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IMPORTANT NOTICES

Each of the Issuer and the Guarantor accepts reffjdp 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 omissikely to affect its import.

In this Base ProspectuRepso| theRepsol Group the Group andthe Company refers to Repsol, S.A.
together with its consolidated subsidiaries, unt#berwise specified or the context otherwise nexpjiand
theGuarantor refers to Repsol, S.A. only.

This Base Prospectus is to be read in conjunctitimall the documents that are deemed to be incatpd
herein by reference (se®6cuments Incorporated by Referehbelow). Any websites included in this
Base Prospectus are for information purposes ardyda not form part of the Base Prospectus.

No person has been authorised to give any infoomatr 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 beedelipon 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 implicatiohttiexre 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 adlaon 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 indicatedtle
document containing the same.

The distribution of this Base Prospectus and therioiy or sale of the Notes in certain jurisdicBanay be
restricted by law. Persons into whose possessignBase Prospectus or any Final Terms comes are
required by the Issuer, the Guarantor, the Dealars the Arranger to inform themselves about and to
observe any such restriction. The Notes have nem laed will not be registered under the Securiies

and include Notes in bearer form that are subgett.6. 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 descrigia@®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 pagi@r which it has been published.

To the fullest extent permitted by law, none of thealers, 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 Arrantiee 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 Deader

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 thenioral
position or affairs of the Issuer or the Guaramtoring the life of the arrangements contemplatedhlixy
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
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In connection with the issue of any Tranche of Nptihe 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 dsole 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 speafi¢de context otherwise requires, referenceBst@and
Argentinian pesosare to the lawful currency/units of currency of Angina, references 19.S.$andU.S.
dollars are to the lawful currency/units of currency oé tnited States; references@db andCanadian
dollars are to the lawful currency/units of currency oin@da; references foor Sterling are to the lawful
currency for the time being of the United Kingdaangd references #®andeuro are to the single currency
introduced at the start of the third stage of theoean Economic and Monetary Union pursuant to the
Treaty on the Functioning of the European Uniorarasnded.

FORWARD-LOOKING STATEMENTS

This Base Prospectus includes forward looking states that reflect the Group’s intentions, beliefs
current expectations and projections about the Bsofuture results of operations, financial coruti
liquidity, performance, prospects, anticipated glgwstrategies, 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 tavknand unknown risks, uncertainties and assumptions
and other factors that could cause the Group’saactsults of operations, financial condition, ijty,
performance, prospects, anticipated growth, stiegegplans or opportunities, as well as those ef th
markets the Group serves or intends to serve ffier dnaterially from those expressed in, or sugegkéty,
these forward-looking statements.

Additional factors that could cause the Group’siattesults, financial condition, liquidity, perfoance,
prospects, opportunities or achievements or ingussults to differ include, but are not limited tbhose
discussed undeRisk Factors

In light of these risks, uncertainties and assuomgti the forward looking events described in thes®
Prospectus may not occur. Additional risks that@meup may currently deem immaterial or that are no
presently known to the Group could also cause thavdrd 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
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.
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HYDROCARBON AND GAS RESERVES CAUTIONARY STATEMENT

Hydrocarbon and gas reserves and resource estiar@espressions of engineering and economic analys
and interpretation based on knowledge, experiendeirdustry practice. Estimates that were valid nvhe
originally calculated may alter significantly wherew information or techniques become available.
Additionally, by their very nature reserve and rese estimates are imprecise and depend to soreatext
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 arem supplement to this Base Prospectus purswainé t
Luxembourg Act, the Issuer shall prepare and malaladle an appropriate supplement to this Base
Prospectus or a further base prospectus, whiatespect of any subsequent issue of Notes to Il lsh

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.

ALTERNATIVE PERFORMANCE MEASURES

The financial data incorporated by reference irs tBase Prospectus, in addition to the conventional
financial performance measures established by IFRS8tains certain alternative performance measures
(such as adjusted net income, EBITDA et®PKs) that are presented for the purposes of a better
understanding of Repsol’s financial performancehctows and financial position, as these are used
Repsol when making operational or strategic deassfor the Group. The relevant metrics are idexdifas
APMs and accompanied by an explanation of each methic's components and calculation method in
“Appendix I: Alternative Performance Measures” be t'Interim Management Report for the first half of
2016”, which is incorporated by reference in thesB Prospectus.

Such measures should not be considered as a até#it those required by IFRS.
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RISK FACTORS

Prospective investors should carefully considertl# information set forth in this Base Prospectus,
applicable Final Terms and any documents incorpedaty reference into this Base Prospectus, asasell
their own personal circumstances, before decidmgnivest in any Notes. Prospective investors should
have particular regard to, among other matters, tomsiderations set out in this section of this eBas
Prospectus.

Each of the Issuer and the Guarantor believes #aath of the following risk factors, many of whicle a
beyond the control of the Issuer and the Guarawtoare difficult to predict, may materially affeits
financial position and its ability to fulfil its digations under Notes issued under the Programnsgthidr
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 factohsit a prospective investor should consider that ar
relevant to its own particular circumstances or geaily.

Risk factors that are material for the purpose s§essing the market risks associated with Notegdss
under the Programme are also described below.

Each of the Issuer and the Guarantor believes tihatrisk factors described below represent the gpial

risk factors inherent in investing in Notes issueder the Programme, but the inability of the Issurethe
Guarantor to pay interest, principal or other amdsion or in connection with any Notes may occur for
other reasons, which may not be considered sigmificisks by the Issuer and the Guarantor based on
information currently available to them or whiclethmay not currently be able to anticipate. Prosivec
investors should also read the detailed informagehout elsewhere in this Base Prospectus, inotuthie
descriptions of the Issuer and the Guarantor, ali a& the documents incorporated by reference, and
reach their own views prior to making any investhastisions.

Before making an investment decision with respeant Notes, prospective investors should coniseit t
own stockbroker, bank manager, lawyer, accountaniother 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 Conastiof 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.

The latest International Monetary FuntME) forecasts (WEO July 2016) estimate that the dloba
economy in 2016 will grow by 3.1%, the same rate¢hasprevious year and lower than the 3.4% seen in
2014. The IMF also forecast that the growth of thebal economy will be slightly higher in 2017,
increasing by 3.4%. Even though advanced econoamesexperiencing moderate but stable growth,
developing and emerging economies are still expeig the consequences of declining commodity
prices, China’s economic deceleration and monegialgy normalisation in the U.S. These factors nray
turn lead to low inflation for a more prolonged iperof time.
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From a financial perspective, the principal risksthe global economy are China and the divergence i
economic policy between the main central banksce&sifune 2015, there has been a growing risk for a
more acute economic slowdown in China and a pasdilgher depreciation in its currency, which has
increased the instability in the global financiadnkets. On the other hand, whilst the U.S. Fedeeslerve
(FED) has begun a normalisation of its monetary polbmth the European Central BartkGB) and the
Bank of JapanBoJ) continue with an expansive monetary policy. Tdiilgergence has allowed the U.S.
dollar to appreciate, putting the solvency of mgmyernments and businesses with dollar debt at risk
Furthermore, the euro and the yen having a short beterest rate curve with negative rates afféiots
margin obtained by banks, who already find thermesela a delicate position because of an increaserin
performing loans. Some of these loans are expastbtenergy sector and commaodities.

With regard to geopolitical risks, terrorist attacfincluding those in Paris, Nice and Brussels) tred
refugee crisis in Europe have had an impact omtakets due to the political instability in Eurogey
increase in the political risk threatens the sigbibf European markets. One example of increasing
uncertainty is the UK'’s referendum vote of June @1 favour of leaving the EU. The result of the
referendum does not, however, legally oblige thetbi¢xit the EU and it is still unclear if or whére UK
will formally invoke Article 50 of the Treaty on Eopean Union. The result of the UK’s June referendu
has created significant political, social and macomomic uncertainty and has led certain publiorgg in
other EU member states to call for referenda iir tiespective countries on exiting the EU. The paes
exit of the UK from the EU could result in signdict macroeconomic deterioration, including, inshert
term, uncertainty that affects the stock, commesdiand foreign exchange markets. Further detadatab
the terms upon which the UK will leave the EU aeeded to better assess the impact on the real mgono
and on the future institutional stability of the Bdd the Eurozone.

So far in 2016, the oversupply of petroleum, whiets caused the decrease in crude oil prices direce t
second half of 2014, is being reduced and is diosisappearing as a consequence of both the effect
low prices on investment and the recent increasenpfanned outages (Nigeria, Canada, etc.), thas ha
accelerated the rebalancing of the market. Therat®mnal Energy Agency forecasts a supply/demand
balance close to the equilibrium during the sedasid of 2016. Low oil prices have had a positiveeef

on demand in 2015 that persists in 2016, and atinegaffect on supply, especially in non-OPEC
(Organization of Petroleum Exporting Countries) rmoies where production has been reduced
dramatically, even without taking into account tféect of the outages. Nevertheless, the petroleum
market balance is weak and the high inventory eget as an important cushion for the market.

Analysts no longer expect an OPEC crude oil pradoatut this year. Therefore, the adjustment isiogm
from both sustained demand growth and significam-@PEC supply decline. The principal negative risk
factors for market price adjustment are: (i) a €lowhan expected demand growth, especially in the
developing and emerging economies; (ii) a non-OB&@ply more elastic to low prices than expected; an
(i) a higher recovery than expected in Iran arilolyl production, or a new upturn in Iraqgi supply the
supply side, the resumption of the outages is notagor risk given the bigger effect of the prodanti
declines as a consequence of divestment in non-O&teCthe geopolitical uncertainties in the OPEC
region. Any of the factors described above, whethasolation or in combination with each otherplmb
have an adverse effect on the financial positiosjriess, or results of operations of 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 ctemgver the last ten years, in addition to beirgesu 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 etffae refining margin. International oil pricesdasiemand
for crude oil may fluctuate significantly duringagmmic cycles as well.
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Reductions in oil prices negatively affect Repspksfitability and the value of its assets andpisns for
capital investment may have to change due to ttay deenegotiation or cancellation of projects. dukse,
any significant drop in capital investment could/éan adverse effect on Repsol’'s ability to replase
crude oil reserves.

Regulatory and tax framework of Repsol’s operations

The oil industry is subject to extensive regulatéomd intervention by governmentsUpstreamactivities
such as the award of exploration and productiomisy the imposition of specific drilling and expition
obligations, restrictions on production, price col#, divestments of assets, foreign currency otsitand
the nationalisation, expropriation or cancellatimncontractual rights. Repsol8pstreamactivites are
described in Business overview—Upstreafrom page 36 of this Base Prospectus.

Likewise, in Downstream oil refining and petrochemical activities, in geal, are subject to extensive
government regulation and intervention in mattareshsas safety and environmental controls. Repsol's
Downstreamactivites are described irBlsiness overview—Downstréafnom page 40 of this Base
Prospectus.

Finally, the energy sector, and particularly theimiustry, is subject to a singular fiscal framekvan
Upstreamactivities it is common to see specific taxes a@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 affect, among other matters, &¥spsperations, environmental quality standards fo
products, air emissions and climate change, eneffigiency, extraction technologies, water disclesrg
remediation of soil and groundwater and the gem@ratstorage, transportation, treatment and final
disposal of waste materials and safety.

More specifically, considering the importance ofmelte change, Repsol is exposed to possible changes
the greenhouse gas emissions regulatory framevsekrasult of its industrial activities and asstadao

the use of its products. In this regard, Repsdaipfollows legislation changes in climate-relatedtters

as they arise in every area in which Repsol opgr&ier instance, in Europe the 2030 energy andabdm
package associated with a number of directivesadapted, such as the Energy Efficiency Directive] a
the reform of the Emission Trading Scheme; in th&.Uregulations related to the national methane
emissions plan, and in Canada, the implementaficiiroate legislation in Alberta were both adopted.

As a result of the acquisition on 8 May 2015 ofiimbn Energy Inc.Tialisman), whose registered name
was changed to Repsol Oil & Gas Canada Inc. omtaig 2016, Repsol has increased its activity im-no
conventional oil and gas resources. From an enwiemtal and social standpoint, concern over the
environmental impact of exploring for and producthgse types of resources could prompt governments
and authorities to approve new regulations or irpesw requirements on their development. If so, it
could have an adverse impact on the financial jposibusiness, or results of operations of Repsol.

Operating risks related to exploration and expldit@n 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 exposedhégproduction, facilities and transportation risksors or
inefficiencies in operations management, purchagingcesses and supply from contractors, natural
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hazards and other uncertainties relating to thesighy characteristics of oil and gas fields, andirth
decommissioning. Furthermore, oil and gas explonasind development projects are complex in terms of
their scale and by their very nature are susceptildelays in execution and cost overruns witheesto
initially-approved budgets. In addition to thessks, some of the Group’s development projectsanaéd

in deep waters, mature areas and other difficwirenments such as the Gulf of Mexico, Alaska, the
North Sea, Brazil and the Amazon rainforest, ocamplex oilfields, which could aggravate these gisk
further. Moreover, any means of transport of hydrbons implies inherent risks: during road, rail,
maritime or pipe transportation, hydrocarbons drenthazardous substances may be spilled. This is a
significant risk due to the potential impact a Ispduld have on the environment and on people,csihe
considering the high volume of products that cacdreied at any one time. Should these risks naise]
Repsol may suffer major losses, interruptionss@perations and harm to its reputation.

Moreover, Repsol depends on the replacement oktibbil and gas reserves with new proven reserves
enabling subsequent production to be economica#ple. Repsol's ability to acquire or discover new
reserves is, however, subject to a number of risks.example, drilling may involve negative resuiist

only with respect to dry wells, but also with respé wells that are productive but do not produce
sufficient net revenues to return a profit aftatlidg, operating and other costs are taken intooaat. In
addition, Repsol generally faces intense compatitmobidding for exploratory blocks, in particulémose
blocks offering the most attractive potential resesr Such competition may result in Repsol’s fgilio
obtain the desirable blocks, or acquiring them higher price, which could render subsequent pribaiuc
economically unviable.

If Repsol fails to acquire or discover, and, théera develop 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.

Operating risks related to industrial businessesdamarketing of oil products.

The refining, chemical, trading, and production alistribution activities related to oil derivatiypeoducts

and liquefied petroleum gasHG) are exposed to risks which are inherent to thetivities, and are
related to the products’ specific characteristitanfmability and toxicity), their use (includingat of
clients), emissions resulting from the productiongess (such as greenhouse gas effects), as wibleas
materials and waste used (dangerous waste, assvethter and energy management), which might impact
health, safety, and the environment. Repsol’s im@lsassets (refineries, regassing plants, warsmu
ports, ducts, sea vessels, cistern trucks, semst@ions, etc.) are exposed to accidents suchres, fi
explosions, leaks of toxic products, as well agydascale contaminating environmental incidents.
Accidents may cause death and injury to employe@sractors, residents in surrounding areas, alsasel
damage to the assets and property owned by Repsalhas third parties.

Downstreamactivities take place in a highly competitive eowiment. Refining and commercialisation
margins may be affected by a number of factorsh sisclow demand arising from the impaired economies
in the countries in which RepsoBownstreandivision operates, the high price of crude oil atigder raw
materials, the trends of production-related en@agts and other commodities, excess refining capaci
Europe, and the growing competition from refinelie@reas such as Russia, the Middle East, East Asi
and the U.S., whose production costs are lower. r@emtial businesses compete with international
hydrocarbons industry operators as well as witkeratlon-oil entities (supermarket chains as well as other
commercial operators) to acquire or open servigBosis. Repsol’s service stations mainly competzbta
on price, service, and the availability of nonmibducts.

If any of these risks materialise, the activitiéRepsol, its operational results and financialifpms could
be significantly and adversely affected.
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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 civisturbances 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 and unproven oil and ggserves, Repsol uses the criteria establishedeoy
“SPE/WPC/AAPG/SPEE Petroleum Resources Managemgstei®”, commonly referred to by its
acronym, SPE-PRMS, with SPE standing for the SpakPetroleum Engineers.

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 satusal upward or downward corrections in the eatan
based on the quality of available geological, temdinand 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 reseavesiot precise and are subject to revision. Ttimate

of proven and unproven reserves of oil and gas alllb be subject to correction due to errors in the
implementation of, and/or changes in, the standgaslished. Any downward revision in estimated
guantities of proven reserves could adversely imfiecresults of operations of the Repsol Grougglileg

to increased depreciation, depletion and amontisatharges and/or impairment charges, which would
reduce net income 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 any &epsol's partners or members of a joint venture or
associated company fails to comply with its finaha@bligations or incurs any other breach, thatletou
affect the viability of the whole project.

Repsol may engage in acquisitions, investments dispposals as part of its strategy.

As part of Repsol's strategy, Repsol may engagacujuisitions, investments and disposals of intsrest
There can be no assurance that Repsol will idestifiable acquisition opportunities, obtain theafioing
necessary to complete and support such acquisiborisvestments, acquire businesses on satisfactory
terms, or that any acquired business will proveégrofitable. In addition, acquisitions and invesnts
involve a number of risks, including possible adeeeffects on Repsol’'s operating result, risks st

with unanticipated events or liabilities relating the acquired assets or businesses which mayawvat h
been disclosed during due diligence investigatiotiffjculties in the assimilation of the acquired
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operations, technologies, systems, services ardlpts, 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 cemadiof Repsol. Any disposal of interest may alsoeaadely
affect Repsol’s financial condition, if such dispbeesults in a loss to Repsol.

On 8 May 2015, Repsol acquired 100% of the shafésalisman, 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 relating to the acqoisitill depend on its capacity to integrate teapnecesses,
and procedures, as well as to maintain its relatigs with clients and partners.

Should any such risks materialise now that Talisimsaa wholly-owned subsidiary of Repsol, a negative
impact might be noted on the Repsol Group’s opanatiresults, 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 subjeatlégductibles 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 recovkrim the event of the insolvency of the insurers.
Furthermore, Repsol may not be able to maintaimq@ate insurance at rates or on terms considered
reasonable or acceptable to Repsol, or be ablebtainoinsurance against certain risks that could
materialise in the future. If Repsol were to expece an incident against which it is not insuredihe
costs of which materially exceed its coverage,oitld have an adverse effect on its business, fiaanc
position and results of operations.

