminated in
U.S. dollars, payments in respect thereof may baenzd the specified office of any Paying Agent in
New York City in the same manner as aforesaid) ithe Issuer shall have appointed Paying Agents
with specified offices outside the United Stated @&a possessions with the reasonable expectation
that such Paying Agents would be able to make paywiethe amounts on the Notes in the manner
provided above when due, (i) payment in full ofckuamounts at all such offices is illegal or
effectively precluded by exchange controls or oSierilar restrictions on payment or receipt of such
amounts and (iii) such payment is then permittedUmjted States law, without involving, in the
opinion of the Issuer, any adverse tax consequnite Issuer.
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(c) Payments subject to Fiscal LawsAll payments are subject in all cases to any iapple fiscal or
other laws and regulations (including all laws aedulations to which the Issuer, the Guarantor or
their Agents agree to be subject) but without g to the provisions of Condition 7. No
commission or expenses shall be charged to thehNloters or Couponholders in respect of such
payments.

(d) Appointment of Agents The Issuing and Paying Agent, the Paying Agemid #ne Calculation
Agent initially appointed by the Issuer and the faméor and their respective specified offices are
listed below. The Issuing and Paying Agent, theiftppgents and the Calculation Agent act solely
as agents of the Issuer and the Guarantor andtdmseome any obligation or relationship of agency
or trust for or with any Noteholder or CouponholdEne Issuer and the Guarantor reserve the right at
any time with the prior written approval of the $tee to vary or terminate the appointment of the
Issuing and Paying Agent, any other Paying Agenther Calculation Agent(s) and to appoint
additional or other Paying Agents, provided tha Ibsuer shall at all times maintain (i) an Issuing
and Paying Agent, (ii) one or more Calculation Agenwhere the Conditions so require, (iii) Paying
Agents having specified offices in at least twoand&guropean cities (including Luxembourg) so long
as the Notes are listed on the Luxembourg Stockh&xge and (iv) such other agents as may be
required by the rules of any other stock exchanga/ioich the Notes may be listed in each case, as
approved by the Trustee and (v) a Paying Agent aisipecified office in a European Union member
state other than The Netherlands or Spain (if &mg) will not be obliged to withhold or deduct tax
pursuant to European Council Directive 2003/48/BCaay other Directive implementing the
conclusions of the ECOFIN Council Meeting of 2644@vember 2000 on the taxation of savings
income or any law implementing or complying witlr, introduced in order to conform to, such
Directive.

In addition, the Issuer and the Guarantor shathfeith appoint a Paying Agent in New York City in
respect of any Notes denominated in U.S. dollarthéncircumstances described in paragraph (b)
above.

Notice of any such change or any change of anyifsgeoffice shall promptly be given to the
Noteholders.

(e) Unmatured Coupons and Receipts and Unexchanged Tals

() Upon the due date for redemption of Notes which mise Fixed Rate Notes, they should be
surrendered for payment together with all unmatu@edpons (if any) relating thereto, failing
which an amount equal to the face value of eackingsunmatured Coupon (or, in the case of
payment not being made in full, that proportiontioé amount of such missing unmatured
Coupon that the sum of principal so paid bearbéddtal principal due) shall be deducted from
the Final Redemption Amount, Change of Control Rguiéon Amount, Early Redemption
Amount or Optional Redemption Amount, as the caag be, due for payment. Any amount so
deducted shall be paid in the manner mentioned ealamainst surrender of such missing
Coupon within a period of 10 years from the Relédate for the payment of such principal
(whether or not such Coupon has become void putsa&ondition 9).

(i) Upon the due date for redemption of any Note cosnpyi Floating Rate Notes, unmatured
Coupons relating to such Note (whether or not hady shall become void and no payment
shall be made in respect of them.

(i) Upon the due date for redemption of any Note, amgxahanged Talon relating to such Note

(whether or not attached) shall become void an@aapon shall be delivered in respect of such
Talon.
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(iv) Upon the due date for redemption of any Note thakedeemable in instalments, all Receipts
relating to such Note having an Instalment Datinfglon or after such due date (whether or not
attached) shall become void and no payment shattdme in respect of them.

(v) Where any Note that provides that the relative toneg Coupons are to become void upon the
due date for redemption of those Notes is presefuededemption without all unmatured
Coupons, and where any Note is presented for red@mpithout any unexchanged Talon
relating to it, redemption shall be made only agaithe provision of such indemnity as the
Issuer may require.

(vi) If the due date for redemption of any Note is natug date for payment of interest, interest
accrued from the preceding due date for paymenntefest or the Interest Commencement
Date, as the case may be, shall only be payabltnshgpresentation (and surrender if
appropriate) of the relevant Note. Interest accroeda Note that only bears interest after its
Maturity Date shall be payable on redemption ofhshiote against presentation of the relevant
Note.

() Talons: On or after the Interest Payment Date for thalf@oupon forming part of a Coupon sheet
issued in respect of any Note, the Talon forming pasuch Coupon sheet may be surrendered at the
specified office of the Paying Agents in exchange & further Coupon sheet (and if necessary
another Talon for a further Coupon sheet) (butwekog any Coupons that may have become void
pursuant to Condition 9).

(g) Non-Business Dayslf any date for payment in respect of any Notec&pt or Coupon is not a
business day, the holder shall not be entitledatgment until the next following business day nor to
any interest or other sum in respect of such postpgayment. In this paragraghysiness day
means a day (other than a Saturday or a Sundayhah banks and foreign exchange markets are
open for business in the relevant place of presentain such jurisdictions as shall be specifisd a
Financial Centre(s)in the relevant Final Terms and:

() (in the case of a payment in a currency other tham) where payment is to be made by
transfer to an account maintained with a bank i rthlevant currency, on which foreign
exchange transactions may be carried on in thevaetecurrency in the principal financial
centre of the country of such currency or

(i)  (in the case of a payment in euro) which is a TAH@&siness Day.
7. Taxation

All payments of principal and interest by or on &kélof the Issuer or the Guarantor in respect ef th
Notes, the Receipts and the Coupons or under tlaga@tee shall be made free and clear of, and withou
withholding or deduction for, any taxes, dutiesessments or governmental char@eslectively, Taxes
of whatever nature imposed, levied, collected, et or assessed by or within The Netherlands er th
Kingdom of Spain or any authority therein or thérbaving power to tax(each aTaxing Authority )
unless such withholding or deduction is requireddly:.

