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IMPORTANT NOTICE 

This information memorandum (together with any information incorporated herein by reference, the "Information 
Memorandum") contains summary information provided by the Issuer in connection with the Programme  under which the 
Issuer may issue and have outstanding at any time Notes up to a maximum aggregate amount of €200,000,000 or its equivalent 
in alternative currencies. Under the Programme, the Issuer may issue Notes outside the United States pursuant to Regulation S 
("Regulation S") of the United States Securities Act of 1933, as amended (the "Securities Act"). The Issuer, pursuant to a 
dealer agreement dated 22 March 2018 (the "Dealer Agreement"), has appointed Banca March, S.A., Banco de Sabadell, 
S.A., Banco Santander, S.A., ING Bank N.V. and Norbolsa, S.V., S.A. as dealers for the Notes (the "Dealers") and authorised 
and requested the Dealers to circulate the Information Memorandum in connection with the Programme on their behalf to 
purchasers or potential purchasers of the Notes.  

The Issuer accepts responsibility for the information contained in this Information Memorandum. To the best of the knowledge 
of the Issuer (who has taken all reasonable care to ensure that such is the case), the information contained in this Information 
Memorandum is in accordance with the facts and does not omit anything likely to affect the import of such information. The 
Issuer confirms that, where information herein has been sourced from a third party, this information has been accurately 
reproduced, and so far as the Issuer is aware and is able to ascertain from the information published by such third party, no 
facts have been omitted which would render the reproduced information inaccurate or misleading. 

Notice of the aggregate nominal amount of Notes, the issue price of Notes (the "Issue Price") and any other terms and 
conditions not contained herein which are applicable to each issue of Notes will be set out in pricing supplements (each a 
"Pricing Supplement") which will be attached to the relevant Note (see "Forms of Notes"). Each Pricing Supplement will be 
supplemental to and must be read in conjunction with the full terms and conditions of the Notes. Copies of each Pricing 
Supplement containing details of each particular issue of Notes will be available from the specified office set out below of the 
Issue and Paying Agent (as defined below). 

This Information Memorandum comprises listing particulars made pursuant to the Listing and Admission to Trading Rules for 
Short Term Paper promulgated by the Irish Stock Exchange. This Information Memorandum should be read and construed in 
conjunction with any supplemental Information Memorandum, any Pricing Supplement and with any document incorporated 
by reference. 

The Issuer has confirmed to the Dealers that the information contained or incorporated by reference in the Information 
Memorandum is true, complete and accurate in all material respects and not misleading and that there are no other facts the 
omission of which makes the Information Memorandum as a whole or any such information contained or incorporated by 
reference therein misleading. Any statements of intention, opinion, belief or expectation contained in the Information 
Memorandum are honestly and reasonably made by the Issuer and, in relation to each issue of Notes agreed as contemplated in 
the Dealer Agreement to be issued and subscribed, the Information Memorandum together with the relevant Pricing 
Supplement contains all the information which is material in the context of the issue of such Notes. 

Neither the Issuer, the Issue and Paying Agent (as defined below), nor the Dealers accept any responsibility, express or 
implied, for updating the Information Memorandum and neither the delivery of the Information Memorandum nor any offer or 
sale made on the basis of the information in the Information Memorandum shall under any circumstances create any 
implication that the Information Memorandum is accurate at any time subsequent to the date thereof with respect to the Issuer 
or that there has been no change in the business, financial condition or affairs of the Issuer since the date thereof. 

No person is authorised by the Issuer to give any information or to make any representation not contained or incorporated by 
reference in the Information Memorandum and any information or representation not contained or incorporated by reference 
herein must not be relied upon as having been authorised by the Issuer, the Issue and Paying Agent, the Dealers or any of them. 

Neither the Issue and Paying Agent nor any Dealer has independently verified the information contained in the Information 
Memorandum. Accordingly, no representation or warranty or undertaking (express or implied) is made, and no responsibility 
or liability is accepted by the Issue and Paying Agent or the Dealers as to the authenticity, origin, validity, accuracy or 
completeness of, or any errors in or omissions from, any information or statement contained in the Information Memorandum, 
any Pricing Supplement or in or from any accompanying or subsequent material or presentation. 

The information contained in the Information Memorandum or any Pricing Supplement is not and should not be construed as a 
recommendation by the Dealers or the Issuer that any recipient should purchase Notes. Each such recipient must make and 
shall be deemed to have made its own independent assessment and investigation of the financial condition, affairs and 
creditworthiness of the Issuer and of the Programme as it may deem necessary and must base any investment decision upon 
such independent assessment and investigation and not on the Information Memorandum or any Pricing Supplement. 
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No Dealer undertakes to review the business or financial condition or affairs of the Issuer during the life of the Programme, nor 
does any Dealer undertake to advise any recipient of the Information Memorandum or any Pricing Supplement of any 
information or change in such information coming to its attention. 