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

Natural gas prices tend to vary between the difiieregions 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@ms 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 highergsritian those envisaged under the breached cantract

Repsol also has long-term contracts to sell anwetefjas to customers which present additional syqfe
risks as they are pegged to existing proven resdrvéhese countries. Should available reserveéhase
countries prove insufficient, Repsol might not Indeato satisfy its obligations under these consasbme
of which include penalty clauses for breach of caxtt The occurrence of any of these risks woulcelen
adverse impact on the business, financial pos#imhresults of operations of Repsol.

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
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controls. Any such fluctuations or changes in ragah could have an adverse effect on the business,
financial position and results of operations of Repsol 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
licences and the pricing and marketing of produ&guiring the Group’s attention and continuoumr$f
towards improving efficiency and reducing unit pstvithout compromising operational safety or
undermining the management of other strategic,atjperal 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, financial position and results of operetiof the Repsol Group.

Repsol's operations may be affected by internatibsanctions programmes.

The European Union, its Member States, the UnitatioNs, and the U.S. Government, as well as various
other countries, impose financial, economic anddraanctions or embargoes with respect to certain
countries or organisations in support of its retpecoreign policy and security goals. These fitiah
economic and trade sanctions or embargoes gemresdtetions with respect to activities or trangatd

with countries, governments, entities, individugspducts, services or technologies that are tigetaf

the corresponding 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 consequence of the adoption of new sanctionsrgmoges or an extension of previous sanction
programmes coming in to force, Repsol's operatigitisnot be affected in the future, which could lesan
adverse effect on its financial position, businesse 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 Group’s infortima technology T ) systems are critical to maintaining
the availability of its business processes andctididentiality and integrity of the data belongitigthe
Group and third parties. Given that cyber-attacks eonstantly evolving, the Repsol Group cannot
guarantee that it will not suffer economic and/@tenial losses 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 in performing thdties and in their commercial and professional
relationships, in line with the principles of corpte loyalty, good faith, integrity and respect foe law
and the ethical values defined by the Group. THerént compliance and control models of the Group
include controls aimed at preventing, detecting amtigating relevant compliance aspects of these
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regulations. The existence of management miscormiulsteach of applicable legislation, when occugyin
could cause harm to the Group’s reputation, intamdto incurring sanctions and legal liability.

Repsol is exposed to negative opinion trends whotuld have an adverse impact on its image and
reputation, thereby affecting its business opporities.

The Group carries out its transactions in multipfevironments with diverse stakeholders, which are
mainly local communities in the areas in which pemates, as well as local and national civil, prit
labour, and consumer organisations, among others.

Should the interests of the above groups be conttarRepsol's activities, and attempts to reach
agreements be unsuccessful, Repsol could be affégtehe publication of information which generates
opinion contrary to Repsol’'s activities.

This could result in a negative impact on the damianedia acceptance of Repsol's activities, legdd
erosion of the Group’s image as well as lost bissir@portunities in the area or country in questidgth
potential adverse effects on its business, findpasition, and the result of its operations.

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 businessngl with stable financing sources.

At 31 December 2015, Repsol held available ressurteash and other liquid financial instruments an
undrawn credit lines which covered its debt maiesibver the next twelve months without new finagci

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 resultingaicost 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 practicespwn 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 countergartiethe agreed time frame and form, could raaudin
adverse effect on Repsol’'s business, results andial position.
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Market risks.

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.

(i) Exchange rate fluctuation rislluctuations in exchange rates may adversely tafffecresults

of transactions and the value of Repsol's equity.general, this exposure to fluctuations in
currency exchange rates stems from the fact tleaGitoup has assets, liabilities and cash flows
denominated in a currency other than the functiamafency of the Repsol Group. Cash flows
generated by oil, natural gas and refined prodalessare generally denominated in U.S. dollars.
Repsol is also exposed to exchange risk in relatmrhe value of its financial assets and
investments, predominantly those denominated in tdofars.

In addition, cash flows from transactions carried m the countries where Repsol conducts its

activities are exposed to fluctuations in curreegghange rates of the respective local currencies
against the major currencies in which the raw nateused as reference for the fixing of prices in

the local currency are traded. Repsol's financitdtesnents are expressed in euros and,
consequently, the assets and liabilities of suasjdnvestee companies with a different functional

currency are translated into euros.

In order to mitigate this risk, and when considesgbropriate, Repsol performs investing and
financing transactions, using the currency for \Wwhisk exposures have been identified. Repsol
can also carry out hedging transactions by meaffisanfcial derivative instruments for currencies
that have a liquid market, with reasonable trangaosts.

(ii) Interest rate risk.The market value of the Group’s net financing awedl interest expenses
could be affected as a consequence of interestfitatiiations which could affect the interest
income and interest cost of financial assets aatallilies tied to floating interest rates, as wadl
the fair value of financial assets and liabilitiex] to a fixed interest rate.

Although, when considered appropriate, Repsol neyde to hedge the interest rate risk by means
of derivative financial instruments for which thesea liquid market, these hedging mechanisms

are limited and, therefore, could be insufficigbbnsequently, changes in interest rates could have
an adverse effect on the Repsol Group’s businesslts and financial position.

(i) Commodity price riskin the normal course of operations and tradingyisies, the earnings of
the Repsol Group are exposed to volatility in thieeof oil, natural gas, and related derivative
products (see the risk factors title@ltictuations in international prices of crude oih@ reference
products and in demand, due to factors beyond Rspsontrol’ and “Repsol’'s natural gas
operations are subject to particular operationaldamarket risks above). Therefore, changes in
prices of crude oil, natural gas and their derixegicould have an adverse effect on the Repsol
Group’s business, results and financial position.

Note 16 ‘Financial risk and capital managemérdand Note 17 Derivative transactiorisin the audited
consolidated financial statements of Repsol, Ssfofeand for the financial year ended 31 Decemb&s2
which are incorporated by reference into this Basmspectus, include additional details on theseniral
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 theaata, 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 authoritieshwjurisdiction 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.

SPA2464894/56 Page 15



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 affecteg ¢tharges incurred by investors.

An investor’s total return on an investment in &otes 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 Taxatiband “The proposed European financial transactions
tax’ below.

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 egplect
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 ratingsontinue 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 busireess financial position of the Issuer and/or the 1@utor,

as applicable.

Risks related to the structure of a particular Trahe 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.
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Notes subject to optional redemption by the Issuer

An optional redemption feature of Notes is likedylimit their market value. During any period whigre
Issuer may elect to redeem Notes, the market vafliitbose 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/Flodimig
Notes may be less favourable than then prevailpmgagls 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 substahsi@bunt 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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The proposed European financial transactions tax.

The European Commission published in February 20hBoposal for a Directive for a common financial
transaction taxKTT) in Belgium, Germany, Estonia, Greece, Spain, éeantaly, Austria, Portugal,
Slovenia and Slovakia (the participating MembeitédaHowever, Estonia has since stated that it will not
participate.

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 MembeteStmdicated an intention to implement the FTT1by
January 2016. However, such deadline was not mét. gfoposal remains subject to negotiation between
the participating Member States and the scope yfanh tax is uncertain. Additional EU Member Sfate
may decide to participate. Prospective holdershef Notes are advised to seek their own professional
advice in relation to the FTT.

The Notes may not be a suitable investment foriallestors.

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 infdiamacontained or incorporated by reference into
this Base Prospectus or any applicable supplement;

(i) bhave access to, and knowledge of, appropriate geallytools 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 pattial investor should not invest in Notes whiclke ar
complex financial instruments unless it has theeetige (either alone or with a financial adviser) t
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evaluate how the Notes will perform under changingditions, the resulting effects on the valuehs t
Notes and the impact this investment will havel@gotential 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. Thgsevisions 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 anphef
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 centamvestments.

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 thegdkadvisers 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 Wigd the CSSF, shall be deemed to be incorporaged b
reference in, and to form part of, this Base Progme As long as any of the Notes are outstandhig,
Base Prospectus, any Supplement to this Base Rtaspand each document incorporated by reference
into this Base Prospectus will be available fopewion, free of charge, at the specified officeshe
Issuer, at the specified office of the LuxembouayiRg Agent, during normal business hours, andhen t
website of the Luxembourg Stock Exchange_at wwwémlu. The page references indicated for
documents (A), (B), (C), (E) and (F) below are lte page numbering of 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 first half of 206, including the Limited Review Report and the Inéerim
Management’s Report thereon:

€) Auditors’ report on limited review of interim adensed consolidated financial statements 1-3
(b) Interim condensed consolidated financial statesmaitRepsol, S.A. and Investees comprising the
Repsol Group for the first half of 2016:
- Consolidated balance sheet at 30 June 2016 aBé@&Imber 2015 ...........cccceeveeeeeinninnnns 5-6

- Consolidated income statements for the secondejuaf 2016 and 2015 and the interin¥
periods ended 30 June 2016 and 2015 ... e eeeeeeeeeee e e

- Consolidated statements of recognised incomee&penses for the second quarter of 201%
and 2015 and the interim periods ended 30 June 0A&015..............cceeeeeeiiiiiiiiiiiieeee,

- Consolidated statements of changes in equitthperiods ended 30 June 2016 and 201%

- Consolidated cash flow statements for the seqoiagter of 2016 and 2015 and the interind0
periods ended 30 June 2016 and 2015 ... e eeeeeeeeeee et

- Notes to the interim condensed consolidated @irustatements for the Repsol Group.....11-34

- Appendix | — Scope Of CONSOlAALION. ... cammmmeeeeeeeeeeeeeeeeeieiiiee e eeeeeeaeas 35

- Appendix [l — Regulatory frameWork.........ccceeuuueeiiiiiiieeeee e 36-37
- Appendix 1l — Accounting POICIES .......ceveeieiiiiiiiiiiieiiiieiii e e e e e eeeeeeeeees 38-39
- Appendix IV — Reconciliation between Repsol so@pg model and IFRS-EU ................ 40-41
- Appendix V — Other detailed information ... 42-46

(c) Interim Management Report for the first half ofLl80

- Main events during the PEriOM .......... .. ceeeriiieiiieieeeiiiiiiiii e e e e e e eeeeeeaeeenees 49-51
- MaCrOECONOMIC OULIOOK .......eeiieisiiittt ettt e e e st e e e e e e e e eee e e e e aeneenees 52-55
- Results, financial overview and our sharehol@éanuneration .............ccoeeeveevevienrieneeeeees 56-65

- Performance of our business areas

- RIS 4= Tg = Vo =T 41T o

- Yo o101 1 T ES T Lo o PSP 77

- Appendix |: Alternative Performance MEaSUIES. cae....ceeeeeeeeeieeeieieeeeeeeeeeeeieiiiiiee e 78-87

- Conversion table and gIOSSAIY ............ccccemeuuuummmmmmiiiiaeeeeeeeeeaeeeeeeeeeeeeeennneaaaaans 88
(B) The audited consolidated financial statements, inaling 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 2015:

(a) Auditors’ report on consolidated annual finanCEAIEMENTS.............ovvvviiviriiiiiiirrrreee e 1-3
(b) Consolidated financial statements of Repsol, &é.Investees comprising the Repsol Group for tq?lsg
financial year 2015:
- Consolidated balance sheet at 31 December 2QLBGHIA ..............ovvvviiiviiiiiniiiiasimmns 5-6
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Information incorporated by reference references
- Consolidated income statement for the years eBtiddecember 2015 and 2014.............. 7
- Consolidated statement of recognised income armerses for the years ended 3%
December 2015 and 2014 .........uuiiiiiiiie et
- Consolidated statement of changes in equity eryears ended 31 December 2015 arg)d
2004 .ottt e e e e e e e e et a e e
- Consolidated cash flows statements for the yeaded 31 December 2015 and 2014 ...... 10
- Notes to the 2015 consolidated financial statdmen..............ccccveviiiiiiiiiiiieeeens 11-105
- Appendix | — Main companies comprising the Refisaup at 31 December 2015........... 106-110
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 Decembelrll_112
20005 ettt e et e e e e e e e et a e e e e e
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 Decembelr13
2004 .ottt e e e e e e et a e
- Appendix Il — Joint operations of the Repsol Grat 31 December 2015 ...............ccouueeee 114-117
- Appendix Il — Joint operations of the Repsol Grat 31 December 2014 ........................ 118-120
- Appendix Il — Reconciliation figures (IFRS-EUp@reporting model ... 121-122
- Appendix IV — Regulatory frameWOrk .........ccceeeeeeeeiieiiiiiieeeeee e 123-139
(c) Consolidated Management Report 2015:
- Main EVENLS Of tNE YA ... ..uuiiiiiiiiieeeeee ettt e e e e e eeeeeeeeeenennnnnes 142-146
- (O8] g O] 10] o= 1 ) VAP PPPPPPPPPPPPN 147-158
- MacroeCoNOMIC ENVIFONIMENL ......uuriiieeeeteiaeiiittee et e e e e e e e e e e e e 159-162
- Results, financial overview and shareholder regnaition .................coooviiiiiiiieeeeeeeenn. 163-174
- Performance by BUSINESS @reas.........cooeeeeieieiiiie e 175-204
- Other ways Of Creating ValUE .............uuuuuueiiiiieeaa e 205-233
- (@011 o7 )qr= a0 I o]0 o= £ 234-237
- RISKS ittt et 238-248
- Appendix I: Indicators, alternative magnitudes aaconciliation with IFRS .................... 249-254
(d) Annual Report on Corporate Governance 2015:
- OWNETSNIP SITUCTUIE. ...ttt memmee et e e e e e e e e e e e e e e e e e e ennnnan e e e e e e e s 257-263
- (€T a1 = T\ o4 o P PPPPPPRPPRIN 263-266
- Management structure of the COMPANY ......ccccceeiiiiiieee e 266-300
- Related party and inter-company tranSaCHIONS e «««eeeeeeeeeeeeeeieeieeeeeeeeeeeeieeiiaaaaeeeeeens 301-305
- Risk control and management SYSIEMS ... ccacccccuurriiiiiiiee et 306-310
- Internal control systems and risk management financial reporting (ICFR)................... 310-330
- Extent of compliance with the corporate govergarszommendations....................oeeeeee. 331-346
- Other information Of INLEIESE ........coiiiiiiiiii e 346-350
- Auditors’ report on the system of internal cohweer financial reporting .............cccccoa... 351-354
(@) The audited consolidated financial statements, inatling 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:

@)
(b)
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Auditors’ report on consolidated annual financghtements................coevvvvviiiiiiieeens 1-3

Consolidated financial statements of Repsol, &4.Investees comprising the Repsol Group for th138
financial year 2014: i

Page 21



Page

Information incorporated by reference references
- 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 axmkrses for the years ended 3%
December 2014 and 2013 ......ccooeiiiiiiiiieee e e e ettt e e e
- Consolidated statement of changes in equity Her ytears ended 31 December 2014 aréd
20 1 SRS SUR
- Consolidated cash flow statement for the yeade@31 December 2014 and 2013.......... 10
- Notes to the 2014 consolidated financial Statdmen. ..., 11-94
- Appendix | — Main companies comprising the Rep&sbup for the year ended 3195_97
DECEMDET 2014 ...ttt ettt e e e e et e e e e e e e a e s
- Appendix Ib — Main changes in the consolidatioope for the year ended 31 Decemb%r8
2 SRRSO
- Appendix Ib — Main changes in the consolidatioope for the year ended 31 Decemb%r9
20 1 PP SOUR
- Appendix Il — Joint operations for the year en8&december 2014 ...........cccceeeeeeniinnns 100-102
- Appendix Il — Joint operations for the year en8&december 2013 ...........cccceeeeeenrinns 103-105
- Appendix [l — Regulatory frameWOTK......... e eeeeeeeeeeeeeeeiiiiieeieeeeeeeeeeee e 106-118
- Appendix IV — ACCOUNtING PONICIES .......eeiieeeeeeiiieiiiiiiiee e e e e e e eeeee s 119-134
- Appendix V — Restatement of the 2013 consolidéitezhcial statements. ........................ 135-138
(c) Consolidated Management Report 2014:
- Main events Of the YEAI ........ooiiiiieee e 141-147
- (O 18 g @01 191 o= 10|/ UUPUPPTN 148-159
- MacroeCoNOMIC ENVIFONIMENL. ... ..utiiieeeittiaettt ettt e e e e e et r e e e e e e s eeea s eenb s 160-164
- Results, financial overview and our sharehol@enuneration ..............coeeeeveenieenneenncees 165-174
- Performance of Our DUSINESS @r€as ..........cccuuviiiiiiiiieiiiiii e 175-199
- Other ways Of Creating ValUe...........oooiiiiiieiieeeeeeeeeee e e e e e e eeeeeeeeeeenees 200-225
- OULIOOKS @Nd PrOSPECES ...eeiviveeeeeeees s e+ e+ e e e eeaeaaaeeeeeeeeeeeeeeeeeaesetnssaaaeeeeeeaaaaaaaaeeeees 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 resultdhwiFRS — EU Results ..............ceevvvvennnees 239
- Appendix IIl: Reconciliation of other economic dakith IFRS adopted by the Europeag40
10 L] o I PRSPPI
- Appendix lll: Conversion table and gloSSary....ue.. ... coeaaeieeeeeeeeeeee e 241
(d) Annual Report on Corporate Governance 2014:
- OWNETSNIP SITUCTUIE .....eiiieeeeeeeeeeee ettt e e e s e e e e e e e eeeeeeeeeesnnnennnen 244-250
- (T o1 1Y oY1 o S PPPPPRPRPPRPIN 250-252
- Management structure of the COMPANY ......cermmerieiiiiiiiii e 252-285
- Related party and inter-company tranSaCONS . «..eeeeeeeeeeeeeieieeieeeieeeeeeiiiiiieeeeeeeeeeas 285-291
- Risk control and management SYStEMS ..o iiieieiiiieeeeeeeeeeeeeeeee e 291-295
- Internal control systems and risk management fiwancial reporting (ICFR)................... 295-316
- Extent of compliance with the corporate govermgarszommendations..................ceeeeee... 316-329
- Other information Of INLErESt.........coii i 329-333
- Auditors’ report on the system of internal cohtreer financial reporting...................ee... 334-336