In that event, the Issuer or, as the case mayheeGuarantor will pay such additional amounts
(Additional Amounts) as may be necessary in order that the net amoec#s/ed by the Noteholders and
Couponholders after such withholding or deductidnTaxes shall equal the respective amounts of
principal and interest which would have been resgiin respect of the Notes or (as the case may be)
Coupons, in the absence of such withholding or deolu of Taxes; except that no such Additional
Amounts shall be payable with respect to any payrnmerespect of a Note, Receipt or Coupon or (&s th
case may be) under the Guarantee:
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(@)

(b)

()

(d)

(e)

(f)
(9)

(h)

(i)

to, or to a third party on behalf of, a holder @ttie beneficial owner of any Note, Receipt or Goup
who is liable for Taxes in respect of such Notecddg or Coupon by reason of his having some
connection with The Netherlands or the Kingdom p&i8 other than the mereholding of the Note or
Coupon;

presented for payment more than 30 days after éhevent Date except to the extent that the relevant
holder or the beneficial owner thereof would haweerb entitled to such Additional Amounts on
presenting the same for payment on the thirtieti slay;

in relation to any estate, inheritance, gift, saiensfer or similar Taxes;

to, or to a third party on behalf of, a holder @ttie beneficial owner of any Note, Receipt or Goup
who could fully or partially avoid such withholdingr deduction of Taxes by complying with the
Issuer’s or the Guarantor’s request addressecdetdidtder or the beneficial owner to provide a valid
certificate of tax residence duly issued by the daahorities of the country of tax residence of the
holder or the beneficial owner of any Note or Cauponfirming that the holder or the beneficial
owner is (i) resident for tax purposes in a MenfBte of the European Union, not considered a tax
haven pursuant to Spanish law, other than Spaii) eesident for tax purposes in a jurisdictioriw
which Spain has entered into a tax treaty to adwoidble taxation, which makes provision for full
exemption from tax imposed in Spain on interest\aitidin the meaning of the referred tax treaty;

to, or to a third party on behalf of, a holder @thie beneficial owner of any Note, Receipt or Goup
who could fully or partially avoid such withholdiray deduction of Taxes by providing to the Issuer
or the Guarantor or an Agent acting on behalf & tbsuer or the Guarantor the information
concerning such Noteholder as may be required deroto comply with the procedures for the
application of any exemption for Taxes by the ratgvtax authority;

presented for payment in the Kingdom of Spain ag Netherlands;

where such withholding or deduction is imposed gragment to an individual and is required to be
made pursuant to European Council Directive 2008@8on the taxation of savings income or any
other Directive implementing the conclusions of HE@OFIN Council meeting of 26 to 27 November
2000 on the taxation of savings income or any layglémenting or complying with, or introduced in

order to conform to, such Directive;

where such withholding or deduction is requiredspant to Sections 1471 through 1474 of the
United States Internal Revenue Code of 1986, asd@de(theCode), the regulations thereunder and

official interpretations thereof, agreements emteérgo pursuant to Section 1471(b) of the Code, or
any fiscal or regulatory legislation, rules or grees adopted pursuant to any intergovernmental
agreement entered into in connection with the imeletation of such Sections of the Code
(collectively, FATCA); or

presented for payment by or on behalf of a hold&o would have been able to avoid such
withholding or deduction by presenting the relevdnte to another Paying Agent in a Member State
of the European Union.

In addition, Additional Amounts will not be payablégth respect to (i) any Taxes that are imposed in
respect of any combination of the items set foitove and to (ii) any holder who is a fiduciary, a
partnership, a limited liability company or othérah the sole beneficial owner of that payment,hi t
extent that payment would be required by the lafvh® relevant Taxing Authority to be included het
income, for tax purposes, of a beneficiary or eetWith respect to the fiduciary, a member of that
partnership, an interest holder in that limitedbilidly company or a beneficial owner who would rnatve
been entitled to the Additional Amounts had it bdenholder.
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8.

Events of Default

If any of the following events (each &vent of Default) occurs and is continuing, the Trustee at its

discretion may, and if so requested by holderst déast one-fifth in principal amount of the Notégn
outstanding (as defined in the Trust Deed) or ifisected by an Extraordinary Resolution (as defime
the Trust Deed) shall, subject to its being inddiedito its satisfaction, give notice to the Isstiet the
Notes are, and they shall immediately become, ddepayable at their Early Redemption Amount togethe
with accrued interest:

(@)

(b)

()

(d)

(e)

(f)

(9)

Non-Payment the Issuer fails to pay any interest on any ef Notes when due and such failure
continues for a period of 14 days; or

Breach of Other Obligations the Issuer or the Guarantor does not perfornoorpdy with any one

or more of its other obligations in the Notes @ firust Deed, which default is incapable of remedy
or, if in the opinion of the Trustee capable of egly, is not in the opinion of the Trustee remedied
within 30 days after notice of such default shaNé been given to the Issuer or the Guarantor &y th
Trustee; or

Cross-Default

() any Relevant Indebtedness of the Issuer or thedat@rbecomes due and payable prior to its
stated maturity by reason of any actual or poterdefault, event of default or the like
(howsoever described); or

(i) any Relevant Indebtedness of the Issuer or thedat@ris not paid when due or, as the case
may be, within any applicable grace period; or

(ii) the Issuer or the Guarantor fails to pay when chyeaanount payable by it under any present or
future guarantee for, or indemnity in respect aofy Relevant Indebtedness of any other person,

provided that the aggregate of all such amountghvhave become due and payable, as described in
(c)(i) above, and/or have not been paid when dsi@escribed in (c)(ii) and/or (c)(iii) above (a® th
case may be), equals or exceeds the greater omaorh equal to 0.25% of Total Shareholders
Equity and U.S.$50,000,000 or its equivalent (asoeably determined by the Trustee); or

Enforcement Proceedings a distress, attachment, execution or other Iggatcess is levied,
enforced or sued out on or against the whole orsabgtantial part of the property, assets or rezenu
of the Issuer or the Guarantor and is not dischibogestayed within 30 days; or

Security Enforced any mortgage, charge, pledge, lien or other ehcante, present or future,
created or assumed by the Issuer or the Guaraptwnies enforceable against the whole or any
substantial part of the assets or undertaking eflsBuer or the Guarantor and any step is taken to
enforce it (including the taking of possession loe fippointment of a receiver, manager or other
similar person); or

Insolvency. the Issuer or the Guarantor is insolvent or bapkrstops, suspends or threatens to stop
or suspend payment of all of its debts, proposesakes a general assignment or an arrangement or
composition with or for the benefit of the relevameditors in respect of any of such debts or a
moratorium is agreed or declared in respect offfecang all or substantially all of the debts ot
Issuer or the Guarantor; or

Winding-up: an order is made or an effective resolution p$sethe winding-up or dissolution of
the Issuer or the Guarantor, or the Issuer or tha &tor ceases or threatens to cease to carrfy on a
or substantially all of its business or operatioascept for the purpose of and followed by a
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reconstruction, amalgamation, reorganisation, mmeggeconsolidation on terms approved by the
Trustee or by an Extraordinary Resolution of thégkolders; or

(h) lllegality : it is unlawful for the Issuer or the Guarantop&rform or comply with any one or more of
its obligations under any of the Notes or the Tiséd; or

() Analogous Events any event occurs which under the laws of anyveaie jurisdiction has an
analogous effect to any of the events referred tmy of the foregoing paragraphs; or

() Guarantee the Guarantee is not (or is claimed by the Guaramot to be) in full force and effect,
provided that in the case of an event falling witharagraphs (b) to (e) or (h) to (j) the Trustesls
have certified that in its opinion such event istenally prejudicial to the interests of the
Noteholders.

For the purposes of this Condition:

Total Shareholders’ Equity means the total shareholders’ equity of the Guaraas shown in the
then latest audited consolidated accounts of ther&htor.

9. Prescription

Claims in respect of principal and interest wilcbme void unless presentation for payment is made
as required by Condition 6 within a period of 1@nge(in the case of principal) and five years ia tase
of interest) from the appropriate Relevant Date.