None of the Dealers accept any liability in relation to this Information Memorandum or any Pricing Supplement or its or their 
distribution by any other person. This Information Memorandum does not, and is not intended to, constitute (nor will any 
Pricing Supplement constitute, or be intended to constitute) an offer or invitation to any person to purchase Notes.  

The distribution of this Information Memorandum and any Pricing Supplement and the offering for sale of Notes or any 
interest in such Notes or any rights in respect of such Notes, in certain jurisdictions, may be restricted by law. Persons 
obtaining this Information Memorandum, any Pricing Supplement or any Notes or any interest in such Notes or any rights in 
respect of such Notes are required by the Issuer and the Dealers to inform themselves about and to observe any such 
restrictions. In particular, but without limitation, such persons are required to comply with the restrictions on offers or sales of 
Notes and on distribution of this Information Memorandum and other information in relation to the Notes and the Issuer set out 
under "Subscription and Sale" below.  

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise 
made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a 
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID II") 
or (ii) a customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation Directive"), where 
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no 
key information document required by Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") for offering or selling the 
Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the 
Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.  

The Pricing Supplement in respect of any Notes may include a legend entitled "MiFID II Product Governance" which will 
outline each manufacturer’s product approval process, the target market assessment in respect of the Notes and which channels 
for distribution of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a 
"distributor") should take into consideration the target market assessment; however, a distributor subject to MiFID II is 
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target 
market assessment) and determining appropriate distribution channels.  

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product Governance rules 
under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"), any Dealer subscribing for any Notes is 
a manufacturer in respect of those Notes, but otherwise neither the Dealers nor any of their respective affiliates will be a 
manufacturer for the purpose of the MiFID Product Governance Rules. 

Solely by virtue of appointment as Dealer on this Programme, the Dealers or any of their respective affiliates will not be a 
manufacturer for the purpose of EU Delegated Directive 2017/593.  

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES 
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") OR ANY U.S. STATE SECURITIES LAWS AND MAY 
NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT 
OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT 
("REGULATION S")) ("U.S. PERSONS") UNLESS AN EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT IS AVAILABLE AND IN ACCORDANCE WITH ALL 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND ANY OTHER 
JURISDICTION. 

The Notes have not been approved or disapproved by the United States Securities and Exchange Commission or any 
other securities commission or other regulatory authority in the United States, nor have the foregoing authorities 
approved this Information Memorandum or confirmed the accuracy or determined the adequacy of the information 
contained in this Information Memorandum. Any representation to the contrary is unlawful. 

The Issuer has undertaken, in connection with the admission of the Notes to listing on the Official List and to trading on the 
Main Securities Market of the Irish Stock Exchange, that if there shall occur any adverse change in the business or financial 
position of the Issuer or any change in the terms and conditions of the Notes, that is material in the context of the issuance of 
Notes under the Programme, the Issuer will prepare or procure the preparation of an amendment or supplement to this 
Information Memorandum or, as the case may be, publish a new Information Memorandum, for use in connection with any 
subsequent issue by the Issuer of Notes to be admitted to listing on the Official List and to trading on the Main Securities 
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Market of the Irish Stock Exchange. Any such supplement to this Information Memorandum will be subject to the approval of 
the Irish Stock Exchange prior to its publication. 

This Information Memorandum describes in summary form certain Spanish tax implications and procedures in connection with 
an investment in the Notes (see "Risk Factors – Risks in Relation to the Notes – Spanish Taxation" and "Taxation – Taxation in 

Spain"). No comment is made or advice is given by the Issuer or the Dealers in respect of taxation matters relating to the 
Notes. Investors must seek their own advice to ensure that they comply with all procedures to ensure correct tax treatment of 
their Notes. 

Certain of the Dealers and their affiliates (including parent companies) have engaged, and may in the future engage, in lending, 
investment banking and/or commercial banking transactions with, and may perform services for, the Issuer and its affiliates in 
the ordinary course of business. In particular, in the ordinary course of their business activities, the Dealers and their affiliates 
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) 
and financial instruments (including bank loans) for their own account and for the accounts of their customers. Such 
investments and securities activities may involve securities and/or instruments of any of the Issuer or its affiliates. Certain of 
the Dealers or their affiliates that have a lending relationship with the Issuer routinely hedge their credit exposure to the Issuer 
consistent with their customary risk management policies. Typically, such Dealers and their affiliates would hedge such 
exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short 
positions in securities, including potentially the Notes issued under the Programme. Any such positions could adversely affect 
future trading prices of Notes issued under the Programme. The Dealers and their affiliates may also make investment 
recommendations and/or publish or express independent research views in respect of such securities or financial instruments 
and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments. For the 
purpose of this paragraph the term "affiliates" includes also parent companies. 