SPA2464894/56 Page 22



Page

Information incorporated by reference references
(D) Supplementary information on oil and gas exploratio and production activities (unaudited information) for 2015,

2014 and 2013:

- (0= T o] = K= To [ o0 1Y S RUPPPRTPR 2-4

- (70 1S] T ol U1 (=T o FO TP 5-6

- Results of oil and gas exploration and prodUCHGIVILIES.............uuuuuiiaiaeaee e mmmmm e 7-9

- Estimated proved net developed and undevelop@hoigas reserves..........ccooeeeveevvviieeeeeennnnn. 10-16

- Standardised measure of discounted future nétftmss and changes therein relating to proved 0{I7_19
BN GBS TESEIVES ..iiiiiiiiiititie ettt eeaamme e e e e ettt ettt e e e e s 44 s bbbt e b ettt eeeeeeeeeee e e e e sbbbbn b e eeeeeeeaaaanne

- Changes in standardised measure of discountatefaet cash flows relating to proved oil and 9353 51
TESEIVES ...ttt et e et e ettt e+ 4o e bttt e e e o444k bbbttt £ e e 444 4o ARttt e e e e e e et a e e e e e

(BE) The audited consolidated financial statements of # Issuer, including the notes to such financial staments and the audit reports
thereon, for the financial year ended 31 Decembel045:
- Management Board RepPOIt 2015 ..ot a s 3-9
- Consolidated statement of financial positionta3laDecember 2015 ..........ccoooviiiiiiiiiicccceennnn. 10-11
- Consolidated statement of comprehensive incomthéyear ended 31 December 2015 ................ 12-13
- Consolidated statement of changes in equitytferyear ended 31 December 2015.................... 14
- Consolidated statement of changes in equitytferyear ended 31 December 2014.................... 15
- Consolidated statement of cash flows for the geaied 31 December 2015 ............ooovviiiccneee. 16
- Notes to the consolidated financial StateMENLS............uuuii i 17-59
- Company-only financial statements for the yeafeeh31 December 2015...........ccooeeiiviiineeeeees 60-71
- (@1 1= a1 a] {074 1o F= 11 [o] o PSSO 72-73
- INdependent QUAITOI'S FEPOIT ... .. i ettt e et e e e e e e e e enta e e e e eeeneeas 74-78
F) The audited consolidated financial statements of # Issuer, including the notes to such financial staments and the audit reports
thereon, for the financial year ended 31 December024:
- [1Te [T o =T aTo [T 1 A= T8 o [} o TN (=T o Lo o (PSSR 1-6
- Management Board RePOIt 2014........coiiiieeeeee et e e e e e e e e e e e e 9-15
- Consolidated statement of financial positiont3laDecember 2014.............eeeeeiieiiiicccmeennnn. 16-17

- Consolidated statement of profit or loss and oit@mprehensive income for the year ended 3138 19
DECEMDET 2004 ...ttt eeeemeee ettt ettt ettt e et et e e n e st e be et e reete et e eae b ere e i

- Consolidated statement of changes in equitytferyear ended 31 December 2014.................... 20-21
- Consolidated statement of cash flows for the yeaied 31 December 2014 .........cooevvvvvviceeeenn. 22-23
- Notes to the consolidated financial statemen8lddecember 2014 ...........cccccveeeeeesivmmnneeeenn. 24-82
- Company-only financial statements for the yeateeh31 December 2014 .............ccoovvuvvmnennes 83-93
- Other INFOMMALION ... e e e et e et e e e e s e e e e e e e e s aanaes 94-95

(G) The terms and conditions set out on pages 65 tif 86 base prospectus dated 22 September 201 geia

the Programme under the heading “Terms and Conditdbthe NOtes” ..............ccccoeiiiiiiiiimmmcne e 65-86
(H) The terms and conditions set out on pages 90 tofL it base prospectus dated 30 May 2014 reltirige 90-116
Programme under the heading “Terms and ConditibBeaNOtES”............uuuereemiiiiiee e e
0] 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 Conditdbthe NOtes” ..............ccoeiiiiiiitimmmcne e
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) The terms and conditions set out on pages 81 tmfléite base prospectus dated 27 October 2011ngekat
the Programme under the heading “Terms and Conditibthe NOtes” ..............coooiiiiiiiiii e 81-100

The base prospectuses dated 27 October 2011, 25¢p@012, 30 May 2014 and 22 September 2015 are
not incorporated by reference, save for the termd eonditions set out in them. Apart from this
information, the remainder of the base prospectdate=d 27 October 2011, 25 October 2012, 30 May 201
and 22 September 2015 is either not relevant tesitors or is covered elsewhere in this Base Praspec

Any statement contained in a document that is pa@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 hereitll §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 thatas included in the cross-reference list is congdess
additional information and is not required by tldevant schedules of the Commission Regulation (EC)
809/2004.

Pursuant to Spanish regulatory requirements, tbgexliconsolidated financial statements of the Gur

are required to be accompanied by the respectives@idated Management Reports. These Consolidated
Management Reports are incorporated by referentlisrBase Prospectus only in order to comply with
such regulatory requirements. Investors are styocglitioned that the Consolidated Management Report
contain information as of various historical dasesd do not contain a full description of the Graup’
business, affairs or results. The information cioretd in the Consolidated Management Reports has bee
neither audited nor prepared for the specific psepof the Programme. Accordingly, the Consolidated
Management Reports should be read together withother sections of this Base Prospectus, and in
particular the sectiofRisk Factors”. Any information contained in the Consolidated lMgement Reports
shall be deemed to be modified or superseded byrdoymation elsewhere in the Base Prospectusishat
subsequent to or inconsistent with it. Furtherméne, Consolidated Management Reports include certai
forward-looking statements that are subject to riehtuncertainty (se#orward-Looking Statementg”
Accordingly, investors are cautioned not to relyomghe information contained in such Consolidated
Management Reports.

SPA2464894/56 Page 24



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
to such additional persons that are appointed ateidein respect
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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:

SPA2464894/56

of the whole Programme (and whose appointment lbadheen
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 circumses 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 norsated 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@shenor more
tranches (each &ranche) on the same or different issue dates.
Each Tranche of Notes will be issued on the teretsost 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 Tranchebeilet 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.
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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, regohs 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 cleasiysgem(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), notwithstandithat no definitive notes will b
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 s
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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Risk Factors:

Status of Notes:

Negative Pledge:
Cross Default:

Early Redemption:

Withholding Tax:

Governing Law:

Listing and Admission to Trading:

Selling Restrictions:
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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).

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.

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

See Terms and Conditions of the Notes—Negative Pledge
See Terms and Conditions of the Notes—Events of Défault

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

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, any reguisioor
agreements thereunder, official interpretationsrabie or law
implementing an intergovernmental approach theratod no
additional amounts shall be payable on account rof such
withholding or deduction. SeeTérms and Conditions of the
Notes—7. Taxatidn

English.

Application has been made to the Luxembourg Stocth&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 Termsspascified in the
relevant Final Terms, a Series of Notes may bestauli

United States, the EEA, United Kingdom, Spain, Netherlands,
Japan, Switzerland, Hong Kong, Singapore, the Repab Italy
and France. Se&tbscription and Sdle

The Issuer is Category 2 for the purposes of Regul S under
the Securities Act.
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Rating:
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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.

Tranches of Notes issued under the Programme mawteéd 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 thgr&mme will be on-lent by the Issuer to, or ineddby

the Issuer in, other companies within the Repsabu@rfor use by such companies for their general
corporate purposes.
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INFORMATION ON THE ISSUER

History

The Issuer was incorporated in The Netherlands @D@cember 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 om@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 ieptedne number is +31 70 3141611.

Principal activities

The principal activity of the Issuer is to finanite business operations of the Repsol Group. Thesis
may, from time to time, obtain financing, includingrough loans or issuing other securities, which
securities may rank pari passu with the Notes (Je¥ms and Conditions of the Notes—3. Negative
Pledgeé below). In order to achieve its objectives, thesuer raises funds primarily by issuing debt
instruments in the capital and money markets.

Organisational structure

The Issuer is a wholly-owned subsidiary of the Guéor. At the date of this Base Prospectus, the
authorised capital of the Issuer is €1,502,885@0kled 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, Delawdte............ooovveveeveeenn.n. 25.00
Repsol Netherlands Finance B.V., The Hague ccceccce............. 100.00

@ The Issuer holds an indirect investment (25.00%Dccidental Crude Sales LLC, Delaware through ©eatal de Colombia
LLC, Delaware.
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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

On the management board of two holding and

finance companies in The Netherlands, DCC

International Holdings B.V. and MKS Holding B.V.
Godfried Arthur Leonard Rupert as well as on the Board of Directors of seven
Diepenhorst Director subsidiaries of DCC Group.

Honorary Consul of the Republic of Mauritius in
The Netherlands.

Susana Meseguer Calas Director N/A
Germéan Mifiano Fernandez Director N/A
Hanno Carel Vrolijk Director N/A

The business address of each of the directorsrastalis of the Issuer is Koninginnegracht 19, 28B4
The Hague, The Netherlands.

There are no conflicts of interest between anyedubwed by the directors of the Issuer to the ssoeé
their respective private interests and/or otheredut

Recent developments

On 27 January 2016, the Issuer issued a bond imneunt of €100 million, carrying a fixed annual
coupon of 5.375% and maturing on 27 January 2031.

On 28 January 2016, the Issuer declared a divigetite amount of U.S.$834 million, due and payatie
the same date.

On 16 March 2016, the Issuer and the Guarantorezhtiato a deed of undertaking in order to waive th
Issuer’s right to require the early redemptionentain circumstances of the €1,000,000,000 6 yeascall
perpetual securities with international securitieentification number IGIN) XS1207054666 and
€1,000,000,000 10 year non-call securities due 20i» ISIN XS1207058733, that were issued on 25
March 2015. The Issuer and the Guarantor haveacasy undertaken that the Issuer will not redeeohs
bonds upon the occurrence of a “Capital Eventd@ied in the terms and conditions of each issejginc
circumstances where such bonds will no longer togbé for the same or a higher amount of equigdar
than was attributed to the bonds at their issue data result of the application of a differentrig/lcapital
methodology or set of criteria by a relevant ratggncy (due to changes in the rating previousigasd

to the Issuer and/or the Guarantor).

On 8 June 2016, the Issuer sold its entire stalkepsol Capital, S.L. to another wholly owned sdibsy
of Repsol, S.A. (Repsol Tesoreria y Gestion FireragiS.A.).

In July 2016, the Issuer issued two private placgrbends. One matures in 2 years in the amoun600 €

million, with a variable Euribor 3-month coupon ® Bps, and the other at 3 years at €100 millio wait
0.125% fixed annual coupon.
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INFORMATION ON THE GUARANTOR AND THE GROUP
Overview

The Guarantor is a limited liability compangotiedad andnim)aduly incorporated on 12 November 1986
under the laws of the Kingdom of Spain, under wiliiciow 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@48lrid, Spain, and its telephone number is (+34) 9
753 8000. The Guarantor is the parent companyeoGitoup.

Repsol is an integrated oil and gas company thatades in all business segments of the hydrocarbons
sector, including exploration, development and potdn of crude oil and natural gas, transport of
petroleum products, LPG and natural gas, refinprgduction of a wide range of petroleum products,
petroleum by-products, and petrochemicals, LPG aatural gas products, along with electricity
generation and transport activities. While Repga@rates globally, it has a unified corporate strretvith
headquarters in Madrid, Spain.

History

Repsol began operations in October 1987 as paat rebrganisation of the oil and gas businesses then
owned bylnstituto 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 firsedison the Spanish stock exchanges (Madrid,
Barcelona, Bilbao and Valencia) and, through Anaari®epositary SharefADS), on the New
York Stock Exchange (until March 2011), beginnihg process of privatisation.

* The privatisation culminated with the public offécs the sale of shares in the Guarantor carried
out by theSociedad Estatal de Participaciones Industriale$Spanish government agency, in 1996
and 1997.

* Between 1999 and 2000, Repsol acquired 99% of YRE &PF), Argentina’s leading oil
company and a former national operator in the itrggu©n 7 May 2012, 51% and 60% of the
Group’s shares in YPF and YPF Gas S.A., respegtiwgere declared of public interest and
subject to expropriation under the Expropriatiort, Agchich was published and took effect on the
same date (thExpropriation ).

e On 31 May 2012, the general shareholders’ meetinghe Guarantor agreed to change the
corporate name of Repsol YPF to Repsol, S.A. Onstmae date, the Guarantor’'s Board of
Directors approved a resolution to move the comjsarggistered office to Calle Méndez Alvaro,
44, Madrid, Spain.

e On 26 February 2013, Repsol signed an agreemehtthé Shell Group for the sale of part of
Repsol's liquefied natural gad NG) assets and businesses. The sale concluded wigle th
different transactions which closed in October Bedember 2013 and January 2014.

e On 27 February 2014, the Repsol Group, YPF andRbpublic of Argentina signed two
agreements designed to put an end to the contsoeeiginated by the Expropriation. Pursuant to
the agreement reached with the Republic of Argantihe parties agreed to withdraw ongoing
legal procedures and the granting of a series ofersand mutual indemnities and the Republic of
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Argentina delivered to Repsol, S.A. a portfolio Afgentinian sovereign bonds with a total
nominal value of U.S.$5,317 million (th&overnment Bond9 by way of payment of the
compensation for the Expropriation and other cotzdpscribed in the agreement.

* In May 2014, Repsol agreed with J.P. Morgan Seesrjilc several transactions relating to the sale
of the whole portfolio of Government Bonds. Theakes extinguished the debt recognised by the
Republic of Argentina to Repsol under the agreemeraddition, Repsol also sold in 2014 all its
remaining interest in the share capital of YPF Wwithiad not been subject to expropriation.

 In May 2015, Repsol acquired 100% of the sharetabpi Talisman, a Canadian company
engaged in the exploration, development, productiansportation and marketing of crude oil,
natural gas and other liquid hydrocarbons, fortal tamount of €8,005 million, corresponding to
100% of Talisman’s ordinary shares (U.S.$8 each) BEalisman’s preferred shares (C.$25 each),
as well as the effect of exchange rate hedgingsaéietions on the acquisition price. After the
closing of the transaction, Talisman's ordinaryrefavere delisted from the Toronto and New
York Stock Exchanges and its preferred shares deligted from the Toronto Stock Exchange, the
latter having converted into ordinary shares subsety.

Recent developments

On 12 September 2016, Repsol and Criteria CaixaUS.(Criteria) signed an agreement wi@IP l|
Canary 1 S.A R.L.GIP), a corporation controlled by Global Infrastructii@nagement LLC, to sell a
combined 20% stake in Gas Natural SDG, S@aq Natural SDG for total aggregate consideration of
€3,802,619,492, subject to the satisfaction of #an precedent standard for transactions of iihisire,
including various arrangements regarding the cagogovernance of Gas Natural SDG. The transfer was
completed on 21 September 2016 and each of RepdoCateria sold 100,068,934 shares, representing
10% of Gas Natural SDG’s share capital, for consitilen of €1,901,309,746, based on a price of €49 p
share. The capital gain that this sale has gerefatdRepsol is approximately €246 million.

Strategy of Repsol

On 15 October 2015, Repsol unveiled its stratelgio for the period 2016-2020 (tisrategic Plan).

Building on the completion of Repsol's previousagtgic plan, which culminated in the acquisition of
Talisman, the Strategic Plan focuses on the creafivalue and resilience, even in a low oil and gece
environment. The achievement of these goals willbeeed on taking advantage of the flexibility in
portfolio management brought by the new composibbrihe Group and on commitments to improve
operating efficiency.

The Upstream segment will focus on three strategigons in the coming years: North America, Latin
America and South-East Asia, with three main plgpes: offshore shallow, onshore core and
unconventionals.

The Downstream segment is intended to continueetweigite free cash flow, improving the integrated
margin through optimisation initiatives on its hiiglefficient, fully-invested assets.

The Strategic Plan’s priorities are to maintain §&8 investment grade rating and to maintain stalcker
compensation in line with current levels.

Business segments and organisational structure

Repsol currently operates the following busineggremts:
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= Upstream,responsible for oil and gas exploration and devalapt of crude oil and natural gas
reserves;

= Downstreammainly responsible for (i) refining and petrochetmyis(ii) trading and transportation
of crude and oil products, (iii) commercialisatiof oil products, petrochemical products and
liquefied petroleum gases (LPG), and (iv) commdisagion, transportation and regasification of
natural gas and liquefied natural gas (LNG); and

= Gas Natural Fenosahrough its shareholding in Gas Natural SDG, whosé activities are the
distribution and commercialisation of natural gesnd the generation, distribution and
commercialisation of electricity.

Below is a list of the significant investee compsnof the Group as at 30 June 2016, including thatcy
of incorporation, main activities and the directiondirect ownership interest of the Guarantor ichsu
investee companies.

Name Country Activity % Control owned®
REPSOI, S.A. e Spain Portfolio company N/A
Repsol EXPIOracion, S.A. ... Spain Exploration and production of oil and gas 0000
RepSOl PetrOlen, S.A. ...ttt ettt Spain Refining 99.97%
Repsol Comercial de Productos Petroliferos, S.A............. Spain Marketing of oil products 96.67%
RepPSOl BULANO, S.A. ...t eemmee et Spain Marketing of LPG 100.00%
Repsol QUIMICA, S.A. ...t Spain Production and sale of petrochemicals 100.00%
Repsol Oil & Gas Canada Iff...........cccoccoveveerreeeeeeeesren, Canada Exploration and production of oil and gas 0.00%
Gas Natural SDG, S.&) ..o Spain Distribution of gas and electricity 30.00%
Repsol International Finance B.V. ..........occeceeiiiiiiiieneene. Netherlands Financing and portfolio company 100.00%
Petrdleos del Norte, S.A. (Petronor) .......ccceeceeeeeiienieeneenne. Spain Refining 85.98%
Repsol E&P Bolivia, S.A. ..o 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. ..ot Brazil Exploration and production of oil and gas .B%
Refineria de la Pampilla S.APA ..........cccovovvoeeveeeeeeeeeeens Peru Refining and marketing of oil products 82.38%
Repsol Nuevas Energias, S.A. ......coiiiiceeecmeie e Spain Gas & Powé? 100.00%

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

@ Indirect ownership interest.