10. Replacement of Notes, Receipts, Coupons and Talons

If any Note, Receipt, Coupon or Talon is lost, atolmutilated, defaced or destroyed, it may be
replaced at the specified office of the Issuing Bagling Agent in London or at the specified offafehe
Paying Agent in Luxembourg, subject to all applieataws and stock exchange requirements, upon
payment by the claimant of the expenses incurrembmection with such replacement and on such terms
as to evidence, security and indemnity and otherassthe Issuer and the Guarantor may requireiffEdv
that the requirement is reasonable in the lightrefvailing market practice). Mutilated or defacedtés,
Receipts, Coupons or Talons must be surrenderedebefplacements will be issued.

11. Meetings of Noteholders, Modification, Waiver and 8bstitution

(&) Meetings of Noteholders The Trust Deed contains provisions for convenimgetings of
Noteholders to consider matters affecting theien@sts, including the sanctioning by Extraordinary
Resolution of a modification of any of these Coiuiis or any provisions of the Trust Deed. Such a
meeting may be convened by Noteholders holdindesst than 10% in nominal amount of the Notes
for the time being outstanding. The quorum for argeting convened to consider an Extraordinary
Resolution will be one or more persons holdingempresenting a clear majority in nominal amount of
the Notes for the time being outstanding, or at aojourned meeting one person being or
representing Noteholders whatever the nominal amotithe Notes held or represented, unless the
business of such meeting includes consideratigragosalsjnter alia, (i) to modify the maturity of
the Notes, or the dates on which interest is p&ysbiespect of the Notes, (ii) to reduce or caticel
nominal amount of, or interest on, the Notes, {oichange the currency of payment of the Notes or
the Coupons, (iv) to modify the provisions concegnithe quorum required at any meeting of
Noteholders or the majority required to pass amdextinary Resolution, or (v) to modify or cancel
the Guarantee, in which case the necessary qudnalhb® one person holding or representing not
less than 75%, or at any adjourned meeting notthess 25%, in principal amount of the Notes for
the time being outstanding. Any Extraordinary Resoh duly passed shall be binding on
Noteholders (whether or not they were present antleeting at which such resolution was passed)
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and on all Couponholders. The Trust Deed providata resolution in writing signed by or on behalf

of the holders of not less than 75% in nominal amaif the Notes outstanding shall for all purposes
be as valid and effective as an Extraordinary Re®wol passed at a meeting of the Noteholders duly
convened and held. Such a resolution in writing rbaycontained in one document or several
documents in the same form, each signed by or balbef one of more Noteholders.

(b) Modification and waiver: The Trustee may agree, without the consent of Nleé=holders or
Couponholders, to (i) any modification of any oetprovisions of the Trust Deed which in the
opinion of the Trustee is of a formal, minor ortiecal nature or is made to correct a manifestrerro
and (ii) any other modification (except as mentobna the Trust Deed), and any waiver or
authorisation of any breach or proposed breachngfof the provisions of the Trust Deed which is in
the opinion of the Trustee not materially prejudidio the interests of the Noteholders. Any such
modification, authorisation or waiver shall be bimglon the Noteholders and the Couponholders and,
if the Trustee so requires, such modification shadl notified to the Noteholders as soon as
practicable.

(c) Substitution: The Trust Deed contains provisions permitting Tmastee to agree, subject to such
amendment of the Trust Deed and such other conditas the Trustee may require, but without the
consent of the Noteholders or the Couponholdersiasubstitution of certain other entities in glac
of the Issuer or Guarantor, or of any previous sulted company, as principal debtor or Guarantor
under the Trust Deed and the Notes. In the casaalf a substitution the Trustee may agree, without
the consent of the Noteholders or the Couponhalders change of the law governing the Notes, the
Receipts, the Coupons, the Talons and/or the Dastl provided that such change would not in the
opinion of the Trustee be materially prejudiciattie interests of the Noteholders.

(d) Entitlement of the Trustee In connection with the exercise of its functiofiscluding but not
limited to those referred to in this Condition) theustee shall have regard to the interests of the
Noteholders as a class and shall not have regatttoonsequences of such exercise for individual
Noteholders or Couponholders and the Trustee gsiwtllbe entitled to require, nor shall any
Noteholder or Couponholder be entitled to claimonfr the Issuer or the Guarantor any
indemnification or payment in respect of any tansEuence of any such exercise upon individual
Noteholders or Couponholders.

12. Enforcement

At any time after the Notes become due and paydide] rustee may, at its discretion and without
further notice, institute such proceedings agathst Issuer and/or the Guarantor as it may thinkdit
enforce the terms of the Trust Deed, the NotesRéweipts and the Coupons, but it need not takesacly
proceedings unless (a) it shall have been so duleoy an Extraordinary Resolution or so requested i
writing by Noteholders holding at least one-fifth principal amount of the Notes outstanding, andit(b
shall have been indemnified to its satisfaction. Maieholder, holder of Receipts or Couponholder may
proceed directly against the Issuer or the Guaramiiess the Trustee, having become bound so tepd)
fails to do so within a reasonable time and sudbrfais continuing.

13. Indemnification of the Trustee
The Trust Deed contains provisions for the inderoaiion of the Trustee and for its relief from
responsibility. The Trustee is entitled to enteéo ibusiness transactions with the Issuer, the Goarand

any other Subsidiary and any entity related tol$seer or the Guarantor or any other Subsidiarpout
accounting for any profit.
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14. Further Issues

The Issuer may from time to time without the consgfnthe Noteholders or Couponholders create
and issue further securities either having the d@nmes and conditions as the Notes in all resgects all
respects except for the first payment of interesth@m) and so that such further issue shall bsatmfated
and form a single series with the outstanding seesirof any series (including the Notes) or upanls
terms as the Issuer may determine at the timeeof thsue. References in these Conditions to thedNo
include (unless the context requires otherwise) ather securities issued pursuant to this Condiind
forming a single series with the Notes. Any furtBecurities forming a single series with the oundiag
securities of any series (including the Notes) tirted by the Trust Deed or any deed supplemeatsi
shall, and any other securities may (with the coneéthe Trustee), be constituted by a deed supgiéal
to the Trust Deed. The Trust Deed contains prongsior convening a single meeting of the Notehader
and the holders of securities of other series witerdrustee so decides.

15. Notices

Notices to Noteholders will be valid if publisheda leading newspaper having general circulation in
the United Kingdom (which is expected to be Hirgancial Time¥ and (so long as the Notes are listed on
the Luxembourg Stock Exchange and the rules of$katk Exchange so require), published either en th
website of the Luxembourg Stock Exchange (www.balurs or in a leading newspaper having general
circulation in Luxembourg (which is expected to the Luxemburger Wojtor, if in the opinion of the
Trustee such publication shall not be practicaiblen English language newspaper of general citioma
in Europe. Any such notice shall be deemed to Haen given on the date of such publication or, if
published more than once or on different dategherirst date on which publication is made.

Couponholders will be deemed for all purposes teehaotice of the contents of any notice given to
the Noteholders in accordance with this Condition.

16. The Contracts (Rights of Third Parties) Act 1999

The Notes confer no rights on any person pursuathiet Contracts (Rights of Third Parties) Act 1999
to enforce any term of the Notes, but this doesaffetct right or remedy of the third party whichisg or
is available apart from that Act.