A communication of an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the 
Financial Services and Markets Act 2000 (the "FSMA")) received in connection with the issue or sale of any Notes will only 
be made in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer. 
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INTERPRETATION 

In this Information Memorandum, all references to "Euro" and "€" are to the single currency of participating member states of 
the European Union; all references to "Sterling" and "£" are to the currency of the United Kingdom; all references to "U.S. 
dollars" and "U.S.$" are to the currency of the United States of America; and all references to "Yen" and "¥" are to the 
currency of Japan. 

In this Information Memorandum the word "Issuer" refers to Euskaltel, S.A. and the words "Group" or "Euskaltel Group" 
refer to Euskaltel, S.A. and its consolidated subsidiaries. 

The language of the Information Memorandum is English. Any foreign language text that is included with or within this 
document has been included for convenience purposes only and does not form part of the Information Memorandum. 

Where the Information Memorandum refers to the provisions of any other document, such reference should not be relied upon 
and the document must be referred to for its full effect.  
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RISK FACTORS 

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued under the 

Programme. Most of these factors are contingencies which may or may not occur and the Issuer is not in a position to express 

a view on the likelihood of any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with Notes issued under the 

Programme are also described below. The Issuer believes that the factors described below represent the principal risks 

inherent in investing in Notes issued under the Programme, but the inability of the Issuer to pay any amounts due on or in 

connection with any Notes may occur for other reasons and the Issuer does not represent that the statement below regarding 

the risks of holding any Notes are exhaustive. Prospective investors should also read the information set out elsewhere in this 

Information Memorandum and reach their own view prior to making any investment decision. 

Risks in relation to the Issuer and its business and the industry in which it operates 

The Issuer business may be affected by adverse conditions in the Spanish, Basque, Galician, Asturian and the Eurozone 

economy. 

The Spanish economy has become more competitive, flexible and resilient, thanks to past reforms, the economic recovery 
remains strong and balanced. A dynamic services sector has replaced the outsized construction sector as the engine of growth, 
the private debt burden is more manageable, and the banking sector is stronger. 

The growth momentum is expected to carry on in the near term, but slow over the medium term. The economy is projected to 
expand by around 3.1 and 2.5 percent in 2017 and 2018, respectively, with the output gap closing in 2018 (source: 
International Monetary Fund´s Staff Report of October 2017) 

The legacies of the crisis, while significantly diminished, have not been fully overcome, there are some challenges remaining. 
Public debt and structural unemployment are high (16.6% in the fourth quarter of 2017 (source: Instituto Nacional de 
Estadística - "INE")), population aging is creating fiscal pressures, and productivity lags that of EU peers. In addition, Spain’s 
net debtor position with the rest of world is still large, and financial sector adjustments and institutional reforms are yet to be 
fully completed. 

The Issuer operates almost exclusively in the Basque Country, Galicia and Asturias and its success is therefore closely tied to 
general economic developments in those regions and cannot be offset by developments in other markets. The Basque economy 
followed a similar pattern as the Spanish economy, with GDP of 2.9% in 2017 (source: Euskal Estatistika Erakundea - Instituto 
Vasco de Estadística - "Eustat") and expectations of operating revenues increase of 3.6% on average between 2017 and 2019 
(source: April 7, 2017 Basque Country´s research update of Standard & Poor’s Financial Services LLC). Moreover, 
unemployment in the Basque Country was 10.6% in the fourth quarter of 2017(source: INE). 

In Galicia and Asturias the economy also followed a similar pattern, but with some particularities. GDP in Galicia grew by 
2.1% in 2015 (source: Instituto Galego de Estatística), slightly lower than that of Spain and the Basque Country, but by 3.1% 
in 2016 and 3.3% in 2017. Unemployment in Galicia was 14.7% in the fourth quarter of 2017 (source: INE). GDP in Asturias 
grew by 2.5% in 2015, slightly lower than that of Spain and the Basque Country, and by 1.8% in 2016 and 1.7% in 2017 
(source: INE). Unemployment in Asturias was 14.6% in the fourth quarter of 2017 (source: INE). 

Any deterioration in the Spanish economy and in particular a deterioration in the economy of the Basque Country, Galicia and 
Asturias could result in s decline in the revenue of the Issuer without a corresponding decrease in costs and the Issuer could 
suffer a material adverse effect on its business, prospects, financial condition and results of operations. 

The Issuer operates in a highly competitive industry. 

The Spanish telecommunications markets in general and Basque, Galician and Asturian telecommunications markets in 
particular are highly competitive and may become more competitive in the future. This competition could result in lower prices 
of the products of the Issuer in the future, the loss of existing and new customers or both, which would reduce revenue and 
could materially adversely affect Issuer´s business, prospects, financial condition and results of operations and substantially 
reduce its market share in the Basque Country, Galicia and Asturias. 