® See sections “—Recent developments” and “—Mat&@itracts”.

® The transportation, commercialisation, trading ar¥G activities of Gas & Power are conducted throsghsidiaries of Repsol Exploracion,
S.A. and the renewable generation activities amedeeted through Repsol Nuevas Energias, S.A.

Business Overview
Upstream

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

30/06/2016 30/06/2015 31/12/2015 31/12/2014

(Unaudited)
Net liquids production (kbbl/d) 251 168 207 134
Net gas production (kboe/d) 454 273 352 220
Net hydrocarbon production (kboe/d) 705 440 559 355
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Average crude oil realisation price ($/bbl) 35.1 51.1 45.2 79.6
Average gas realisation price ($/Thousand scf) 2.3 3.1 2.8 3.8

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.

Upstream includes the exploration and productiorcroide oil and natural gas in different parts a# th
world. The Repsol Upstream segment has been manaiginproject portfolio with the objective of
achieving profitable, diversified and sustainalievgh, with a commitment to safety and the envirentn
The acquisition of the Canadian company Talisméfectve from 8 May 2015, has allowed it to exceed
the objectives included in the strategic plan fol2-2016 of increasing production and reserves and
balancing its business geographically by increagggresence in Organisation for Economic Co-oj@na
and DevelopmentECD) countries. The Group’s increased size and immgtawakeup, following the
achievement of the 2012-2016 strategic plan’s gaadsthe transformative integration of Talismaraudt
allow Repsol to extract value from that growth torease efficiency and resilience and take advantag
the opportunities that arise from the energy emvivent. In order to try to meet its value-creatibjeotive
under any price scenario, the Upstream divisiohfadus on efficiency and asset portfolio managenasn
outlined in the Strategic Plan.

Geographically, the Upstream segment’s strategy bemh based on key traditional regions, 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/Tinkgrste and Papua New Guinea), Europe (United
Kingdom and Norway), Algeria and Iraqg.

The following contains details of Repsol's matesasets (including the assets acquired in the psecbf
Talisman):

» Offshore deepwater fields in Brazil, where in Sépi field in block BM-S-9 in 2015 started to
produce two new wells in the north area of Sapiniié the Floating Production, Storage and
Offloading FPSO) “City of llhabela”. It is expected that in theuidh quarter of 2016 the plateau
production of 150,000 barrels per day of crudendlil be reached in the north area of Sapinhod. In
the south area of Sapinhoa, where the “plateagtrafluction was already reached in 2014, a new
well was put into production in March 2015 througk FPSO “Cidade de S&o Paulo” which has a
production capacity of 120,000 barrels a day oderoil. Lapa field is being developed in the
northeast area with the aim to deliver productiothe fourth quarter of 2016.

e Trinidad and Tobago, where Repsol has a 30% stakeei productive assets of bpTT and a 70%
stake in TSP block.

* Bolivia, where Repsol is already working on thedhphase of the gas project Margarita-Huacaya.
The first phase of this project came on-stream i@yN012, with the second phase officially
opened in October 2013.

+ U.S., where Repsol participates in the importargrn@hfield in operation since 2009 and in the
non-conventional assets in the Mississippian Lir@viging additional production for the Group
since the first half of 2012. Repsol also has thgl& Ford liquids-rich asset, a shale gas play
located in southeast Texas and the Marcellus dsysbale play located in northeast Pennsylvania,
both of which were acquired as part of Talisman.
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» Canada, where Repsol has production operationscétraé from Talisman mainly in the Greater
Edson (oil and gas production) and Chauvin (healvproduction) areas, located in the Western
Canadian Sedimentary Basin, primarily in Albertan@da.

e 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 favmatf the joint venture AROG (51%
NNK/Alliance Oil and 49% Repsol) was successfulympleted and in February 2013, the field
Syskonsyninskoye (SK) came on-stream.

* Venezuela, where Repsol has two main projects: @ahd (Perla discovery) and Carabobo. In
Cardon 1V, the installation of the main platfornt fyas production was successfully completed in
May 2015. The first phase of the development ofaP&r produce 150 million cubic feet a day
started in August 2015 after the connection offits producing well in July 2015. In September
the second well began to produce, in October tind #md in November the fourth, meaning that in
October 2015 the goal of gas production from th& fphase of the development of the Pearl was
reached, with a total production of 150 million mukeet a day (Mscfd) and at the beginning of
December a peak of 500 Mscftihe objective of the second phase is to increasedtal stable
production to 450 million cubic feet per day andtie following stages of development it is
estimated that it will be possible to achieve adpadion of up to 800 and 1,200 million cubic feet
per day.

e Algeria, where drilling of development wells in ti@portant project of gas of Reggane Nord
began in January 2015, with the target of stawgeg production in 2017.

* Indonesia, where Repsol’'s assets, acquired asopdialisman, include interests in a production
sharing contractSC) at Corridor Block.

* Malaysia, where Repsol has production operatiorBlack PM-3 PSC and in Kinabalu (where a
final investment decision was taken in May 2015if®redevelopment), that were acquired as part
of Talisman. In April 2016 Repsol signed with itarfmers Petronas and PetroVietnam a 10-year
contract extension until 2027 for the PM3 PSC hlock

* Vietnam, where the Final Investment Decisi&il)) to develop the important CRD/Red Emperor
discovery in Block 07/03, another Talisman legasyes, is expected to be taken in the second half
of 2016 and where Repsol also has production apasain Block HST/HSD.

* Colombia, where Repsol has production in Cravo &amd CPO-9 blocks (where it continues
working on the definition of the field developmepian for the Akacias project with a final
investment decision expected in 2017). Repsol hisoa 49% stake in the Equion Joint Venture
with Ecopetrol.

As of 30 June 2016, Repsol, through its Upstreagmeeat, had oil and gas exploration and/or produactio
interests in 30 countries, either directly or tlgbuts subsidiaries, and Repsol acted as openatd6 iof
them.

Average production in the first six months of 2qZ65 Kboe/d) was 60% higher than the same period in
2015 (440 Kboe/d), essentially as a result of thesolidation of Talisman’s assets from 8 May 201Ye
contribution of these assets to the average primfuat the first six months of 2016 was 228.1 Klabe/
Besides the effect of Talisman, production has Ipesitively impacted by the start-up and ramp-uphef
strategic projects in Brazil and Venezuela (Cardgrwith first gas on 25 July 2015) that made up toe
lower activity in Trinidad and Tobago as a rest@iltarious maintenance works.
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Below is an overview of Repsol’s net proved resem@responding to the years ended 31 December 2015
and 2014.

Net proved reserves (unaudited)

Crudzn%ll,l_(;g((jl()ensate Natural gas ? Oil equivalent ®
2015% 2014 2015% 2014® 2015% 2014
Europe 43 3 42 - 51 3
America 390 303 9,041 5,996 1,999 1,371
Venezuela 42 42 3,114 2,260 596 445
Peru 80 84 1,549 1,553 356 361
United States 82 46 1,733 83 390 60
Rest of America 186 131 2,645 2,100 657 505
Africa 110 105 103 113 128 125
Asia 45 30 839 55 194 40
Total 588 441 10,026 6,164 2,373 1,539
Note: The aggregated changes in reserves and tetdrves at 31 December may differ from the iddizi values shown because the

calculations use more precise figures than thosevshin the tableNet proved reserves include, in proportion to thep’s respective ownership
interest, the figures corresponding to its joinhttges 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).

(4) As of 31 December 2015, in order to facilitate tiegration of the Talisman group (which estimatsseserves using the Canadian

Administrator's National Instrument 51-101 Standaaf Disclosure for Oil and Gas Activities, whichturn relies on the conceptual
framework of the Canadian Oil and Gas EvaluationnHiook "COGE Handbook") and enable consistent kesemnd resource
management, the Repsol Group decided to use thePRIRES criteria for proved reserve reporting purpese

5) Until 2014, Repsol had been voluntarily applyihg bil and gas reserves reporting and disclosuriel@uce and framework established
by the Securities Exchange Commission (SEC) tmatiits proved reserves and the criteria establishy the Society of Petroleum
Engineers’ SPE/WPC/AAPG/SPEE Petroleum Resourceafganent System (SPE-PRMS) to estimate its probaide possible
reserves.

At 31 December 2015, Repsol's net proved reseeatisnated in accordance with SPE/WPC/AAPG/SPEE
Petroleum Resources Management System criterigs{ans more commonly known by its acronym, SPE-
PRMS, with SPE standing for the Society of Petnoldengineers) amounted 2,373 mmboe, of which 588
mmboe (25%) corresponded to crude oil, condensatd_.RG, with the remainder, 1,78mboe (75%),
accounted for by natural gas.

In 2015, the development of these reserves wasiy@osvith a total incorporation of 1,038 mmboe,imha
from the Talisman acquisition, the extensions amstoderies in the U.S., and review of the previous
estimation in Trinidad and Tobago and Venezuel20i5, the Group achieved a reserves replacentamt ra
(measuring total additions of proven reserves twerperiod relative to production for the perio@)569%
(compared to 118% in 2014 and 275% in 2013) foderoil, condensate, LPG and natural gas (294% for
crude oil, condensate and LPG, and 635% for nagasil, in line with the long-term objectives, inmmating
resources which Repsol believes will significaniirengthen the future growth. The organic reserve
replacement rate (excluding purchases and salashed 159% for crude oil and condensed oil, LPG and
natural gas (60% in crude oil and condensed oilld*@d, and 218% in natural gas).

During 2015, oil prices were significantly lowerath in recent times. In 2014, Brent crude oil prices
averaged U.S.$98.9 per barrel, compared to an ge@fal).S.$81.8 per barrel reported over the 20042
period. In 2015, the price range stood betweencqpately U.S.$35.6 to U.S.$66.7 per barrel, with a
average price of U.S.$52.5 per barrel.

Low crude oil prices negatively affected Upstregmrating income (see risk factors titled “Fluctoas in
international prices of crude oil and referencedpds and in demand, due to factors beyond Repsol's
control” and “Uncertainty in the current economientext”), and a significant impairment of Repsol’s
assets was recognised amounting to €4,010 mildsngdescribed in Note 22 “Asset impairment” to the
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audited consolidated financial statements of Re[&él. for the year ended 31 December 2015. Asualtre
of the foregoing, the Group presented a net [0201r5.

During the first eight months of 2016, the averpgee of Brent crude oil stood at U.S.$41.3 perdar
compared to an average of U.S.$56.3 per barrehgluhie same period of 2015.

Downstream

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

30/06/2016 30/06/2015 31/12/2015 31/12/2014

(Unaudited)

Refining capacity (kbbl/d) 998 998 998 998
Conversion index in Spain (%) 63 63 63 63
Refining margin indicator in Spain ($/bbl) 6.4 8.9 8.5 4.1
Crude processed (million t) 19.8 20.9 43.3 39.5
Oil product sales (kt) 22,051 22,721 47,605 43,586
LPG sales (kt) 1,052 1,230 2,260 2,506
Petrochemical product sales (kt) 1,477 1,424 2,822 2,661
Natural Gas sold in North America (Tbtu) 220.8 64. 299 274
LNG regasified (100%) in Canaport (Tbtu) 11.7 19.1 23 18

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, LPG, as well as the commercialisatiomatiural gas and LNG. Also includes the activities
corresponding to the midstream phase (transpontatid regasification of natural gas).

Repsol is the leader in the Spanish market andwzadefining 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 gas and power commercialisation busineagderth America.

The refining margin in Spain stood at U.S.$6.4 lparrel in the first six months of 2016, lower tH2015
(U.S.$8.9 per barrel).

In this context, the Repsol refineries managedhey@ownstream segment processed 19.8 million tbns o
crude oil in the first six months of 2016, repragena decrease of 5% compared to the first sixthwoof
2015. Oil product sales in the first six month2016 were 22,051 kt, lower than the 22,721 kt réedrin

the same period of 2015.

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, Repsohl2308% interest in Gas Natural SDG (see sectiens
Recent developmeiisnd “—Material Contracty).

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 NiubO............ccooiiiiiiiiieece ChairmardaDirector
Manuel Manrique CeCIll& ..........coooeveeveeeeeeeeeeeeee e Vice-Chairman and Director
Josu Jon Imaz San Miguel ........ccooeiiiiieereieieeeeee e CEO and Biar
Artur Carulla FONt ... Ditec
Luis Carlos Croissier Batista.............ccccuviiiiiciiiiiiicicireeeee Director
RENE DANAM ........coocviecicieicieie e Director
Angel DUrANAEZ AQBVA ............ceeeeeeeoemeeeeee e Director
Javier Echenique Landirfbar ..............ooceeemeeiieneeiceieseeee Director
Mario Fernandez Pelaz............ccccoeiiiiiiiciciiiicc Director
Maria Isabel Gabarrd Miquel...........cccovirreeneiiiiieeccee Director
Gonzalo Gortazar Rotaelle.............ccoevevviveeeececeeeee e, Director
José Manuel Loureda Mantiftin..............cccocoeeruereriirierieiieennns Director
Henri Philippe ReIChStUl ..ot Director
J. RODINSON WESL ...t Ditec
Luis Suérez de Lezo Mantilla ...........cccoverieneeniiiieiieceeee Director aBdcretary of the Board of Directors

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

On 21 September 2016, Mr. Isidro Fainé Casas, Rtapy Outside Director nominated for membership by
CaixaBank, S.A., notified the Guarantor of his gesition as a member of the Board of Directors ef th
Guarantor. CaixaBank, S.A. has proposed the appeirt of Mr. Antonio Massanell Lavilla as a member
of the Board of Directors of the Guarantor, totfile vacancy created by the resignation of Mrriskehiné
Casas.

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 Garantor where these are significant with respetite
Guarantor.

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

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

Josu Jon Imaz San Miguel Chief ExeiwetOfficer (CEO)

Miguel Martinez San Martin..............c.e uemeeeeeseene e Chief Finarldificer (CFO)

Begofia ElICES Garcia .......coceeuiiieeiieeeie e Executive Managing Director of Communication anchitiman’s Office
Luis Cabra DUEMAS .......cccoeiuiiiiiiiieiieeecee e Executive Managing Director of Exploration and Rrctibn

Maria VICtoria ZiNGON .......coveieeiueeiee et ExecutiManaging Director of Downstream

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

ANLONIO LOIENZO SIEITA....ccueeiuiiitieiieemee ettt Corpor&tigector of Strategy, Planning and Global Solusion
Arturo Gonzalo AIZPIN .....ceeieeiiiiieieeeee e Corpor&tigector of People and Organisation

The business address of each of the members @ dhmorate 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 of3bharantor have no principal activities performgd b
them outside the Guarantor where these are signtfiwith respect to the Guarantor.

Employees

According to the interim condensed consolidatedritial statements, for the six month period endgd 3
June 2016 the Group’s average employee headcowsn2&y@14 persons.

Share capital and major shareholders

As at the date of this Base Prospectus, the Guaiasthare capital is comprised of 1,465,644,100eh
at a nominal value of €1, fully subscribed and paidd admitted to listing on the automated quatatio
system fercado continupof the Madrid, Barcelona, Bilbao and Valenciac&t&xchanges and on the
Buenos Aires Stock Exchange. The Guarantor alsoahpsogramme of ADS, currently traded on the
OTCQX market in the United States.

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

% % %

Fundacion Bancaria Caixa d' Estalvis i Pensions de
Barcelond? .........coocoiiiiii e 0.00 10.05 147,246,412 10.05
SACYE, SUAZ e 0.00 8.34 122,208,433 48.3
TemMAaseR) ..o 0.00 4.87 71,418,414 4.87
BIackrock, INC........oouirc e 0.00 3.04 43,797,508 3.04

1) Fundacién Bancaria Caixa d’Estalvis i PensialesBarcelona holds its interest through CaixaBehig.
2) Indirect ownership held through Sacyr Partiagjienes 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 a numberusfds and accounts managed by investment managdrdelagated investment managers
under its control. The information regarding Blaokk is based on the statement made by Blackrottiet€NMV on 15 January 2016 on
the share capital at that date.
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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, Criteria and GIP regagli@as Natural SDG

On 21 September 201Repsol and Criteriaompleted the transfer to GIP of shares represge0fo (10%
from Criteria and 10% from Repsol) of Gas NaturBIG3s share capital, in accordance with the share
purchase agreement signed on 12 September 2016.

As a result of the foregoing, Repsol and Criteelantinated the agreement between Repsol and “laaCaix
regarding Gas Natural SDG dated 11 January 200@masded on 16 May 2002, 16 December 2002 and
20 June 2003.

Repsol, Criteria and GIP have assumed certain comenis relating to the corporate governance of Gas
Natural SDG in relation to the composition of itsbd of directors and its committees.

Shareholder remuneration

The Guarantor has remunerated its shareholderacim @& 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 tRepsol 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@idfits of €1 gross per share. Over the coursz0ab

the Guarantor purchased Rights in two paid-up abpitreases at a total price of €0.956 gross pghtR
Over the course of 2016 the Guarantor purchasetit®ig two paid-up capital increases at a price of
€0.466 and €0.292 gross per Right as part of Repsol Flexible Divideridorogramme.

Legal and Arbitration Proceedings

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

Argentina
Claim filed against Repsol and YPF by the Unio@ofhsumers and Users

The plaintiff claims the reimbursement of all thmaunts the consumers of bottled LPG were allegedly
charged in excess from 1993 to 2001, corresportdiagsurcharge for such product. It should be ntitat
Repsol has never participated in the LPG markérgentina.