17. Governing Law

(&) Governing Law: The Trust Deed, the Notes, the Receipts, the @uipnd the Talons and any non-
contractual obligations arising out of or in corm@et with them are governed by, and shall be
construed in accordance with, English law.

(b) Jurisdiction: The courts of England are to have jurisdictiorséttle any disputes which may arise
out of or in connection with the Trust Deed, thaé¢o Receipts, Coupons or Talons or the Guarantee
and accordingly any legal action or proceedingsiragiout of or in connection with the Trust Deed,
the Notes, Receipts, Coupons or Talons or the GtsgaProceedingy may be brought in such
courts. Each of the Issuer and the Guarantor habenTrust Deed irrevocably submitted to the
jurisdiction of such courts.

(c) Agent for Service of ProcessEach of the Issuer and the Guarantor has irrdlpcppointed an
agent in England to receive service of processnin Rroceedings in England based on any of the
Trust Deed, the Notes, Receipts, Coupons or Talptise Guarantee.
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OVERVIEW OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM
Initial Issue of Notes

If the Global Notes are stated in the applicableaFirerms to be issued in NGN form, the relevant
clearing systems will be notified whether or notlsuslobal Notes are intended to be held in a manner
which would allow Eurosystem eligibility and, if swill be delivered on or prior to the original issdate
of the Tranche to the Common Safekeeper. Depogii@gslobal Notes with the Common Safekeeper does
not necessarily mean that the Notes will be recmghias eligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eysbsm either upon issue or at any and all timesndur
their life. Such recognition will depend upon satision of the Eurosystem eligibility criteria.

Global Notes that are issued in CGN form may béveledd on or prior to the original issue date of
the Tranche to a Common Depositary.

If the Global Note is a CGN, upon the initial deppag a Global Note with a Common Depositary,
Euroclear or Clearstream, Luxembourg (@learing System$ will credit each subscriber with a nominal
amount of Notes equal to the nominal amount thef@ofvhich it has subscribed and paid. If the Globa
Note is an NGN, the nominal amount of the Notesagpnted by such Global Note shall be the aggregate
amount from time to time entered in the recorddath Clearing Systems. The records of such Clearing
Systems shall be conclusive evidence of the nomanadunt of Notes represented by such Global Note
and, for these purposes, a statement issued beari@ System stating the nominal amount of Notes
represented by such Global Note at any time shlaltdnclusive evidence of the records of the relevan
Clearing System at the relevant time.

Notes that are initially deposited with the Comni@epositary may also (if indicated in the relevant
Final Terms) be credited to the accounts of substsiwith other clearing systems through direct or
indirect accounts with Euroclear and Clearstreamxeimbourg held by such other clearing systems.
Conversely, Notes that are initially deposited vatty other clearing system may similarly be crefite
the accounts of subscribers with Euroclear, Clesast, Luxembourg or other clearing systems.

Relationship of Accountholders with Clearing Systers

Each of the persons shown in the records of Eumocl€learstream, Luxembourg or any other
clearing system as the holder of a Note represelyed Global Note must look solely to Euroclear,
Clearstream, Luxembourg or such clearing systenth@sase may be) for his share of each paymene mad
by the Issuer to the bearer of such Global Noteianélation to all other rights arising under G&bal
Notes, subject to and in accordance with the résmecules and procedures of Euroclear, Clearstream
Luxembourg, or such clearing system (as the casebaa Such persons shall have no claim directly
against the Issuer in respect of payments due®ittes or so long as the Notes are representeddby
Global Note and such obligations of the Issuer balldischarged by payment to the bearer of suchablo
Note in respect of each amount so paid.

Exchange
Temporary Global Notes

Each Temporary Global Note will be exchangeablee fof charge to the holder, on or after its
Exchange Date:

(i) if the relevant Final Terms indicates that suchb@ld\ote is issued in compliance with the C
Rules or in a transaction to which TEFRA is not lepple (as to which, seeGeneral
Description of the Programme—Selling Restrictipnsn whole, but not in part, for the
Definitive Notes (as defined and described belamy
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(i) otherwise, in whole or in part, upon certificatias to non-U.S. beneficial ownership in the
form set out in the Agency Agreement for interdstsa Permanent Global Note or, if so
provided in the relevant Final Terms, for Defingidotes.

In relation to any issue of Notes which are exprdds be Temporary Global Notes exchangeable for
Definitive Notes in accordance with options (i) a@g above, such Notes shall be tradable only in
principal amounts of at least the Specified Denetnom.

Permanent Global Notes

Each Permanent Global Note will be exchangeabbs df charge to the holder, on or after its
Exchange Date in whole but not, except as provideter “Partial Exchange of Permanent Global Notes”,
in part, for Definitive Notes:

(i) if the Permanent Global Note is held on behalf ofd€lear, Clearstream, Luxembourg or any
other clearing system (aiternative Clearing System) and any such clearing system is closed
for business for a continuous period of 14 daykdiothan by reason of holidays, statutory or
otherwise) or announces an intention permanenttgé&se business or in fact does so; or

(i) if principal in respect of any Notes is not paidentdue,
in each case by the holder giving notice to theitgsand Paying Agent of its election for such exale.
Partial Exchange of Permanent Global Notes

For so long as a Permanent Global Note is heldedralb of a clearing system and the rules of that
clearing system permit, such Permanent Global Mdtde exchangeable in part on one or more ocecssio
for Definitive Notes if principal in respect of aMotes is not paid when due.

Delivery of Notes

If the Note is a CGN, on or after any due date drchange the holder of a Global Note may
surrender such Global Note or, in the case of dgbaxchange, present it for endorsement to ah&
order of the Issuing and Paying Agent.

In exchange for any Global Note, or the part thetede exchanged, the Issuer will (i) in the cake
a Temporary Global Note exchangeable for a Permaaiebal Note, deliver, or procure the delivery af,
Permanent Global Note in an aggregate nominal ameqgual to that of the whole or that part of a
Temporary Global Note that is being exchanged rorthe case of a subsequent exchange, endorse, or
procure the endorsement of, a Permanent Global téoteflect such exchange or (ii) in the case of a
Global Note exchangeable for Definitive Notes, wilj or procure the delivery of, an equal aggregate
nominal amount of duly executed and authenticatefinilive Notes or (iii) if the Global Note is an®N,
procure that details of such exchange be enmdatain the records of the relevant Clearing System.

In this Base ProspectuBgfinitive Notes means, in relation to any Global Note, the dafiritNotes
for which such Global Note may be exchanged (ifrappate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Ant®uhat have not already been paid on the Glob&é No
and a Talon). Definitive Notes will be securityrgad in accordance with any applicable legal andkst
exchange requirements in or substantially in thenfset out in the Schedules to the Trust Deed. On
exchange in full of each Permanent Global Note Idhaer will, if the holder so requests, procuta this
cancelled and returned to the holder together thithrelevant Definitive Notes.
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Exchange Date

Exchange Datemeans, in relation to a Temporary Global Note,dag falling after the expiry of 40
days after its issue date and, in relation to anBeent Global Note, a day falling not less thard&gs, or,
in the case of failure to pay principal in respecany Notes when due, 30 days after that on wtheh
notice requiring exchange is given and on whichkbaare open for business in the city in which the
specified office of the Issuing and Paying Agentoisated and in the city in which the relevant dieg
system is located.