On 4 February 2016, Repsol was notified of thelfm#ing sentencing YPF to pay Ps. 98,208,681 (€7
million) plus interest. Although the judgment dasst expressly clarify that the lawsuit is dismissed
respect of Repsol, a specific section thereof dmesolve it from damages since Repsol was not a
shareholder of YPF during the period to which teetsnce applies (1993 to 1997). The claimant appeal
the sentence on 11 February 2016. However, thengsotor the appeal do not consider the absolutfon o
Repsol, to which end the sentence is final witipeesto Repsol.
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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 4 September 1986Juding certain environmental liabilities relagino
certain chemical plants and waste disposal sited bhg Chemicals prior to the Closing Date. In 198BF
acquired Maxus and subsequently (in 1999), RefsAl, 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.), YA Holdings 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 YIRternational S.A. YPFI), and Maxus
International Energy Companil(EC ).

On 26 September 2012 OCC filed a “Second Amended<CClaim” (theCross Claim) against Repsol,
YPF, Maxus (jointly, théefendantg, Tierra and CLHH.

Between June 2013 and August 2014, the Defendantsng other parties, signed a series of settlement
agreements, without acknowledging liability, wittetState of New Jersey under which the latter wétivd
its cases against the former in exchange for cep@yments.

The judge ruled on certain Motions to Dismiss pnésé by the Defendants in respect of the CrossnClai
on 29 January 2015, dismissing, in full or in pavithout scope for re-admission, 10 of the 12 ckim
presented by OCC.

On 27 November 2015 the parties formulated variMosons for Summary Judgment, and on 14 January
2016 the Special Master issued its recommendatonthese Motions admitting the ones submitted by
Repsol in relation to its classification as altgo @0 Maxus and rejecting OCC'’s against its claisaasvis
OCC in respect of the U.S.$65 million paid pursuarthe agreement with the New Jersey State.

The Presiding judge decided on 5 April 2016 to ugtadl of the recommendations issued by the Special
Master, thereby dismissing in full OCC's suit agaiRepsol. This decision can be appealed. On 16 Jun
2016, the Special Master agreed to hear the MdtorSummary Judgment presented by Repsol with
regard to its claim against OCC for the U.S.$65ionlpaid as part of the settlement reached wighState

of New Jersey. On 17 June 2016, Maxus filed forkbaptcy protection before the United States
Bankruptcy Court for the District of Delaware, alseeking release from its main litigation liabiits
petition the Court must rule on.

United Kingdom

Galley pipeline arbitration

In August 2012, a portion of the Galley pipelinewhich Repsol Sinopec Resources UK LTRSRUK,
formerly known as Talisman Sinopec Energy UK LimjtéT SEUK)) has a 67.41% interest, suffered an

upheaval buckle.

In September 2012, RSRUK filed a claim seeking caye of the damages and losses sustained as & resul
of the incident from the insurance company Oleursutance CompanyOleum), a wholly-owned
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subsidiary of Talisman Energy Inc. (now knownRBGCI), which in turn owns 51% of RSRUK. In July
2014, RSRUK presented Oleum with a U.S.$351 miltkaam.

To date, the documentation delivered by RSRUK ppsut of its claim has proven insufficient to carné
on the existence of coverage under the policy.

On 8 August 2016, RSRUK served its Request for thabon and on 7 September 2016 Oleum served its
Response. Each party has already appointed amaaobitThe two arbitrators so appointed will app@n
third arbitrator who will also act as presidentlod arbitration tribunal.

Addax Arbitration

On 13 July 2015, Addax Petroleum UK Limiteiddax) and Sinopec International Petroleum Exploration
and Production CorporatiorSinopeg, filed a Notice of Arbitration against ROGCI anlisman
Colombia Holdco LimitedTCHL ) in connection with the purchase of 49% shard22RUK. ROGCI and
TCHL filed their responses to the Notice of Arbiioa on 1 October 2015. On 25 May 2016, Addax and
Sinopec filed the Statement of Claim, in which tlsegek, in the event that their claims are confirnmed
their entirety, repayment of their initial investmien RSRUK, which was executed in 2012 through the
purchase of 49% of RSRUK from the Canadian groulsihan, together with any additional investment,
past or future, in such company, and further for l@ss of opportunity, and which they estimate itotal
approximate amount of U.S.$5,500 million. The CairArbitration has decided, among other procedural
matters, to schedule the hearing for 29 JanuafytBebruary 2018. Repsol maintains its opinion that
claims included in the Statement of Claim are withoerit.

Spain

Claims against bottled LPG prices during parts 602 to 2012 determined by the formula established i
Spanish Ministerial Order ITC/2608/2009

Ministerial Order ITC/2608/2009 was overruled b8@preme Court sentence dated 19 June 2012.

During 2014, and on the basis of this Supreme Csemtence, Repsol Butano, S.A. was notified of fou
sentences issued by the Contentious Administré&mert of the National High CourA(diencia Nacional
and one issued by the Madrid High Courftilfunal Superior de Justicia de Madyidwarding Repsol
Butano, S.A. the right of being compensated fordamages caused by the quarterly resolutions idsyed
the Directorate-General of Energy and Mining Polibgt by applying the formula established by such
Ministerial Order, determine the maximum retailcps for regulated LPG containers for the secondj th
and fourth quarters of 2011 and the first, second third quarter of 2012 totalling €93.5 million of
principal.

In those sentences, the Courts declared the egestenthese cases of the elements that determane 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@netioned amount.

Even though the State Attorney’s Office has appmeatginst each of the above sentences, the govetnme
did not challenge the legal grounds for finding 8tate liable but rather questioned the deternonadind
guantification of the damages using arguments lihae been dismissed individually in the substasdiat
rulings upholding Repsol's claims.

In November 2015, Repsol Butano, S.A. was notifiédhe first ruling in respect of the Supreme Court
cassation appeals lodged by the State AttorneylseQfiwvhich finds no grounds for the appeal lodged
upholds Repsol Butano, S.A.’s entitlement to reeaiamages in relation to the quarterly resolution i
guestion.
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The reasoning underpinning the lower court rulirgggypled with the arguments made by Repsol Butano,
S.A. in defending its claim, and, conclusively, thiding handed down by the Supreme Court itself in
relation to the above-mentioned appeal make ithhighobable that the other sentences will be siryila
upheld by the Supreme Court.

Likewise, Repsol has booked €80 million as otheraping income corresponding to the damages caused
by the application of the maximum retail prices fegulated LPG containers formula established in
Spanish Ministerial Order ITC/2608/2009 in respaicthe period comprising the fourth quarter of 200
and all four quarters of 2010, as well as €18 onillof statutory interest accrued on the damagesechioy

the application of the formula annulled by the ®upe Court sentence dated 19 June 2012 (that is,
between the fourth quarter of 2009 and the thirargu of 2012).

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 hbeen
inspected by the tax authorities or until the i$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 2011-2015
Australia 2011-2015
Bolivia 2010-2015
Canada 2006-2015
Colombia 2008-2014
Ecuador 2010-2015
Spain 2010-2015
United States 2010-2015
Indonesia 2010-2015
Libya 2008-2015
Malaysia 2011-2015
The Netherlands 2010-2015
Papua New Guinea 2012-2015
Peru 2011-2015
Portugal 2012-2015
Singapore 2011-2015
Timor-Leste 2010-2015
Trinidad and Tobago 2011-2015
Venezuela 2011-2015

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
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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 g situations that could result in contingentliakilities.
Repsol believes that it has acted lawfully in hangdthe foregoing matters and that its defence raemis
are underpinned by reasonable interpretations efgiling legislation, to which end it has lodgegeals
as necessary to defend the interests of the Grodijtsashareholders.

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 proceedingh mot have a significant impact on the financial
statements. In the Group’s experience, the re$udtvesuits claiming sizeable amounts have eithedée
to result in immaterial settlements or the couegeifound in favour of the Group.

The Group’s general criterion is to recognise pivis for tax-related proceedings that it deensslikely

to lose and does not recognise provisions whenigkeof losing the case is considered possiblesorate.

The amounts to be provisioned are calculated orb#ses of the best estimate of the amount needed to
settle the proceeding in question, underpinned,rgnathers things, by a case-by-case analysis datts,

the legal opinions of its in-house and externalsatg or prior experience in these matters.

The main tax-related lawsuits affecting the GrouplaDecember 2015 are as follows:
Bolivia

Repsol E&P Bolivia, S.A. and YPFB Andina, S.A. (iich Repsol has an 48.33% interest), are upholding
several lawsuits against administrative resolutitireg denied the deductibility of hydrocarbon roigsl
(and other hydrocarbon payments) for corporate nmeotax calculation purposes prior to the
nationalisation of the oil sector.

A first lawsuit concerning Repsol E&P Bolivia, S.Aas resolved unfavourably by the Supreme Court.
After the corresponding appeal, the Constituti@aiirt (first level) overruled the Supreme Courtteane
and ordered that the proceeding be returned t&tipeeme Court. However, the High Constitutional i€ou
has overturned such first Constitutional Courtngilas void, thus confirming the initial Supreme @su
judgment.

Moreover, in one of the several disputes YPFB Aadif.A. maintains on this mattéhe Constitutional
Court dismissed the action brought by the compaayrst the unfavorable Supreme Court resolution

Repsol keeps the defense in the remaining lawstotssidering that its position is expressly endobrisg
Law 4115, 26 September 2009.

Brazil

Petrobras, as operator of block BM-S-9, in whiclpgst® has a 25% ownership interest, has been robtifie
by the Sao Paolo tax authorities of an assessmeatding to which it would have breached certammial
requirements (the issuance of supporting tax dootemien) related to the onshore-offshore movemént o
materials and equipment to the offshore drillingtfarm (including the movement of the platform itde

the drilling site). The criterion adopted by Petaxbis in line with widespread industry practickisicase

is being heard at an administrative state couseobnd instance.

On another topic, Petrobras, as operator of theddla Leste, BM-S-7 and BMS-9 consortia (and other

consortia in which Repsol Sinopec Brasil has nerggts), has received infraction notices with respe
withholding income tax Inposto de Renda Retido na Forge IRRF) and CIDE Qontribuicdo de
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Intervencdo no Dominio Econémjcavithholdings made in 2008 and 2009 and in respéthese same
taxes as well as the Social Integration and Canmiob to the Social Security Financing Program
(PIS/COFINS for its acronym in Portuguese) in 2@i@elation to payments to foreign companies fa th
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 noti@dsinfraction with respect to IRRF and CIDE
withholdings made in 2009 in relation to paymewt$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 legaad
administrative federal court of second instance.

Canada

The Canadian tax authoritie§C@nada Revenue AgencyCRA) have rejected the application of certain
tax incentives related to the Canaport assets. dRéprergy Canada Ltd. and Repsol Canada, Ltd. have
appealed the corresponding tax assessments (2Q@);A0stly via administrative and subsequentlg vi
judicial redress proceedings. Canada's Tax Coletirim favour of Repsol on 27 January 2015. However
this sentence was appealed by the Crown beforggderal Court of Appealbn 9 March 2015

Furthermore, the CRA regularly inspect the tax emattof the Talisman Group companies resident in
Canada. In 2015, verification and investigationvéas related to the year 2006-2010 have beenemasd
part of these proceedings, the CRA has questidmedaix treatment of certain restructuring transasti
among other matters. However, this line of questigphas not resulted in court proceedings to date.

Ecuador

The Ecuador internal revenue serviB®() has challenged the deduction from income taxaghpents for
the transportation of crude oil to Ecuador comp@igoducto de Crudos Pesados, S@CP) under a
ship-or-pay arrangement by several consortia irciwiRepsol Ecuador, S.A. has ownership interests. Th
matter has been appealed before Ecuador’s Nat@mait of Justice.

The SRI has also challenged the criteria usedtttheebenchmark price applicable to sales of itglerto
the Bloque 16 consortium in which Repsol EcuadoA. &olds a 35% interest. This matter is pending
sentencing by the Tax Court.

OCP, in which Repsol Ecuador, S.A. holds a 29.66%reést, holds a dispute with the government of
Ecuador on the tax treatment of subordinated dehted to finance its operations. The National Court
handed down a favourable ruling for this companlyictvthe authorities appealed before the Congtita
Court. The Constitutional Court has rendered theadal Court ruling null and void and has orderatkav
ruling. The government also dismissed the Nati@wauirt members who ruled in favour of the company.
The National Court has issued three rulings tha&rraNe the first ruling (i.e., in favour of the enests of
SRI) in respect of 2003 to 2006 fiscal years. O@P taken the opportune steps before the Constialtio
Court and is analysing the possibility of filing arbitration claim against the government of Ecuédo
various reasons.
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Spain

The main litigations deriving from the inspectiasfsncome 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 Comitig.
regard to the penalties linked to those inspectitims Courts have cancelled all the penalties haae
already been pronounced as at this date.

In addition, the settlements and fines derivingnfréhe inspections corresponding to the 2006-2009
corporate income tax, value added tax and hydrocatéx 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
provided by its internal and external tax adviseedieves that it has acted lawfully in these niateend,
accordingly, does not expect them to result iniliizds that could have a significant impact on tBeup’s
results. The Group will appeal the assessmentseaadown by the tax authorities as necessary inr éode
uphold and defend the Group’s legitimate interests.

In relation to the sentence issued by the Europ#@aan Court of Justice on 27 February 2014, dectgari
the Tax on the Retail Sale of Certain HydrocarboviMDH for its acronym in Spanish), levied from 200
to 2012, contrary to EU law, Repsol has initiatedesal proceedings against the Spanish tax au#sorit
order to uphold the interests of its customersthed right to seek the refund of the amounts irecity
collected in this respect. Although the proceduststing to Repsol have not been resolved, the Suaer
Court has held the first appeals filed by othekeftalders.

Finally, in 2015, the Spanish tax authorities at#d an inspection of the Group’s corporate inctame
value added tax and other duties and withholdimgsesponding to fiscal years 2010 to 2013.

Indonesia

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

Malaysia

Talisman Malaysia Ltd. and Talisman Malaysia (PM8]., Talisman Group’s operating subsidiaries in
Malaysia, have received a notification from theahd Revenue BoardRB) in respect of 2007, 2008 and
2011.In the notification, the IRBenquires abouthe deductibility of certain cost@mong other minor
issues) These proceedings are being heard at an admaitstinstancerior to anycourt proceeding

Timor-Leste

The authorities of Timor-Leste have questioned dkduction by TLM Resources (JPDA 06-105) Pty
Limited, Talisman Group’s subsidiary in Timor-LesiEcertain expenses for income tax purposes. This
line of questioning has not yet led to the issuariceformal assessment by the authorities.

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 authortiBsard of Inland Revenue”), resolving most of the

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

(income tax), “Supplemental Petroleum Tax” (protlutttax), and non-resident personal income tax
withholdings and the issues recurring in the yeatssubject to inspection (2010-2014).
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Subsequently, the Administration has issued a agvassessment requiring additional payments itioala

to the 2007-2009 exercises (which were includethemabove agreement and therefore were considered
reviewed and already closed). BP Trinidad & Tobhb@ submitted the appropriate administrative appeal
and the Administrative Court admitted such appeaicepting the BP Trinidad & Tobago LLC's
submission that such periods were already closkedrefore, BP Trinidad & Tobago LLC expects that the
Administration will annul the actions.

SPA2464894/56 Page 50



TAXATION
The Netherlands

The following is a general overview and the taxssmuences as described here may not apply to aeHold
of Notes (as defined below). Any potential investosuld consult his tax adviser for more informatio
about the tax consequences of acquiring, owningdisiabsing of Notes in his particular circumstances

This taxation overview solely addresses the praddiputch tax consequences of the acquisition, osimipr
and disposal of Notes issued on or after the datieioBase Prospectus. It does not consider eagpgct

of taxation that may be relevant to a particulatddo of Notes under special circumstances or who is
subject to special treatment under applicable Wathere in this overview English terms and expression
are used to refer to Dutch concepts, the meanibg tattributed to such terms and expressions Bhate
meaning to be attributed to the equivalent Dutchcepts under Dutch tax law. Where in this taxation
overview the terms “The Netherlands” and “Dutché ased, these refer solely to the European pdheof
Kingdom of The Netherlands.

This overview is based on the tax laws of The Nédinels (unpublished case law not included) asaitds
at the date of this Base Prospectus. These laws whah this overview is based are subject to chang
perhaps with retroactive effect. Any such changg maalidate the contents of this overview, whichl w
not be updated to reflect such change. This oweraigsumes that each transaction with respect tesNst
at arm’s length.

Where in this sectionT'axation—The Netherlantseference is made to a “Holder of Notes”, thah@ept
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 fromhwailting or deduction of or for any taxes of whateve
nature imposed, levied, withheld or assessed by Nédtherlands or any political subdivision or taxing
authority of or in The Netherlands, except whereéeda@re issued (i) under such terms and condittats
such Notes can be classified as equity of the iskweDutch civil law purposes and/or for Dutch tax
purposes or actually function as equity of the éssmithin the meaning of article 10, paragraphettel d,

of the Dutch Corporation Tax Act 196@Vet op de vennootschapsbelasting 1969) (i) 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 édssuer.

Taxes on income and capital gains
The overview set out in this sectiohaxes on income and capital gdimpplies only to a Holder of Notes

who is neither resident nor deemed to be resigemhe Netherlands for the purposes of Dutch inctarne
or corporation tax, as the case may be, and whibeiicase of an individual, is not considered difyuzg
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foreign taxpayer as stipulated in article 7.8 a# tutch Income Tax Act 200M{et inkomstenbelasting
2007 for Dutch income tax purposesN®n-Resident Holder of Notek

Individuals

A Non-Resident Holder of Notes who is an individuall not be subject to any Dutch taxes on income o
capital gains in respect of any benefits derivedemmed to be derived from Notes, including anynent
under Notes and any gain realised on the dispbddébdies, 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 falt under exception 1 above, and if he derivessor
deemed to derive benefits from Notes, including payment under such Notes and any gain realised on
the disposal thereof, such benefits are taxableeasfits from miscellaneous activities in The Netreds

if he, or an individual who is a connected pergomnelation 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 rlesh@rofit participating certificates or rightsaoquire
shares in the Issuer are held or deemed to bddiElding the application of a non-recognition pisien.