Amendment to Conditions

The Temporary Global Notes and Permanent GlobadsNobntain provisions that apply to the Notes
that they represent, some of which modify the efééche terms and conditions of the Notes setimothis
Base Prospectus. The following is an overview ofis®f those provisions:

Payments

No payment falling due after the Exchange Date béllmade on any Global Note unless exchange
for an interest in a Permanent Global Note or fafiltive Notes is improperly withheld or refused.
Payments on any Temporary Global Note issued irptiance with the D Rules before the Exchange Date
will only be made against presentation of certtiima as to non-U.S. beneficial ownership in thariaget
out in the Agency Agreement. All payments in respédNotes represented by a Global Note in CGN form
will be made against presentation for endorsemexdt i no further payment falls to be made in resé
the Notes, surrender of that Global Note to orhi @rder of the Issuing and Paying Agent or sublerot
Paying Agent as shall have been notified to theeNaiders for such purpose. If the Global Note GGN,

a record of each payment so made will be endorsezhoh Global Note, which endorsement wilpiena
facie evidence that such payment has been made in respibet Notes. If the Global Note is an NGN, the
Issuer shall procure that details of such paymergrieregro rataon the records of the relevant Clearing
System and, in the case of payments of principalnbminal amount of the Notes recorded in therdsco
of the relevant Clearing System and representeithdyslobal Note will be reduced accordingly. Paymen
under the NGN will be made to its holder. Each pagtrso made will discharge the Issuer’s obligations
respect thereof. Any failure to make the entrieshie records of the relevant Clearing System ginatll
affect such discharge. For the purpose of any patsmaade in respect of a Global Note, the releptaue

of presentation shall be disregarded in the dédimibf “Business Day” set out in condition 6(gNOGn-
Business Days

Prescription

Claims in respect of principal and interest wiltbme void unless presentation for payment is made,
as required by Condition 6, within a period of Hass (in the case of principal) and 5 years (inctme of
interest) from the appropriate Relevant Date aseééfin Condition 7.
Meetings

The holder of a Permanent Global Note shall (urdest Permanent Global Note represents only one
Note) be treated as being one person for the paspo$ any quorum requirements of a meeting of
Noteholders and, at any such meeting, the holdarRérmanent Global Note shall be treated as hawiag
vote in respect of each integral currency unithef $pecified Currency of the Notes.
Cancellation

Cancellation of any Note represented by a Permaakaital Note that is required by the Conditions

to be cancelled (other than upon its redemptioi)oei effected by reduction in the nominal amouinthe
relevant Permanent Global Note.
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Purchase

The Issuer, the Guarantor and any other Subsidiay at any time purchase Notes in the open
market or otherwise at any price (provided thaythee purchased together with all unmatured Coupons
relating to them). Any purchase by tender shalhizale available to all Noteholders alike. The Naes
purchased, while held by or on behalf of the Isstier Guarantor or any other Subsidiary, shallemtitle
the holder to vote at any meetings of the Notehsl@dad shall not be deemed to be outstanding #r th
purposes of calculating quorums at meetings of hNatkers or for the purposes of Conditions 8, 1a&)

12.

Issuer’'s Option

Any option of the Issuer provided for in the Coralis of any Notes while such Notes are
represented by a Permanent Global Note shall beisgd by the Issuer giving notice to the Notehde
within the time limits set out in and containingetimformation required by the Conditions, exceaitt tifne
notice shall not be required to contain the senahbers of Notes drawn in the case of a partialoése of
an option and accordingly no drawing of Notes shalfequired. In the event that any option of gsiér
is exercised in respect of some but not all ofNla¢es of any Series, the rights of accountholdets &
clearing system in respect of the Notes will beagoed by the standard procedures of such cleaystgs
(to be reflected in the records of such clearingtesy as either a pool factor or a reduction in mani
amount, at their discretion).

Noteholders’ Options

Any option of the Noteholders provided for in thert@itions of any Notes while such Notes are
represented by a Permanent Global Note may beisgdrby the holder of the Permanent Global Note
giving notice to the Issuing and Paying Agent witthe time limits relating to the deposit of Notesh a
Paying Agent set out in the Conditions substantimlithe form of the notice available from any Rayi
Agent, except that the notice shall not be requicedontain the serial numbers of the Notes ineespf
which the option has been exercised, and statiagniminal amount of Notes in respect of which the
option is exercised and at the same time, whereP#tenanent Global Note is a CGN, presenting the
Permanent Global Note to the Issuing and Payingnge to a Paying Agent acting on behalf of the
Issuing and Paying Agent, for notation. Where thHeb@l Note is an NGN, the Issuer shall procure that
details of such exercise shall be enteped rata in the records of the relevant Clearing System ted
nominal amount of the Notes recorded in those oecwaiill be reduced accordingly.

NGN Nominal Amount

Where the Global Note is an NGN, the Issuer shaltyre that any exchange, payment, cancellation
or exercise of any option or any right under thedspas the case may be, shall be entered in¢bsdseof
the relevant clearing systems and, upon such émtiyg made, in respect of payments of principad, th
nominal amount of the Notes represented by suchablote shall be adjusted accordingly.

Trustee’s Powers

In considering the interests of Noteholders whity &lobal Note is held on behalf of a clearing
system, the Trustee may have regard to any infiomadrovided to it by such clearing system or its
operator as to the identity (either individually lmy category) of its accountholders with entitletseto
such Global Note and may consider such interesiissash accountholders were the holders of theeBlot
represented by such Global Note.
Notices

So long as any Notes are represented by a Global &w such Global Note is held on behalf of a
clearing system, notices to the holders of Notethat Series may be given by delivery of the rahitva
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notice to that clearing system for communication ibyo entitled accountholders in substitution for
publication as required by the Conditions or byivdel of the relevant notice to the holder of thielgal
Note, except that so long as the Notes are listetth® official list of the Luxembourg Stock Excharand
the rules of that exchange so require, noticed alsl be published in a leading newspaper haverel
circulation in Luxembourg (which is expected tollxemburger Wojt

Specified Denominations

So long as the Notes are represented by a TempGitabal Note or Permanent Global Note and the
relevant clearing system(s) so permit, the Note#f ke tradeble as follows: (a) if the Specified
Denomination stated in the relevant Final Term&1i80,000 (or its equivalent in another currenay)thie
authorised denomination of €100,000 (or its eqeinglin another currency) and integral multiples of
€100,000 (or its equivalent in another currencygréafter, or (b) if the Specified Denomination atiain
the relevant Final Terms is €100,000 (or its edeivain another currency) and integral multiple€df000
(or its equivalent in another currency) in excdssreof, in the minimum authorised denomination of
€100,000 (or its equivalent in another currency higher integral multiples of €1,000 (or its eclent in
another currency), notwithstanding that no defieitnotes will be issued with a denomination above
€199,000 (or its equivalent in another currency).
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FORM OF FINAL TERMS

The form of the Final Terms that will be issuedr@spect of each Tranche, subject only to the
deletion of non-applicable provisions and the catiph of applicable provisions:

Final Terms dated|*]

REPSOL INTERNATIONAL FINANCE B.V.
Issue of Aggregate Nominal Amount of TranclgTitle of Note$
Guaranteed by Repsol, S.A.
under the Euro 10,000,000,000 Euro Medium Term NotBrogramme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddhsfor the purposes of the Conditions set forth
in the base prospectus dated 22 September 2015tHan8upplement date®]to the Base Prospectus
dated 22 September 2015 which [together] consfglite base prospectus (tBase Prospectusfor the
purposes of Directive 2003/71/EC, as amendedRtbspectus Directivg. This document constitutes the
Final Terms of the Notes described herein for thepses of Article 5.4 of the Prospectus Directvel
must be read in conjunction with such Base Prosgeétull information on the Issuer, the Guarantut a
the offer of the Notes is only available on theiba$ the combination of these Final Terms andBhse
Prospectus. The Base Prospectus has been published on
http://www.repsol.com/es_en/corporacion/accionigtasrsores/informacion-
financiera/financiacion/repsol-international-fin@ferograma-emision-continua.aspx and is available f
viewing on the website of the Luxembourg Stock Eaade at www.bourse. lu.

[The following alternative language applies if tiwstftranche of an issue which is being increased
was issued under a base prospectus with an eattity]

Terms used herein shall be deemed to be definsddsfor the purposes of the terms and conditions
(the Conditions) set forth in the Base Prospectus dated [27 Octab&l / 25 October 2012 / 30 May
2014] which are incorporated by reference into Base Prospectus dated 22 September 2015 and are
attached hereto. This document constitutes thd Figrans of the Notes described herein for the psego
of Article 5.4 of Directive 2003/71/EC, as amendglde Prospectus Directive) and must be read in
conjunction with the Base Prospectus dated 22 Sdp@e2015 [and the Supplement datefitp the Base
Prospectus dated 22 September 2015 which [togetbedtitute[s] a base prospectus for the purpokes o
the Prospectus Directive, save in respect of thed@ions which are extracted from the base prosgjsect
dated [27 October 2011 / 25 October 2012 / 30 Mad42 Full information on the Issuer, the Guarantor
and the offer of the Notes is only available on lasis of the combination of these Final Terms tied
Base Prospectus dated 22 September 2015 [and pipteBent datede]] to the Base Prospectus dated 22
September 2015]. The Base Prospectus [and the uppt to the Base Prospectus datf[has/have]
been published on  http://www.repsol.com/es_en/aaigion/accionistas-inversores/informacion-
financiera/financiacion/repsol-international-fin@ferograma-emision-continua.aspx and [is/are] akéel
for viewing on the website of the Luxembourg St&oikchange at www.bourse.lu.
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[Include whichever of the following apply or specdy “Not Applicable” (N/A). Note that the
numbering should remain as set out below, eveNdt“Applicable” is indicated for individual paragpds
(in which case the sub-paragraphs of the paragraphgh are not applicable should be deleted). ¢sli
denote directions for completing the Final Tefjms.

1. (@) Series Number:

(b) Tranche Number:

[e]
[e]

(©) Date on which Notes becomdThe Notes shall be consolidated, form a singleeser

fungible:
2. Specified Currency or Currencies:
3. Aggregate Nominal Amount:

(a) Series:

(b) Tranche:

and be interchangeable with thadert issue amount
insert interest rateNotes dueipsert maturity dateon
[insert dat§[the Issue Date]/[exchange of the
Temporary Global Note for interests in the Permé&nen
Global Note, as referred to in paragraph 21 below
[which is expected to occur on or abounsprt
datd])/[N/A]

[e]
[e]
[e]
[e]

4. Issue Price: [®] % of the Aggregate Nominal Amount [plus accrued
interest from ¢]

5. (a) Specified Denomination: €[e] and integral multiples of @] in excess thereof up
to and including €4]. No Notes in definitive form will
be issued with a denomination above]€[

(b) Calculation Amount [e]
6. (@ Issue Date: [e]
(b) Interest Commencement Dat¢e]/[Issue Date]/[Not Applicable]
7. Maturity Date: [e]
8. Interest Basis: [[®] % Fixed Rate]]
[[e] month [LIBORJ/[LIBID)/[LIMEAN]/[EURIBOR]
+/—- [®]% Floating Rate]
[Zero Coupon]
9. Redemption/Payment Basis: Subject to any purchase and cancellation or early

10. Change of Interest or
Redemption/Payment Basis:
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redemption, the Notes will be redeemed on the Mgtur
Date at #][100]% of their nominal amount

[For the period from (and including) the Interest
Commencement Date, up to (but excludinggtf
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11. Put/Call Options:

12. Date approval for issuance of Notes

obtained:

paragraph [3/14] applies and for the period from (a
including) [datd, up to (and including) the Maturity
Date, paragraph [13/14] applies]/[Not Applicable]
[Investor Put]

[Issuer Call]

[Change of Control Put Option/Put Event]

(See paragraph [16/17/18] below)

[e]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions

(@)

(b)
()
(d)

(e)

(f)

Rate[(s)] of Interest:

Interest Payment Date(s):
Fixed Coupon Amount[(s)]:

Broken Amount(s):

Day Count Fraction:

[Determination Dates:

14. Floating Rate Note Provisions

(@)

SPA2274026/46

Interest Period(s):

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pamggns
of this paragraph)

[e]% per annum [payable [annually / semi annually /
quarterly / monthly] in arrear] on each Interesyrmant
Date

[e¢] [and [e]] in each year
[e] per Calculation Amount

[[e] per Calculation Amount, payable on the Interest
Payment Date falling [in/on}e]]]/[N/A]

[Actual/Actual / Actual/Actual (ISDA) / Act/Act /
Act/Act (ISDA) / Actual/Actual (ICMA) / Act/Act
(ICMA) / Actual/365 (fixed) / Act/365 (fixed) / A/GS
(fixed) / A/365F / Actual/365 (Sterling) / Actuad /
Act/360 / A/360 / 30/360 / 360/360 / Bond Basis /
30E/360 / 30E/360 (ISDA)]

[[®] in each year]]
[Applicable]/[Not Applicable]

(If not applicable, delete the remaining sub-paggns
of this paragraph)

[e][, subject to adjustment in accordance with the
Business Day Convention set out in (e) below] /t [no
subject to any adjustment, as the Business Day
Convention in (e) below is specified to be Not
Applicable]]
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(b)

()

(d)
(e)

(f)
(9)

(h)

(i)

0)

(k)

()
(m)
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Specified Interest Payment][e] in each year] [, subject to adjustment in accooda
Dates: with the Business Day Convention set out in (dpibé|
not subject to any adjustment, as the Business Day
Convention in (d) below is specified to be Not
Applicable]

Interest Period Date [Not Applicable] / [[r] in each year[, subject to
adjustment in accordance with the Business Day
Convention set out in (e) below] / [not subjectatay
adjustment[, as the Business Day Convention in (e)
below is specified to be Not Applicable]]

First Interest Payment Date:  [e]

Business Day Convention: [Floating Rate Convention/ Following Business Day
Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention]
/[N/A]

Business Centre(s): [e]

Manner in which the Rate(s) of[Screen Rate Determination]/[ISDA Determination]
Interest is/are to be determined:

Party, if any, responsible for[[e] shall be the Calculation Agent]
calculating the Rate(s) of
Interest and Interest Amount(s)
(if not the Issuing and Paying
Agent):
Screen Rate Determination:
- Reference Rate: [e] month [LIBORJ/[LIBID)/[LIMEAN]/[EURIBOR]