Generally, a person has a substantial interestengsuer if such person — either alone or, ircdse of an
individual, together with his partn@partner), if any, or pursuant to article 2.14a, of the Dublscome Tax
Act 2001 et inkomstenbelasting 200+ owns or is deemed to own, directly or indingcttither a
number of shares representing 5% or more of thed tesued and outstanding capital (or the issuetl an
outstanding capital of any class of shares) ofiskaer, or rights to acquire, directly or indirgctshares,
whether or not already issued, representing 5% arerof the total issued and outstanding capitakifer
issued and outstanding capital of any class ofes)aof the Issuer, or profit participating certfies
(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 shameprofit participating certificates (for instana holder
of a right of usufruct) is deemed to be a holdestwires or profit participating certificates, as thse may
be, and such person’s entitlement to such bernsfitensidered a share or a profit participatingitesite,
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 fromeblothat are taxable as benefits from
miscellaneous activities in the following circumstas, if such activities are performed or deemebeto
performed in The Netherlands:

a. if his investment activities go beyond the actestiof an active portfolio investor, for instance in
the case of use of insider knowledgeorkennis)or comparable forms of special knowledge;

b. if he makes Notes available or is deemed to makedNavailable, legally or in fact, directly or

indirectly, to certain parties as meant by artidexl and 3.92 of the Dutch Income Tax Act 2001
(Wet inkomstenbelasting 200dnder circumstances described there, or
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c. if he holds Notes, whether directly or indirecthnd any benefits to be derived from such Notes
are intended, in whole or in part, as remunerafmnactivities performed or deemed to be
performed in The Netherlands by him or by a pemsbao is a connected person in relation to him
as meant by article 3.92b, paragraph 5, of the IDbutccome Tax Act 2001 Wet
inkomstenbelasting 20D1

Attribution rule

Benefits derived or deemed to be derived from centascellaneous activities by a child or a fosteid
who is under eighteen years of age are attributetld parent who exercises, or the parents whaiseer
authority over the child, irrespective of the coyrdf residence of the child.

Entities

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

(&) such Non-Resident Holder of Notes derives fgdfom an enterprise directly or pursuant to a co-
entitlement to the net value of such enterpriseemthan as a holder of securities, such enterprise
either being managed in The Netherlands or camredn whole or in part, through a permanent
establishment or a permanent representative ilNgtberlands, and its Notes are attributable to
The Netherlands assets of such enterprise; or

(b) such Non-Resident Holder of Notes has a dioecindirect substantial interest (as described
above under Individuals) or a direct or indirecemied substantial interest in the Issuer, with the
predominant objective or one of the primary objexgito avoid the levy of income taxation or
dividend withholding tax of another person under ariificial arrangement or set of
arrangements, taking into account that (i) an @earent may consist of several steps or
components and (ii) an arrangement or set of aeraegts will be considered artificial to the
extent it has not been based on valid businessnsasflecting economic reality.

A deemed substantial interest may be present rlesh@rofit participating certificates or rightsaoquire
shares in the Issuer are held or deemed to bddilding the application of a non-recognition pisien.

General

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

Gift and inheritance taxes

If a Holder of Notes disposes of Notes by way df, gn form or in substance, or if a Holder of Neteho
is an individual dies, no Dutch gift tax or Dutetheritance tax, as applicable, will be due, unless:

(i) the donor is, or the deceased was resident or deémée resident in The Netherlands for
purposes of Dutch gift tax or Dutch inheritance, s applicable; or

(i) the donor made a gift of Notes, then became aessior deemed resident of The Netherlands,

and died as a resident or deemed resident of TheeN&nds within 180 days of the date of the
gift.
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For purposes of the above, a gift of Notes madeuadondition precedertgschortende voorwaarjiés
deemed to be made at the time the condition pretesieatisfied.

Other taxes and duties

No Dutch registration tax, transfer tax, stamp dutgny other similar documentary tax or duty, othen
court fees, is payable in The Netherlands in raspkor in connection with (i) the execution, dely
and/or enforcement by legal proceedings (includirgenforcement of any foreign judgment in the tur
of The Netherlands) of the documents relating tisisue 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 eigenddm
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 amverviewof the principal Spanish tax consequences of tireecship and disposition of
Notes.

This overview is not a complete analysis or listoi@ll the possible tax consequences of the ovaes
disposition of the Notes. Prospective investoraukhaherefore, consult their tax advisers withpesg to
the Spanish and other tax consequences takingamsideration the circumstances of each partiaaae.
The statements regarding Spanish tax laws setadoivtare based on those laws in force at the detéso
Base Prospectus.

a) Withholding tax
Payments made by the Issuer

On the basis that the Issuer is not resident iflKihgdom of Spain for tax purposes and does notaipen
the Kingdom of Spain through a permanent estabkstinbranch or agency, all payments of principal an
interest in respect of the Notes can be made fremywithholding or deduction for or on accountaofy
taxes in the Kingdom of Spain of whatsoever naitmmosed, levied, withheld, or assessed by the Kingd
of Spain or any political subdivision or taxing lotity thereof or therein, in accordance with agadile
Spanish law.

Under certain conditions, withholding taxes maylgpp Spanish taxpayers when a Spanish resideity ent
or a non-resident entity that operates in the Kamycbf Spain through a permanent establishmenten th
Kingdom of Spain is acting as depositary of thedsatr as collecting agent of any income arisingiftbe
Notes.

Payments made by the Guarantor

In the opinion of the Guarantor, any payments afigypal and interest made by the Guarantor under th
Guarantee should be characterised as an indermdtyaacordingly, be made free and clear of, andowit
withholding or deduction for, any taxes, dutiesessments or governmental charges of whatsoevarenat
imposed, levied, collected, withheld or assessethbyKingdom of Spain or any political subdivision
authority thereof or therein having power to tax.
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However, although no clear precedent, statemelavobr regulation exists in relation thereto, ie #vent
that the Spanish Tax Authorities take the view ttheg Guarantor has validly, legally and effectively
assumed all the obligations of the Issuer undeNthies subject to and in accordance with the Gueean
they may attempt to impose withholding tax in theadlom 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 ofRdyal
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 theaisse, 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.
Non-Resident Holder

This paragraph is of application to a non-reside@iSpain, 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 Not#shat in and of itself cause a non-Spanish reside
be considered a resident of Spain nor to be careide have a permanent establishment in Spain.

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

Any payment by the Guarantor that could be madsyant to the Guarantee to a Non-Resident Holder
will not be subject to withholding tax levied by&mp, and such Holder will not, by virtue of recegftsuch
payment, become subject to other additional taratidSpain.

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 Corporate ndivilual 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 jpagsest,

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.

It is to be noted that if Notes are traded in Spgeneral 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%. However, whenrit@me recipient is a corporation, certain exeonsi

have been established, so corporate holders agestagl to obtain independent tax advice. The adwhnc
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tax is credited against final Individual or Corperdncome Tax with no limit; hence, any excesstlesti
the taxpayer to a refund.

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

(i) for individual taxpayers 19% up to €6,000; 2¥kém €6,000.01 to €50,000 and 23% on the
excess over €50,000, as capital income, for indadidaxpayers; and

(i) for corporate taxpayers 25%, though, undetaiercircumstances (small companies, 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 naidient, are
not affected by this particular tax but by legiglatof Corporate Income Tax or Non-Resident Income
Tax).

Non-residents

NWT may be levied in Spain on non-resident indialduonly on those assets and rights that are lo@ate
that may be exercised or fulfilled within the Sgdmierritory.

As the Notes are issued by a non-resident entitlysaia not payable in Spain, no tax liability woalise
for those non-resident individual investors withaytermanent establishment in Spain.

Residents

Under Law 19/1991, 6 June 1991, as amended KWET Law), all Spanish-resident individual
shareholders are liable for NWT on all net asset$ r@ghts deemed to be owned as of 31 December,
irrespective of where these assets are locatechereathe rights may be exercised, and amountimgote
than €700,000 (such amount may be lower dependirteoSpanish region of domicile of the taxpayar).
Holder who is required to file a NWT return shoullue the Notes at their average trading pricéénlast
guarter of the year. Such average trading prigaiidished on an annual basis by the Spanish Mynadtr
Finance and Public Administration.

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

Inheritance and Gift Tax (IGT)

This tax is only applicable to individuals (i.eqrporations and entities, either resident or nadient, are
not affected by this particular tax).

Non-residents

IGT may be levied in Spain on non-resident indialduonly on those assets and rights that are ldcate
that may be exercised or fulfilled within the Sgdmierritory.

As the Notes are issued by a non-resident entitlyaaia not payable in Spain, no tax liability woalise
for those non-resident individual investors withaytermanent establishment in Spain.

Residents
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The transfer of the Notes by inheritance, gift @gdcy (on death or as a gift) to individuals resida
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 onr#wulations of each Autonomous Community, investor
should consult their tax advisers according topiiculars of their situation.
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SUBSCRIPTION AND SALE
Overview of Dealer Agreement

Subject to the terms and on the conditions contbiiméhe Amended and Restated Dealer Agreementl date
26 September 2016 (as further amended and/or suppted from time to time, tHeaealer Agreemeny
between the Issuer, the Guarantor, the Permanerie@end the Arranger, the Notes will be offeracao
continuous basis by the Issuer to the Permanenre3edlowever, the Issuer has reserved the rightlio
Notes directly on its own behalf to Dealers tha aot Permanent Dealers. The Notes may be resold at
prevailing market prices, or at prices related ¢twr at the time of such resale, as determinedhky t
relevant Dealer. The Notes may also be sold bylgkeer through the Dealers, acting as agents of the
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 commisgis 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 off@nd
sale of the Notes. The Dealer Agreement entitledx@alers to terminate any agreement that they nwake
subscribe Notes in certain circumstances prioatgment for such Notes being made to the Issuer.

Selling Restrictions
United States

The Notes and the Guarantee have not been andhatilbe registered under the Securities Act of 1933
(The Securities Ac} and may not be offered or sold within the Uniftdtes or to, or for the account or
benefit of, U.S. persons except in accordance Régulation S under the Securities Act or pursuauatrt
exemption from the registration requirements of $leeurities Act. Terms used in this paragraph lihee
meanings given to them by Regulation S under tlei@ees Act Regulation S.

Notes in bearer form are subject to U.S. tax laguirements and may not be offered, sold or delivere
within the United States or its possessions or tdn#ted States person, except in certain transastio
permitted by U.S. Treasury regulations. Terms usddis paragraph have the meanings given to thgm b
the Code and U.S. Treasury regulations promulgéteeunder.

Each Dealer has represented and agreed, and e#uoér fDealer appointed under the Programme will be
required to represent and agree, that, exceptrasitpexl by the Dealer Agreement, it has not offeaed
sold the Notes of any identifiable tranche, andlstw offer and sell the Notes of any identifiaBleanche,

() as part of their distribution at any time aj) ptherwise until 40 days after completion of thstribution

of such Tranche, as determined and certified tolskaer and each relevant Dealer, by the Issuing an
Paying Agent or, in the case of Notes issued oyndisated basis, the Lead Manager, within the White
States or to, or for the account or benefit of,.p&sons, and it will have sent to each dealevhizh it
sells Notes during the distribution compliance payrias defined in Regulation S under the Secukasa
confirmation or other notice setting forth the riestons on offers and sales of the Notes withi& tnited
States or to, or for the account or benefit of,. & sons.

In addition, until 40 days after the commencemdnthe offering, an offer or sale of Notes withineth

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

In relation to each Member State of the EuropeasnBmic Area which has implemented the Prospectus
Directive (each, &elevant Member Stat@, each Dealer has represented, warranted anddagnea each
further Dealer appointed under the Programme velréquired to represent, warrant and agree, that wi
effect from and including the date on which thedpextus Directive is implemented in that Relevant
Member State (thRelevant Implementation Datg it has not made and will not make an offer of @ot
which are the subject of the offering contempldigdhis Base Prospectus as completed by the fnalg

in relation thereto to the public in that Relevdgmber State except that it may, with effect frond a
including the Relevant Implementation Date, makeoHar 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) atany 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 tgainto (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 expresaioaffer of Notes to the publicin relation to any Notes

in any Relevant Member State means the communicaticany 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 Mentbite, the expressidfrospectus Directivemeans
Directive 2003/71/EC (and amendments thereto, oty Directive 2010/73/EU), and includes any
relevant implementing measure in the Relevant MerSiegte.

United Kingdom

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

(&) in relation to any Notes which have a matuotyess than one year, (i) it is a person whose
ordinary activities involve it in acquiring, holdin managing or disposing of investments (as
principal or agent) for the purposes of its bussresd (ii) it has not offered or sold and will not
offer or sell any Notes other than to persons whos#nary activities involve them in
acquiring, holding, managing or disposing of inweshts (as principal or as agent) for the
purposes of their businesses or who it is reasenabkexpect will acquire, hold, manage or
dispose of investments (as principal or agent)tti@r purposes of their businesses where the
issue of the Notes would otherwise constitute atremention of Section 19 of the Financial
Services and Markets Act 2000, as amendedR8MA) by the Issuer;

(b) it has only communicated or caused to be conated and will only communicate or cause to
be communicated an invitation or inducement to gage investment activity (within the
meaning of Section 21 of the FSMA) received byniconnection with the issue or sale of any
Notes in circumstances in which section 21(1) ef HSMA does not apply to the Issuer or the
Guarantor; and
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(c) it has complied and will comply with all apgisle provisions of the FSMA with respect to
anything done by it in relation to any Notes inpnfr or otherwise involving the United
Kingdom.

The Netherlands

Each Dealer has represented and agreed, and e#uoér fDealer appointed under the Programme will be
required to represent and agree, that Zero CoupatesNin definitive bearer form and other Notes in
definitive bearer form on which interest does netdime 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, direcatliyndirectly, 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 e#uoér fDealer appointed under the Programme will be
required to represent and agree, that the Notes moaye offered to the public in The Netherlands in
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 ageeed,each further Dealer appointed under the
Programme will be required to represent, warramt agree that, the Notes may not be offered, sold or
distributed in Spain, nor may any subsequent resfalee Notes be carried out except (i) in circlanses
which do not constitute a public offering of seties in Spain within the meaning of section 35 loé t
Restated Spanish Securities Market Act approveddyal Legislative Decree 4/2015, of 23 October 2015
(Real Decreto Legislativo 4/2015, de 23 de octupos,el que se aprueba el texto refundido de ladsly
Mercado de Valorgs(the Securities Market Act), as developed by Royal Decree 1310/2005 of 4
November on admission to listing and on issuespatndic offers of securitiedReal Decreto 1310/2005 de

4 de noviembre, por el que se desarrolla parcialmda Ley 24/1988, de 28 de julio, de Mercado de
Valores, en materia de admisién a negociacion derga en mercados secundarios oficiales, de ofertas
publicas de venta o suscripcion y del folleto édmia tales efectgsand supplemental rules enacted
thereunder or in substitution thereof from timetime; and (ii) by institutions authorised to proeid
investment services in Spain under the Securitiaskbt Act (and related legislation) and Royal Decre
217/2008 of 15 February on the Legal Regime Applieao Investment Services Companiéedl
Decreto 217/2008, de 15 de febrero, sobre el régijugdico de las empresas de servicios de invergio
de las demas entidades que prestan servicios @esigy).

Neither the Notes nor the Base Prospectus have bmgstered with the Spanish Securities Market
Commission Comisién Nacional del Mercado de Valoyeand, therefore, the Base Prospectus is not
intended to be used for any public offer of NoteSpain.

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
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Switzerland and will not be listed on the SIX Swschange 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 othge
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 bXMIA.

Japan

Each Dealer has represented and agreed, and e#uoér fdDealer appointed under the Programme will be
required to represent and agree, that the Notes hatvbeen and will not be registered under tharkaral
Instruments and Exchange Act of Japan (Act No.f2ZB9d8, as amended; tii@nancial Instruments and
Exchange Ac). Accordingly, each Dealer has represented andealgrand each further Dealer will be
required to represent and agree, that it has mettty or indirectly, offered or sold and will natirectly or
indirectly, offer or sell any Notes in Japan ordo for the benefit of, any resident of Japan (\ierm as
used herein means any person resident in Japdundimg any corporation or other entity organisedem
the laws of Japan) or to others for re-offering@isale, directly or indirectly, in Japan or to,for the
benefit of, any resident of Japan except purswmahtexemption from the registration requiremefitsuod
otherwise in compliance with, the Financial Instants and Exchange Act and other relevant laws and
regulations of Japan.

Hong Kong

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

() it has not offered or sold and will not offer gell in Hong Kong, by means of any document, any
Notes other than (a) to “professional investorstiefined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong and any rules made undsr@mdinance; or (b) in other circumstances
which do not result in the document being a “prospE’ as defined in the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Capo8Bong Kong or which do not constitute
an offer to the public within the meaning of thatlidance; and

(i) it has not issued or had in its possessiorttierpurposes of issue, and will not issue or haves
possession for the purposes of issue, whether imgH&Ng or elsewhere, any advertisement,
invitation or document relating to the Notes, whishdirected at, or the contents of which are
likely to be accessed or read by, the public of ¢gi&ong (except if permitted to do so under the
securities laws of Hong Kong) other than with retge Notes which are or are intended to be
disposed of only to persons outside Hong Kong ¢y tm“professional investors” as defined in
the Securities and Futures Ordinance and any nidele under that Ordinance.

Singapore

Each Dealer has acknowledged and each further Dagpminted under the Programme will be required to
acknowledge that this Base Prospectus has notregetered as a prospectus with the Monetary Aughor

of Singapore (th#AS). Accordingly, each Dealer has represented, weedaand agreed, and each further
Dealer appointed under the Programme will be reguio represent, warrant and agree, that it has not
offered or sold any Notes or caused such Note® tomdde the subject of an invitation for subscripto
purchase and will not offer or sell such Notes @amse such Notes to be made the subject of an tiovita
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for subscription or purchase, and has not circdlatedistributed, nor will it circulate or distritey this
Base Prospectus or any other document or materiebmnection with the offer or sale, or invitatifon
subscription or purchase, of such Notes, whethectly or indirectly, to persons in Singapore ottien

() to an institutional investor under Section 2@# the Securities and Futures Act, Chapter 289 of
Singapore (th&FA), (ii) to a relevant person pursuant to SectioB(2Y, or any person pursuant to Section
275(1A), and in accordance with the conditions dmeCin Section 275, of the SFA (iii) otherwise
pursuant to, and in accordance with the conditadnany other applicable provision of the SFA.