- Interest Determination [e]
Date(s):

- Relevant Screen Page: [e]

ISDA Determination:

- Floating Rate Option: [e]
- Designated Maturity:  [e]
- Reset Date: [e]

Linear Interpolation: [Not Applicable] / [Applicable — the Rate of Inteste
for the [long/short] [first / last] Interest Periathall be
calculated using linear interpolation]]

Margin(s): [+/-][ ] % per annum

Minimum Rate of Interest: [®] % per annum
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(n) Maximum Rate of Interest: [®] % per annum

(0) Day Count Fraction: [Actual/Actual / Actual/Actual (ISDA) / Act/Act /
Act/Act (ISDA) / Actual/Actual (ICMA) / Act/Act
(ICMA) / Actual/365 (fixed) / Act/365 (fixed) / A/GS
(fixed) / A/365F / Actual/365 (Sterling) / Actua /
Act/360 / A/360 / 30/360 / 360/360 / Bond Basis /
30E/360 / 30E/360 (ISDA)]

15. Zero Coupon Note Provisions [Applicable]/[Not Applicable]

(If not applicable, delete the remaining sub-pamggns
of this paragraph)

(a) [Amortisation/ Accrual] Yield: [e]% per annum
(b) [Reference Price: [e]]
(©) [Day Count Fraction in relation [Actual/Actual / Actual/Actual (ISDA) / Act/Act /
to Early Redemption Amounts Act/Act (ISDA) / Actual/Actual (ICMA) / Act/Act
(ICMA) / Actual/365 (fixed) / Act/365 (fixed) / ABS
(fixed) / A/365F / Actual/365 (Sterling) / Actua /
Act/360 / A/360 / 30/360 / 360/360 / Bond Basis /
30E/360 / 30E/360 (ISDA)]
PROVISIONS RELATING TO REDEMPTION
16. Call Option [Applicable]/[Not Applicable]

(If not applicable, delete the remaining sub-pamggns
of this paragraph)

(@ Optional Redemption Date(s): [e]

(b) Optional Redemption [®] per Calculation Amount
Amount(s) of each Note:

(c) If redeemable in part:
0] Minimum Redemption [e] per Calculation Amount
Amount:

(i) Maximum Redemption [e] per Calculation Amount

Amount:
(d) Notice period: [e] days
17. Put Option [Applicable]/[Not Applicable]
(If not applicable, delete the remaining sub-paggns
of this paragraph)
Optional Redemption Date(s): [e]
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18.

19.

20.

Change of Control Put Option [Applicable]/[Not Applicable]

(If not applicable, delete the remaining sub-paisgn
of this paragraph)

(a) Optional Redemption Date(s): [e] days after expiration of Put Period
(b) Put Period [e]
(©) Put Date [o]

Final Redemption Amount of each [®] per Calculation Amount
Note

Early Redemption Amount

Early Redemption Amount(s) payablge] per Calculation Amount
on redemption for taxation reasons or

on event of default or other early

redemption:

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21.

22.

23.

24,

25.

Form of Notes: [Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitivetds
in the limited circumstances specified in the Perem
Global Note]

[Temporary Global Note exchangeable for Definitive
Notes on the Exchange Date]

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]

[Notes shall not be physically delivered in Belgium
except to a clearing system, a depository or other
institution for the purpose of their immobilisatian
accordance with article 4 of the Belgian Law of 14
December 2005.]

New Global Note: [Yes]/[No]

Financial Centre(s): [Not Applicable]/[e]

Talons for future Coupons or Receipts [Yes]/[NO]
to be attached to Definitive Notes (and
dates on which such Talons mature):

Detalils relating to Instalment Notes:  [Applicable]/[Not Applicable]
(@) Instalment Amount(s): []

(b) Instalment Date(s): [*]
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THIRD PARTY INFORMATION

[[e] has been extracted from][ Each of the Issuer and the Guarantor confirras $shich information
has been accurately reproduced and that, so farieaware, and is able to ascertain from infoiorat
published by ¢], no facts have been omitted which would renderréproduced information inaccurate or
misleading.]/[N/A].
Signed on behalf of Repsol International Financé. B.

By
Duly authorised

Signed on behalf of Repsol, S.A.:

By

Duly authorised
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PART B — OTHER INFORMATION

1. LISTING AND ADMISSION TO
TRADING

(@) Admission to trading: [Application [has been made] [is expected to be ehad
by the Issuer (or on its behalf) for the Notes ® b
admitted to trading on [the regulated market of the
Luxembourg Stock Exchangefjecify other relevant
regulated markét with effect from [e]}/[Not
Applicable]

(b) Estimate of total expensede]
related to admission to trading:

2. RATINGS

Ratings: [Not Applicable]/[[The Notes to be issugdave
been/are expected to be] rated])/[The followingngsdi
reflect ratings assigned to Notes of this type eslsu
under the Programme generally]]:

[S &P: [*]]
[Moody's: [o]]
[Fitch: [o]]
[[Other]: [o]]

[and endorsed bjw]]

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER]

[Save for any fees payable to the [Managers/Ddalstsfar as the Issuer is aware, no person
involved in the issue/offer of the Notes has anergdgt material to the offer. The
[Managers/Dealers] and their affiliates have endaged may in the future engage, in investment
banking and/or commercial banking transactions watfd may perform other services for, the
Issuer, the Guarantor and any of their affiliateshe ordinary course of business for which they
may receive feesAmend as appropriate if there are other intergsts

4. [Fixed Rate Notes only — YIELD

Indication of yield: [e]
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5. OPERATIONAL INFORMATION

(@)
(b)
()

(d)

(€)
(f)

ISIN: [e]
Common Code: [e]

Any clearing system(s) other[Not Applicable]/[e]
than Euroclear and Clearstream,

Luxembourg, the relevant

addresses and the identification

number(s):

Intended to be held in a mannefYes][No][Not Applicable]

which would allow Eurosystem

eligibility: [Yes. Note that the designation “yes” simply means
that the Notes are intended upon issue to be deposi
with one of the ICSDs as common safekeeper and does
not necessarily mean that the Notes will be reczghi
as eligible collateral for Eurosystem monetary @pli
and intra day credit operations by the Eurosystignere
upon issue or at any or all times during their. lifeuch
recognition will depend upon the ECB being satifie
that Eurosystem eligibility criteria have been rhet.

[No. Whilst the designation is specified as “no’the
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future subht the
Notes are capable of meeting them the Notes may the
be deposited with one of the ICSDs as common
safekeeper. Note that this does not necessarignme
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and irtay
credit operations by the Eurosystem at any timendur
their life. Such recognition will depend upon tEEB
being satisfied that Eurosystem eligibility crieefiave
been met.]

Delivery: Delivery [against/free of] payment

Names and addresses dfe]/[N/A]
additional Paying Agent(s) (if
any):

6. DISTRIBUTION

(@)
(b)
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Method of distribution: [Syndicated / Non-syndicated]
If syndicated:
(A) Names of Managers: [Not Applicablegive namels

(B) Stabilisation [Not Applicablegive namg
Manager(s) (if any)
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(c) If non-syndicated, name[Not Applicablegive namg
of Dealer:

(d) US Selling Restrictions: [Reg. S Compliance Category 2 / TEFRA C / TEFRA
D / TEFRA not applicable]
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(1)

(2)

(3)

(4)

()

GENERAL INFORMATION

The Issuer and the Guarantor have obtained allssacg consents, approvals and authorisations in
The Netherlands and the Kingdom of Spain, respelgtivn connection with the establishment of the

Programme and the guarantee relating to the Progearfihe establishment of the Programme was
authorised by resolutions of the Board of Manadhigectors of the Issuer passed on 7 September
2001 and the update of the Programme was authdriseesolutions of the sole shareholder and the
Board of Managing Directors of the Issuer, bothspdson 2 September 2015. The giving of the

guarantee relating to the Programme by the Guaramats authorised by a resolution of the Board of

Directors of the Guarantor passed on 19 July 20allthe update of the Programme was authorised
by a resolution of the Board of Directors of thea@ntor passed on 30 April 2015.

To the best of the knowledge of the Issuer, thaseldeen no material adverse change in its prospects
since 31 December 2014 (being the date of theplalsished audited financial statements) nor has
there been any significant change in the finanoialtrading position of the Issuer and its
consolidated subsidiaries since 31 December 2014.

To the best of the knowledge of the Guarantor,eff&s been no material adverse change in its
prospects since 31 December 2014 (being the ddteedést published audited financial statements)
save as disclosed on page 39 in the final paragrbfite section Business overview-Upstreanmor

has there been any significant change in the fiahoc trading position of the Group since 30 June

2015.

Each Note, Receipt, Coupon and Talon having matwit more than 365 days will bear the
following legend: “Any United States person whod®this obligation will be subject to limitations
under the United States income tax laws, includivglimitations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code”.

Notes have been accepted for clearance throudhutaelear and Clearstream, Luxembourg systems.
The Common Code, the International Securities itieation Number (ISIN) and (where applicable)
the identification number for any other relevamacing system for each Series of Notes will be set
out in the relevant Final Terms.

The address of Euroclear is 1 Boulevard du Roi AldeB-1210 Brussels, Belgium and the address
of Clearstream, Luxembourg is 42 Avenue JF Kennedg55 Luxembourg. The address of any
alternative clearing system will be specified ia #pplicable Final Terms.

For so long as Notes may be issued pursuant taBse Prospectus, the following documents (or
copies thereof) will be available (in the caseigj, ((v), (vi), (vii)) and (ix) free of charge), dung
usual business hours on any weekday (Saturdaypuit holidays excepted), for inspection at the
office of Banque Internationale a Luxembourg, S.A.:

(i)  the Trust Deed (which includes the guarantésting to the Programme, the form of the Global
Notes, the definitive Notes, the Coupons, the R¢seind the Talons);

(i) the Articles of AssociationStatutei of the Issuer;
(i) the By-laws Estatutos socialgf the Guarantor;

(iv) the audited consolidated financial statemerfitthe Issuer, including the notes to such financia
statements and the audit reports thereon, for ithendial year ended 31 December 2014
(prepared in accordance with IFRS-EU) and the additon-consolidated financial statements
of the Issuer, including the notes to such finadnstatements and the audit reports thereon for
the financial year ended 31 December 2013 (preparadcordance with Dutch GAAP);
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(6)

(7)

(8)

(9)

(v) the Annual Report 2014 of Repsol, including thedited consolidated annual financial
statements for the financial year ended 31 Decera®®4, which were prepared in accordance
with EU-IFRS, together with the notes to such fiahstatements and the audit report thereon;

(vi) the Annual Report 2013 of Repsol, includingetiaudited consolidated annual financial
statements of Repsol for the financial year ended8cember 2013, which were prepared in
accordance with EU IFRS, together with the notesuch financial statements and the audit
report thereon;

(vii) the interim condensed consolidated finanstaltements of Repsol, and investees composing the
Group for the six months ended 30 June 2015;

(viii) each Final Terms for Notes that are listed the official list of the Luxembourg Stock
Exchange or any other stock exchange;

(ix) copy of this Base Prospectus, together witix Sapplement to the Base Prospectus or further
Base Prospectus;

(x) copy of the subscription agreement for Notesiésl on a syndicated basis that are listed on the
official list of the Luxembourg Stock Exchange; and

(xi) all reports, letters, and other documents,tdnisal financial information, valuations and
statements prepared by any expert at the Issueqggest any part of which is included or
referred to in this Base Prospectus.

() The consolidated financial statements of theaator and its subsidiaries for the years ended
31 December 2014 and 2013 have been audited byitteel8.L. (members of thRegistro
Oficial de Auditores de Cuenfasndependent Auditors of the Group. The addréd3etoitte,

S.L. is Plaza Pablo Ruiz de Picasso, 1, Torre Bi;@8020 Madrid, Spain.

(i) The financial statements of the Issuer haverbaudited for the financial years ended 31
December 2014 and 2013 by Deloitte Accountants Bavembers oKoninklijk Nederlands
Instituut van Registeraccountahttndependent Auditors of the Issuer. The addoéd3eloitte
Accountants B.V. is Wilhelminakade 1, 3072 AP, Rataam, The Netherlands or P.O. Box
2031 3000CA, Rotterdam, The Netherlands.

In relation to any tranche of Fixed Rate Notesingitation of the yield in respect of such Noted wi
be specified in the applicable Final Terms. Thedyie calculated at the Issue Date of the Notes on
the basis of the relevant Issue Price. The yidlitated will be calculated as the yield to matuasy

at the Issue Date of the Notes and will not benditation of future yield.

Freshfields Bruckhaus Deringer LLP has acted aal ladviser to the Issuer and the Guarantor as to
English law and Spanish law (other than Spanishaay; Linklaters LLP has acted as legal adviser
to the Dealers as to English law, Dutch tax law &pénish law; Van Doorne N.V. has acted as legal
adviser to the Issuer as to Dutch law (other thamcbh tax law); and Andlisis Asesoramiento e
Informacion, S.L. has acted as legal adviser toGharantor as to Spanish tax law; in each case in
relation to the update of the Programme.

The Dealers and their affiliates have engaged mgj may in the future engage in, financing,
investment banking and other commercial dealinghénordinary course of business with Repsol or
its affiliates. They have received, or may in tb&fe receive, customary fees and commissions for
these transactions. In addition, in the ordinamyrse of its business activities, the Dealers aed th
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affiliates may make or hold a broad array of inme=ts and actively trade debt and equity securities
(or related derivative securities) and financiastioments (including bank loans) for their own
account and for the accounts of their customergh Sovestments and securities activities may
involve securities and/or instruments of Repsoliter affiliates. Certain of the Dealers or their
affiliates that have a lending relationship withpRel routinely hedge their credit exposure to Repso
as the case may be, consistent with their customaky management policies. Typically, such
Dealers and their affiliates would hedge such expby entering into transactions which consist of
either the purchase of credit default swaps orctieation of short positions in Repsol’s securities,
including potentially the Notes offered hereby. Auch short positions could adversely affect future
trading prices of the Notes offered hereby. Thel&saand their affiliates may also make investment
recommendations and/or publish or express indepgndsearch views in respect of such securities
or financial instruments and may hold, or recommgndlients that they acquire, long and/or short
positions in such securities and instruments. Rerpurposes of this paragraph, the term “affiliates
includes parent companies.
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