This Base Prospectus has not been registered asspeptus with the MAS. Accordingly, this Base
Prospectus and any other document or material imexion 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
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&ib of the SFA by a relevant person which is:

(&) a corporation (which is not an accredited itmegs defined in Section 4A of the SFA)) the sole
business of which is to hold investments and thieeshare capital of which is owned by one or
more individuals, each of whom is an accredite@stor; or

(b) a trust (where the trustee is not an accrediiteestor) whose sole purpose is to hold investment
and each beneficiary of the trust is an individudlo is an accredited investor, securities (as
defined in Section 239(1) of the SFA) of that cogtion or the beneficiaries’ rights and interest
(howsoever described) in that trust shall not bendferred within six months after that
corporation or that trust has acquired the Notesyant to an offer made under Section 275 of
the SFA except:

(i) to an institutional investor or to a relevamrgpon defined in Section 275(2) of the SFA, or to
any person arising from an offer referred to intlBec275(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 registeriéld ttve Commissione Nazionale per le Societa e la Borsa
(CONSOB), the Italian Securities Regulator, pursuant &tidh securities legislation and, accordingly, no
Notes may be offered, sold or delivered, nor mgyieof this Base Prospectus or of any other dontime
relating to any Notes be distributed in Italy, gxcén accordance with any Italian securities, aax other
applicable laws and regulations.

Each Dealer has represented and agreed and edoér flrealer appointed under the Programme will be
required to represent and agree that it has neteaff sold or delivered, and will not offer, selldzliver
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any Notes or distribute any copy of this Base Reosfs or any other document relating to the Nates i
Italy except:

(a) to qualified investordgr(vestitori qualificat), as referred to in Article 100 of Legislative Dee
no. 58 of 24 February 1998 (tl@nancial Services Ac} and Article 34ter, paragraph 1, letter
(b) of CONSOB regulation No. 11971 of 14 May 1988(ssuers Regulatior), all as amended
from time to time; or

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

In any event, any offer, sale or delivery of tha@goor distribution of copies of this Base Prospear any
other document relating to the Notes in Italy unoragraphs (a) or (b) above must be:

() made by an investment firm, bank or financistermediary permitted to conduct such activities
in Italy in accordance with the Financial Serviées, Legislative Decree No. 385 of 1 September
1993 (theBanking Act), CONSOB Regulation No. 16190 of 29 October 2CfllFas amended
from time to time;

(i) in compliance with Article 129 of the Bankinf§ct, as amended from time to time, and the
implementing guidelines of the Bank of Italy, asesaled from time to time, pursuant to which
the Bank of Italy may request information on thieohg or issue of securities in Italy; and

(i) in compliance with any other applicable lavesid regulations, including any limitation or
requirement which may be imposed from time to tbyegCONSOB or the Bank of Italy or other
competent authority.

Investors should note that, in accordance with &&til00-bis of the Financial Services Act, where no
exemption from the rules on public offerings applimder paragraphs (a) and (b) above, the subsdquen
distribution of the Notes on the secondary manketaly must be made in compliance with the pubtfer
and the prospectus requirement rules provided unter Financial Services Act and the lIssuers
Regulation. Furthermore, Notes which were initiatiffered and placed in Italy or abroad to qualified
investors only (under an exemption from the rulespablic offerings) and are, in the following year
“systematically” distributed on the secondary marke Italy to investors other than qualified inver,
become subject to the public offer and the progmecequirement rules provided under the Financial
Services Act and Issuers Regulation unless any @@m from the rules on public offerings applies.
Failure to comply with such rules may result in #ae of such Notes being declared null and void ian
the liability of the intermediary transferring tHenancial instruments for any damages suffered ey t
purchasers of Notes who are acting outside of twese of their business or profession.

France

Each Dealer has represented and agreed and edoér flrealer appointed under the Programme will be
required to represent and agree that it has neteaff delivered or sold and will not offer, delivarsell,
directly or indirectly, any Notes to the publickinance and it has not distributed or caused tasigtiited
and will not distribute or cause to be distributedhe public in France, the Base Prospectus, élevant
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 (aygues 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 tjeasd/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.
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General

These selling restrictions may be modified by tgeeament of the Issuer, the Guarantor and the Brale
following a change in a relevant law, regulatiordoective.

Each Dealer has agreed, and each further Dealktbwitequired 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 Prospactusy Final Terms comes are required by the tssue
the Guarantors and the Dealers to comply with pfiliaable laws and regulations in each country or
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

Other than in Luxembourg, no action has been takemy jurisdiction by the Issuer, the Guarantoths
Dealers that would permit a public offering of avfythe Notes, or possession or distribution of Bése
Prospectus or any other offering material or amaFiTerms, in any country or jurisdiction whereiaict
for that purpose is required.

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

With regard to each Tranche, the relevant Deal8rbsirequired to comply with such other restrinoBas
the Issuer, the Guarantor and the relevant Deh#&dl agree amongst themselves.

SPA2464894/56 Page 64



TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgidhat, save for the text in italics and subjext t
completion in accordance with the provisions of iflevant 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 ResTaust Deed dated 26 September 2016 (as amended
and/or supplemented as at the date of issue oNttes (thelssue Datg, the Trust Deed) between the
Issuer, the Guarantor, and Citicorp Trustee Compamyted (theTrustee, which expression shall include

all persons for the time being the trustee or éesunder the Trust Deed) as trustee for the Niokefso(as
defined below). These terms and conditions inclsdenmaries of, and are subject to, the detailed
provisions of the Trust Deed, which includes therf@f the Notes, Receipts, Coupons and Talonsresfer

to below. The Amended and Restated Agency Agreefasrmended and/or supplemented as at the Issue
Date, theAgency Agreemen} dated 22 September 2015 has been entered intgation to the Notes
between the Issuer, the Guarantor, the Trusteda@k, N.A., London Branch as initial issuing arayimg
agent and the other agents named in it. The isandgoaying agent, the paying agents and the edilcol
agent(s) for the time being (if any) are referrethélow respectively as thgsuing and Paying Agentthe
Paying Agents (which expression shall include the Issuing angiriRp Agent), and theCalculation
Agent(s) Copies of the Trust Deed and the Agency Agreeraemtavailable for inspection during usual
business hours at the principal office of the Teastpresently at Agency & Trust, 14th Floor, Ciigp
Centre, Canada Square, Canary Wharf, London E14 &h8 at the specified offices of the Paying Agents

The Noteholders, the holders of the interest cosgttreCoupong relating to interest bearing Notes and,
where applicable in the case of such Notes, tdlonfurther Coupons (th&alons) (the Couponholderg
and the holders of the receipts for the paymemhsiblments of principal (thReceipt9 relating to Notes
of which the principal is payable in instalments antitled to the benefit of, are bound by, andde®med
to have notice of, all the provisions of the TrD&ted and are deemed to have notice of those poagisi
applicable to them of the Agency Agreement and ¢hevant Final Terms.

1. Form, Specified Denomination and Title

The Notes are issued in bearer fofdoieg in each case in the Specified Denomination(svshim the
relevant Final Terms, provided that in the casamf Notes which are to be admitted to trading on a
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 RateeNat Zero Coupon Note, an Instalment Note or a
combination of any of the foregoing or any othendkiof Note, depending upon the Interest and
Redemption/Payment Basis shown in the relevant Fiexans.

So long as the Notes are represented by a Temp@Giatyal 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, oriflthe Specified Denomination stated in the relévanal
Terms is €100,000 (or its equivalent in anotherency) and integral multiples of €1,000 (or its iegient
in another currency) in excess thereof, the minimaunthorised 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 Cayeand 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 ardn$ashall pass by delivery. The holder (as defined
below) of any Note, Receipt, Coupon or Talon sf@tcept as otherwise required by law) be deeméxekto
and may be treated as its absolute owner for afigaes (whether or not it is overdue and regardieasy
notice of ownership, trust or any interest in ity avriting on it or its theft or loss) and no pensshall be
liable for so treating the holder.

In these ConditiondNoteholder means the bearer of any Note and the Receiptsngel it, holder (in
relation to a Note, Receipt, Coupon or Talon) mahashearer of any Note, Receipt, Coupon or Tatah a
capitalised terms have the meanings given to threthe relevant Final Terms, the absence of any such
meaning indicating that such term is not applicabléhe Notes.

2. Guarantee and Status

(a) Guarantee The Guarantor has unconditionally and irrevocalplaranteed 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 (tuarantee) 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 lawsiokiuptcy 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)hea
of the Issuer and the Guarantor undertakes thatl ihot create or have outstanding any mortgagerge,
pledge, lien or other security interest (eactsecurity 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 Indebtednessmeans any obligation in respect of present orréutu
indebtedness in the form of, or represented oreemdd 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 Fihatms 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 dea# 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 CalcolafAgent 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 Adating Rate, Calculation Agent, Floating
Rate Option, Designated Maturity, Reset Date and Swap Transaction have the
meanings given to those terms in the ISDA Defingio

Screen Rate Determination for Floating Rate Notes

)

v)

(@)

Where Screen Rate Determination is specified inrthevant Final Terms as the
manner in which the Rate of Interest is to be dei®ed, 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

Page 68



()

SPA2464894/56

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 whioduld 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&m 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 Amouarespect of such Interest Period shall be the sum
of the Interest Amounts payable in respect of edi¢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 raie 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 évent 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 mestikrror) 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 dihyefdhan 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 Fraction means, in respect of the calculation of an amofimiterest on any Note for
any period of time (from and including the firstydat such period to but excluding the last) (whethe
or not constituting an Interest Period or Intedestrual Period, th€alculation Period):

(i) if Actual/Actual, Actual/Actual (ISDA), Act/Act or Act/Act (ISDA) is specified in the
relevant Final Terms, the actual number of dayhénCalculation Period divided by 365 (or, if
any portion of that Calculation Period falls ineap year, the sum of (A) the actual number of
days in that portion of the Calculation Periodifeglin a leap year divided by 366 and (B) the
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actual number of days in that portion of the Caltoh Period falling in a non-leap year
divided by 365);

(i) if Actual/Actual (ICMA) or Act/Act (ICMA) is specified in the relevant Final Terms, a
fraction equal to “number of days accrued/numbedays in year”, as such terms are used in
Rule 251 of the statutes, by-laws, rules and recenaations of the International Capital
Markets Association (thECMA Rule Book), calculated in accordance with Rule 251 of the
ICMA Rule Book as applied to non-U.S. dollar denoated straight and convertible bonds
issued after 31 December 1998, as though the stteoeipon on a bond were being calculated
for a coupon period corresponding to the CalcutaReriod,;

(iii) 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 achumber 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/360, Act/360 or A/360 is specified in the relevant Final Terms, the actusnber of
days in the Calculation Period divided by 360;

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

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

DayCountFractiors
36C

where:
Y, is the year, expressed as a humber, in whichidtedby of the Calculation Period falls;

Y, is the year, expressed as a number, in which tgeirdmediately 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/360 orEurobond 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=

where:
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Y, is the year, expressed as a humber, in whichidtedby of the Calculation Period falls;

Y, is the year, expressed as a number, in which tigeirdmediately 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 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,)

DayCountFractiors
36C

where:
Y, is the year, expressed as a humber, in whichidtedby of the Calculation Period falls;

Y, is the year, expressed as a number, in which tigeirdmediately 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#necCalculation Period, unless (i) that day
is the last day of February or (ii) such number Mde 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.

Eurozone means the region comprised of member states dEtwhepean 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 Period means the period beginning on (and including) titerest Commencement
Date and ending on (but excluding) the first Irder@eriod Date and each successive period
beginning on (and including) an Interest Period eDanhd ending on (but excluding) the next
succeeding Interest Period Date.

Interest Amount means (i) in respect of an Interest Accrual Peribd amount of interest payable
per Calculation Amount for that Interest AccruakiBé and, in the case of Fixed Rate Notes, the
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Fixed Coupon Amount or Broken Amount, specifiedhia relevant Final Terms as being payable on
the Interest Payment Date ending the Interest @eafowhich such Interest Accrual Period forms
part; and (ii) in respect of any other period, #mount of interest payable per Calculation Amount
for that period.

Interest Commencement Datemeans the Issue Date or such other date as magda#ied in the
relevant Final Terms.

Interest Determination Date means, with respect to a Rate of Interest anddsteiccrual Period,
the date specified as such in the relevant Finain$eor, if none is so specified, (i) the first daly
such Interest Accrual Period if the Specified Cuoexeis Sterling or (i) the day falling two Busirges
Days in London for the Specified Currency priothe first day of such Interest Accrual Period & th
Specified Currency is neither Sterling nor eurdiy the day falling two TARGET Business Days
prior to the first day of such Interest AccrualiBeiif the Specified Currency is euro.

Interest Period means the period beginning on (and including)tiberest 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 Date means each Interest Payment Date unless othespesgfied in the relevant
Final Terms.

ISDA Definitions means the 2006 ISDA Definitions, as published iy 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 timere tin respect of this Note and that
is specified in the relevant Final Terms or caltedeor determined in accordance with the provisions
of these Conditions.

Reference Banksmeans, in the case of a determination of LIBORIDIor LIMEAN, the principal
London office of four major banks in the Londonemnbank market and, in the case of a
determination of EURIBOR, the principal Eurozonéaef 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 Ratemeans 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/orinterest 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.

Relevant Screen Pageneans such page, section, caption, column or giher of a particular
information service as may be specified in thevaah Final Terms.
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Specified Currency means the currency specified as such in the neldsvimal Terms or, if none is
specified, the currency in which the Notes are denated.

TARGET System means the Trans-European Automated Real-Time Ggatdement 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 técakate 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) tct @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 fallvithin 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.

(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
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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 peidéss 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 satisfigse
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 &tan) 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 obliggéyosuch additional amounts were a payment in
respect of the Notes (or the Guarantee, as themageée) 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
(ii) above in which event it shall be conclusiveldrnding on Noteholders and Couponholders.

(d) Redemption at the Option of the Issuerlf Call Option is specified in the relevant Finbérms 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)
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(e)

(f)

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 deposth $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 Termsbeing 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@antrol Redemption Amount.

A Change of Control shall be deemed to have occurred at each timeathatperson or persons
acting in concertRelevant Persony or any person or persons acting on behalf of frekevant
Persons, acquire(s) control, directly or indirectlfythe Guarantor.

control means: (a) the acquisition or control of more t68% 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, contoact
otherwise.

Change of Control Periodmeans the period commencing on the date on whiehalevant 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.

Change of Control Redemption Amountmeans an amount equal to par plus interest actoueat
excluding the Optional Redemption Date.
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Potential Change of Control Announcementmeans any public announcement or statement by the
Issuer or any actual or bona fide potential bidedating to any potential Change of Control.

Rating Agency means any of the following: (a) Standard & Po®@i=dit 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 Downgrade shall be deemed to have occurred in respect dfam@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 Agenciesshall mean (i) at least two Rating Agencies, tfihe 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 Ratingmeans: (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 Noticg 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 dme 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.

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
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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 beamefiownership 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 Recéipthe 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 casepaftial 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) itheé Issuer shall have appointed Paying Agents
with specified offices outside the United Stated @&s 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.

(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
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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.

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 elamainst surrender of such missing
Coupon within a period of 10 years from the Reléudate 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.

(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
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relating to it, redemption shall be made only agathe 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 phsuch 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) (butwekolg 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 thlevant 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 &lélof the Issuer or the Guarantor in respect efNlotes,
the Receipts and the Coupons or under the Guarafhiaie be made free and clear of, and without
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 e@r 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 mayhbeéstiarantor will pay such additional amourtdditional
Amounts) as may be necessary in order that the net amowusived by the Noteholders and
Couponholders after such withholding or deductidnTaxes shall equal the respective amounts of
principal and interest which would have been res@iin 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:

(&) 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 Notecdda 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;
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(b) presented for payment more than 30 days after éhevBnt Date except to the extent that the relevant
holder or the beneficial owner thereof would hawe=rb entitled to such Additional Amounts on
presenting the same for payment on the thirtieti slay;

(c) inrelation to any estate, inheritance, gift, salemsfer or similar Taxes;

(d) 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 MenfB&te 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;

(e) 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 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;

(H presented for payment in the Kingdom of Spain ce Netherlands;

(g) where such withholding or deduction is requiredspant to Sections 1471 through 1474 of the
United States Internal Revenue Code of 1986, asid@de(theCode), the regulations thereunder and
official interpretations thereof, agreements emtereo 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

(h) presented for payment by or on behalf of a holdéwo 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 (i) 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 bdesnholder.

8. Events of Default

If any of the following events (each &vent of Defaul) occurs and is continuing, the Trustee at its
discretion may, and if so requested by holderst déast one-fifth in principal amount of the Notéen
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:

(&) Non-Payment the Issuer fails to pay any interest on any @f Motes when due and such failure
continues for a period of 14 days; or
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(b)

()

(d)

(e)

(f)

(9)

(h)

(i)

0)

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 dy th
Trustee; or

Cross-Default

() any Relevant Indebtedness of the Issuer or thedat@r becomes 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 chyesanount 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 disclihogestayed 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 Guarastwnies enforceable against the whole or any
substantial part of the assets or undertaking @flsBuer 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 offfectang 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&htor ceases or threatens to cease to carry on a
or substantially all of its business or operatioascept for the purpose of and followed by a
reconstruction, amalgamation, reorganisation, mmeggeconsolidation on terms approved by the
Trustee or by an Extraordinary Resolution of théglolders; or

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 iy 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
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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 a
required by Condition 6 within a period of 10 yeéirsthe case of principal) and five years (in 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, etolmutilated, defaced or destroyed, it may beacsal at

the specified office of the Issuing and Paying AgenLondon or at the specified office of the Payin
Agent in Luxembourg, subject to all applicable laavel stock exchange requirements, upon payment by
the claimant of the expenses incurred in connectiith such replacement and on such terms as to
evidence, security and indemnity and otherwisénaddsuer and the Guarantor may require (providad t
the requirement is reasonable in the light of pitenga market practice). Mutilated or defaced Notes,
Receipts, Coupons or Talons must be surrenderedeefplacements 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 theier@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 holdingemresenting a clear majority in nominal amount of
the Notes for the time being outstanding, or at acjourned meeting one person being or
representing Noteholders whatever the nominal amolithe 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&yebiespect 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 atntleting at which such resolution was passed)
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 ortecal nature or is made to correct a manifestrerro
and (i) any other modification (except as mentobnia the Trust Deed), and any waiver or
authorisation of any breach or proposed breachnygfof the provisions of the Trust Deed which is in
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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 taxsEuence of any such exercise upon individual
Noteholders or Couponholders.

12. Enforcement

At any time after the Notes become due and payé#ide] rustee may, at its discretion and withouthferr
notice, institute such proceedings against theelsand/or the Guarantor as it may think fit to eoéothe
terms of the Trust Deed, the Notes, the Receipts the Coupons, but it need not take any such
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 inderoaifon 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.

14. Further Issues

The Issuer may from time to time without the consagnthe Noteholders or Couponholders create and
issue further securities either having the sammgexnd conditions as the Notes in all respectsn(ail
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 upants
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) tiied 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 prongsir convening a single meeting of the Notehader
and the holders of securities of other series witerdrustee so decides.
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15. Notices

Notices to Noteholders will be valid if publisheda leading newspaper having general circulatiotihén
United Kingdom (which is expected to be theancial Time¥ and (so long as the Notes are listed on the
Luxembourg Stock Exchange and the rules of thatkSExchange so require), published either on the
website of the Luxembourg Stock Exchange (www.balus 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 practicaiblegn 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 dategherfirst date on which publication is made.

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

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

The Notes confer no rights on any person pursuatitd Contracts (Rights of Third Parties) Act 1989
enforce any term of the Notes, but this does recafight or remedy of the third party which egistr is
available apart from that Act.

17. Governing Law

(&) Governing Law: The Trust Deed, the Notes, the Receipts, the @umipnd 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 GtegaProceeding3 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 applicabl@FTerms to be issued in NGN form, the relevashichg
systems will be notified whether or not such GldWates are intended to be held in a manner whiahldvo
allow Eurosystem eligibility and, if so, will be ldeered on or prior to the original issue datelw# Tranche

to the Common Safekeeper. Depositing the Globale®owith the Common Safekeeper does not
necessarily mean that the Notes will be recognéseeligible collateral for Eurosystem monetary @pli
and intra-day credit operations by the Eurosystigheeupon issue or at any and all times duringy tife.
Such recognition will depend upon satisfactionhaf Eurosystem eligibility criteria.

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

If the Global Note is a CGN, upon the initial deppad 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 slaltdnclusive evidence of the records of the relevan
Clearing System at the relevant time.

Notes that are initially deposited with the Comnidepositary may also (if indicated in the relevamtalr
Terms) be credited to the accounts of subscribdts ether clearing systems through direct or inlire
accounts with Euroclear and Clearstream, Luxembbetd by such other clearing systems. Conversely,
Notes that are initially deposited with any othkracing system may similarly be credited to theoacts

of subscribers with Euroclear, Clearstream, Luxeimmbaor other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euaocl@learstream, Luxembourg or any other clearing
system as the holder of a Note represented by babMote must look solely to Euroclear, Clearstream
Luxembourg or such clearing system (as the casebepfor his share of each payment made by theissu
to the bearer of such Global Note and in relatmalt other rights arising under the Global Notws#hject

to and in accordance with the respective rulesmandedures of Euroclear, Clearstream, Luxembourg, o
such clearing system (as the case may be). Susbrgeshall have no claim directly against the Isgue
respect of payments due on the Notes or so lotigealNotes are represented by such Global Notewstd s
obligations of the Issuer will be discharged byrmpawt to the bearer of such Global Note in respkeetioh
amount so paid.

Exchange
Temporary Global Notes

Each Temporary Global Note will be exchangeables f charge to the holder, on or after its Exclang
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 leaple (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 exprds® 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 exchangeabte, &f charge to the holder, on or after its Excleang
Date in whole but not, except as provided undertiélé&Exchange of Permanent Global Notes”, in piant,
Definitive Notes:

(i) if the Permanent Global Note is held on behalf ofd€lear, Clearstream, Luxembourg or any
other clearing system (&dternative 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 heldetwalb of a clearing system and the rules of thedrchg
system permit, such Permanent Global Note will xehangeable in part on one or more occasions for
Definitive Notes if principal in respect of any Nstis not paid when due.

Delivery of Notes

If the Note is a CGN, on or after any due datesbarhange the holder of a Global Note may surresden
Global Note or, in the case of a partial exchapgesent it for endorsement to or to the order efisisuing
and Paying Agent.

In exchange for any Global Note, or the part thietedoe exchanged, the Issuer will (i) in the cata
Temporary Global Note exchangeable for a Perma@éftial Note, deliver, or procure the delivery of, a
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 en@mdatain the records of the relevant Clearing System.

In this Base ProspectuBgefinitive Notes means, in relation to any Global Note, the defisitNotes for
which such Global Note may be exchanged (if appgatgr 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 thenfget 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 a Permia@Géybal Note, a day falling not less than 60 daysjn the
case of failure to pay principal in respect of é&gtes when due, 30 days after that on which the&ot
requiring exchange is given and on which banksopen for business in the city in which the spedifie
office of the Issuing and Paying Agent is located & the city in which the relevant clearing systes
located.

Amendment to Conditions

The Temporary Global Notes and Permanent GlobagédNobntain provisions that apply to the Notes that
they represent, some of which modify the effecthef terms and conditions of the Notes set out i th
Base Prospectus. The following is an overview ofis®f those provisions:

Payments

No payment falling due after the Exchange Date bellmade on any Global Note unless exchange for an
interest in a Permanent Global Note or for DefugtNotes is improperly withheld or refused. Payraant
any Temporary Global Note issued in compliance wh#nD Rules before the Exchange Date will only be
made against presentation of certification as to-dd. beneficial ownership in the form set outhe
Agency Agreement. All payments in respect of Nowesented by a Global Note in CGN form will be
made against presentation for endorsement andy firther payment falls to be made in respect ef th
Notes, surrender of that Global Note to or to thdep of the Issuing and Paying Agent or such other
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 resdpibet Notes. If the Global Note is an NGN, the
Issuer shall procure that details of such paymergriieregro rataon the records of the relevant Clearing
System and, in the case of payments of principalnbominal 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 Day’

Prescription

Claims in respect of principal and interest wilcbme void unless presentation for payment is masle,
required by Condition 6, within a period of 10 y24in the case of principal) and 5 years (in theecaf
interest) from the appropriate Relevant Date aseééfin Condition 7.

Meetings
The holder of a Permanent Global Note shall (unkessh 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 Permaakatial Note that is required by the Condition$&

cancelled (other than upon its redemption) will difected by reduction in the nominal amount of the
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 o
otherwise at any price (provided that they are lpased together with all unmatured Coupons relabng
them). Any purchase by tender shall be made avaikaball Noteholders alike. The Notes so purchased
while held by or on behalf of the Issuer, the Gatraor any other Subsidiary, shall not entitle bioéder

to vote at any meetings of the Noteholders and sintlbe deemed to be outstanding for the purpoes
calculating quorums at meetings of Noteholdersothe purposes of Conditions 8, 11(a) and 12.

Issuer’s Option

Any option of the Issuer provided for in the Corahis of any Notes while such Notes are represdmyed
Permanent Global Note shall be exercised by theetsgiving notice to the Noteholders within the éim
limits set out in and containing the informatiogu@ed by the Conditions, except that the noticalgiot

be required to contain the serial numbers of Ndtasvn in the case of a partial exercise of an optiod
accordingly no drawing of Notes shall be requidedhe event that any option of the Issuer is @sectin
respect of some but not all of the Notes of anyeSethe rights of accountholders with a cleariygjeam in
respect of the Notes will be governed by the stethgeocedures of such clearing system (to be reftem
the records of such clearing system as either & faator or a reduction in nominal amount, at their
discretion).

Noteholders’ Options

Any option of the Noteholders provided for in theor@ditions 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#renanent 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 entepedl 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 shaltpre that any exchange, payment, cancellation or
exercise of any option or any right under the Nosssthe case may be, shall be entered in thedeodr
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 whitg &lobal Note is held on behalf of a clearing eyst

the Trustee may have regard to any information igem/to it by such clearing system or its operatoto

the identity (either individually or by categoryf)its accountholders with entitlements to such @ldWote

and may consider such interests as if such accoldeifs were the holders of the Notes represented by
such Global Note.

Notices
So long as any Notes are represented by a Glolial 8wl such Global Note is held on behalf of aroiga

system, notices to the holders of Notes of thaieSenay be given by delivery of the relevant not@éhat
clearing system for communication by it to entitladcountholders in substitution for publication as
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required by the Conditions or by delivery of thievant notice to the holder of the Global Note,eptdhat
so long as the Notes are listed on the officidldisthe Luxembourg Stock Exchange and the rulehantf
exchange so require, notices shall also be publigh@ leading newspaper having general circulaition
Luxembourg (which is expected to bexemburger Wojt

Specified Denominations

So long as the Notes are represented by a Temp@iatyal 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&180,000 (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 currencyréafter, 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 eqlent 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 issueda@spect of each Tranche, subject only to the deledf
non-applicable provisions and the completion ofliapple provisions:

Final Terms dated[e]
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 defineddsfor the purposes of the Conditions set fortthe
base prospectus dated 26 September 2016 [and fideSent datede]] to the Base Prospectus dated 26
September 2016 which [together] constitute[s] aelmespectus (thBase Prospectusfor the purposes of
Directive 2003/71/EC, as amended (Bv@spectus Directivg. This document constitutes the Final Terms
of the Notes described herein for the purposesrti€lé 5.4 of the Prospectus Directive and mustdzal

in conjunction with such Base Prospectus. Fullnmi@tion on the Issuer, the Guarantor and the offéne
Notes is only available on the basis of the contimnaof these Final Terms and the Base Prospettus.
Base Prospectus has been published on http://wpsaoleom/es_en/corporacion/accionistas-
inversores/informacion-financiera/financiacion/repsiternational-finance/programa-emision-
continua.aspx and is available for viewing on thebsite of the Luxembourg Stock Exchange at
www.bourse.lu.

[The following alternative language applies if thrstftranche of an issue which is being increaseds w
issued under a base prospectus with an earlier.pate

Terms used herein shall be deemed to be definsddhsfor the purposes of the terms and condititnes (
Conditions) set forth in the Base Prospectus dated [27 Oct2b®l / 25 October 2012 / 30 May 2014 / 22
September 2015] which are incorporated by referemoethe Base Prospectus dated 26 September 2016
and are attached hereto. This document constitheeginal Terms of the Notes described herein fier t
purposes of Article 5.4 of Directive 2003/71/EC aasended (th€rospectusDirective) and must be read

in conjunction with the Base Prospectus dated J@eh®er 2016 [and the Supplement datedip the
Base Prospectus dated 26 September 2016 whichljegeonstitute[s] a base prospectus for the mepo

of the Prospectus Directive, save in respect ofdbeditions which are extracted from the base sz
dated [27 October 2011 / 25 October 2012 / 30 Ma42/ 22 September 2015]. Full information on the
Issuer, the Guarantor and the offer of the Notemnlg available on the basis of the combinatiorthase
Final Terms and the Base Prospectus dated 26 Septét@16 [and the Supplement datefltp the Base
Prospectus dated 26 September 2016]. The Basedetasgdand the Supplement to the Base Prospectus
dated Pp]] [has/have] been published on http://www.repsohées_en/corporacion/accionistas-
inversores/informacion-financiera/financiacion/repsiternational-finance/programa-emision-
continua.aspx and [is/are] available for viewing tbe website of the Luxembourg Stock Exchange at
www.bourse.lu.
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[Include whichever of the following apply or speafy/“Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Agle” is indicated for individual paragraphs (in vdn
case the sub-paragraphs of the paragraphs whichrareapplicable should be deleted). Italics denote

directions for completing the Final Terrs.

1. (a) 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:

(@) Series:

(b) Tranche:

and be interchangeable with thagert 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

(@)

SPA2464894/56

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 (dpbé|
not subject to any adjustment, as the Business Day
Convention in (d) below is specified to be Not
Applicable]

Interest Period Date [Not Applicable] / [[e] 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]
(a) Instalment Amount(s): [o]

(b) Instalment Date(s): [e]
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THIRD PARTY INFORMATION
[[e] has been extracted from][ Each of the Issuer and the Guarantor confirmas skich information has

been accurately reproduced and that, so far as &wiare, and is able to ascertain from information

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 mal [is expected to be mac

by the Issuer (or on its behalf) for the Notes ® b
admitted to trading on the regulated market of the
Luxembourg Stock Exchangsyecify other relevant
regulated markétwith effect from o]

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

2. RATINGS

Ratings [Not Applicable]/[[The Notes to be issued [ha
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/Ddaletsfar as the Issuer is aware, no pel
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: [Not Applicable]/|e]

5. OPERATIONAL INFORMATION

(@ ISIN: [e]

SPA2464894/56 Page 99



(b)
()

(d)

(e)
(f)

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 recghi
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] payme

Names and addresses dfe]/[N/A]
additional Paying Agent(s) (if
any):

6. DISTRIBUTION

(@)
(b)

()

SPA2464894/56

Method of distribution: [Syndicated / No-syndicatec
If syndicated:
(A) Names of Managers: [Not Applicablegive namels

(B) Stabilisation Manager(s)[Not Applicablegive namg
(if any)

If non-syndicated, name[Not Applicablegive nam]
of Dealer:
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(d) U.S. Selling Restrictions: [Reg. S Compliance Category 2 / TEFRA C / TEF
D / TEFRA not applicable]
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(1)

(2)

()

(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 Progearmfihe 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 13 September 2016. The giving of the
guarantee relating to the Programme by the Guaraats authorised by a resolution of the Board of
Directors of the Guarantor passed on 19 July 20ailthe update of the Programme was authorised
by a resolution of the Board of Directors of thea@ntor passed on 24 February 2016.

To the best of the knowledge of the Issuer, thaseldeen no material adverse change in its prospects
since 31 December 2015 (being the date of theplatsished audited financial statements) and save
for the declaration and payment by the Issuer onJ&Buary 2016 of a dividend to its sole
shareholder (the Guarantor) in the amount of UB$illion (see sectionlfiformation on the
Issuer—Recent Developméntsn page 33 of this Base Prospectus) nor has theen any
significant change in the financial or trading piasi of the Issuer and its consolidated subsidsarie
since 31 December 2015.

To the best of the knowledge of the Guarantor,etff&s been no material adverse change in its
prospects since 31 December 2015 (being the ddteedést published audited financial statements)
and save as disclosed in the secti@vérview—Recent developménten page 35 of this Base
Prospectus nor has there been any significant ehanitpe financial or trading position of the Group
since 30 June 2016.

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, includivg limitations provided in Sections 165(j)) and
1287(a) of the Internal Revenue Code”.

Notes have been accepted for clearance throudhutuelear and Clearstream, Luxembourg systems.
The Common Code, the International Securities ifieation 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 ie #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 case igj, ((v), (vi), (vii), (viii) and (ix) free of chage),
during usual business hours on any weekday (Satsiraiad public holidays excepted), for inspection
at the office of Banque Internationale a Luxembo&.@\.:

(i) the Trust Deed (which includes the guarantésting to the Programme, the form of the Global
Notes, the definitive Notes, the Coupons, the Ré¢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 2015
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(prepared in accordance with IFRS-EU) and the addibnsolidated financial statements of the
Issuer, including the notes to such financial stetets and the audit reports thereon, for the
financial year ended 31 December 2014 (preparaddéordance with IFRS-EU);

(v) the interim condensed consolidated financiateshents of Repsol and investees comprising the
Group for the six-month period ended 30 June 2016;

(vi) the Annual Report 2015 of Repsol, includingetiaudited consolidated annual financial
statements for the financial year ended 31 Decer@®®5, which were prepared in accordance
with IFRS-EU, together with the notes to such friahstatements and the audit report thereon;

(vii) the Annual Report 2014 of Repsol, includinget audited consolidated annual financial
statements of Repsol for the financial year ended8cember 2014, which were prepared in
accordance with IFRS-EU, together with the notesuch financial statements and the audit
report thereon;

(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.

(6)

() The consolidated financial statements of thexaator and its subsidiaries for the years ended
31 December 2015 and 2014 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 Picasso, 1, Torre Pic&&@?0 Madrid, Spain.

(i) The consolidated financial statements of thsuler and its subsidiaries for the financial years
ended 31 December 2015 and 2014 have been audjteDelbitte Accountants B.V.,
Independent Auditors of the Issuer. The auditonisig the independent auditor’s report is a
member of the Netherlands Institute of Chartered coflotants Nederlandse
Beroepsorganisatie van AccountgntsThe address of Deloitte Accountants B.V. is
Wilhelminakade 1, 3072 AP, Rotterdam, The Netheldaror P.O. Box 2031 3000CA,
Rotterdam, The Netherlands.

(7) Inrelation to any tranche of Fixed Rate Notesingication 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 matuay
at the Issue Date of the Notes and will not benditation of future yield.

(8) Freshfields Bruckhaus Deringer LLP has acted aal ladviser to the Issuer and the Guarantor as to
English law and Spanish law; Linklaters LLP hasdats legal adviser to the Dealers as to English
law, Dutch tax law and Spanish law; and Van Dod¥rné. has acted as legal adviser to the Issuer as
to Dutch law (other than Dutch tax law); in eacheca relation to the update of the Programme.
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(9) The Dealers and their affiliates have engaged nd 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 ordinanyrse of its business activities, the Dealers aed th
affiliates may make or hold a broad array of inme=ts and actively trade debt and equity securities
(or related derivative securities) and financiadtioments (including bank loans) for their own
account and for the accounts of their customergh Savestments 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 expoby 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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