The Issuer faces significant competition from both established and new participants that provide telecommunications services, 
generally in Spain and particularly in the Basque Country, Galicia and Asturias the success in the marketplace is affected by 
the actions of the competitors. In some instances, the Issuer competes against companies with various advantages as compared 
to the Issuer, including larger financial resources, greater personnel resources, wider geographical coverage, ability to offer 
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different services and more established relationships with regulatory authorities and content providers. 

Competition from such companies, as well as from new entrants and new technologies could create downward pressure on 
prices across all the business lines, which could result in a decrease in the average revenue per user ("ARPU"), a loss of 
customers or revenue generation units ("RGUs") and a decrease in the revenue and profitability. In addition, technological 
developments are increasing cross-competition in certain markets, such as that between mobile and fixed-line telephony. 

If the Issuer is unable to compete effectively against its competitors or fails to effectively anticipate or respond to consumer 
sentiment, the Issuer could lose existing and new customers, which could result in revenue reduction, operating margins 
shrinking and its results of operations falling substantially and have a material adverse effect on its business, prospects, 
financial condition and results of operations. 

Fiber deployment plans announced by some of the competitors of the Issuer could make the telecommunications business 

in the Basque Country, Galicia and Asturias more competitive in the future, which could result in lower prices for the 

products and the loss of existing and potential customers. 

The Issuer and its competitors often share with other operators the cost of the infrastructure investment in order to achieve 
profitability objectives. Some examples of the infrastructure sharing agreements could be: 

• The agreement signed between Orange and Vodafone in 2013 seeking the deployment of fiber to the home 
("FTTH").  

• The agreement between Orange and Vodafone to share the deployment of 4G networks in 2015. 

• The agreement to allocate to MásMóvil Jazztel's assets in 2015. 

• The deployment agreement of FTTH networks between MásMóvil and Orange in 2016, which was an 
extension of the location sharing and MásMóvil access to Orange FTTH networks in 2016. 

• The agreement of FTTH network between Orange and Euskaltel in 2017 to share the deployment of FTTH 
networks in Navarra. 

• The agreement signed between Vodafone and Telefónica in 2017 to share the • deployment of FTTH 
networks. 

As a result of this investment effort, cable operators are introducing Docsis 3.1 technology in their networks and have made 
remarkable progress in the deployment of FTTH networks, which have led Spain to be the leader among the large European 
economies in coverage of broadband next-generation networks ("Broadband NGA").  

Furthermore, if as a result of the nationwide deployment of FTTH network, Telefónica is required by the ("CNMC")  to open 
up its FTTH network to third-party operators for speeds above 30 Mbps (as proposed by the CNMC in December 2014), this 
could further increase competition in the high-speed broadband market and could also have an adverse effect on the revenue 
and ability to acquire and retain high-quality customers. Any such development could adversely affect the business, prospects, 
financial condition and results of operations of the Issuer. 

In November 2017, the State Secretariat for Telecommunications and the Information Society (Secretaría de Estado de 

Telecomunicaciones y para la Sociedad de la Información or "SETSI") published a report on Broadband coverage by Spanish 
Regions for the second quarter of 2016:  

• In Spain, 90.1% of households have asymmetric digital subscriber line technology ("ADSL") coverage, 
48.8% cable coverage and 62.8% coverage of FTTH networks, 18.0% more than in 2015. 

• In the Basque Country, 92.4% of households have ADSL coverage, 87.1% cable coverage and 80.5% 
coverage of FTTH networks, 43.1% more than in 2015.  

• In Galicia, 70.2% of households have ADSL coverage, 54.7% cable coverage and 36.3% coverage of FTTH 
networks, 17.5% more than in 2015.  

• In Asturias, 78.6% of households have ADSL coverage, 71.6% cable coverage and 66% coverage of FTTH 
networks, 31.5% more than in 2015. 
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• In the Basque Country there is 17.7% more FTTH coverage than in the whole of Spain, in Asturias there is 
3.2% more FFTH, while in Galicia it is 26.5% lower and it is also moving at a slightly lower rate. 

The market operators will be able to offer high internet speeds on a wider basis, which could erode the competitive advantage 
of the Issuer in the high-speed broadband market and have an adverse effect on its revenue and ability to acquire and retain 
high-quality customers.  

The business of the Issuer is subject to rapid and significant change in technology and the results of technological changes 

are difficult to predict. 

The fixed and mobile telecommunications markets are characterized by rapid and significant changes in technology. The effect 
of future technological changes on the business cannot be predicted. It is possible that products or other technological 
breakthroughs, such as 4G, 4K TV, voice over internet protocol ("VoIP"), voice over Long Term Evolution technology or 
internet protocol television ("IPTV"), may result in the core offerings of the Issuer becoming less competitive and render its 
existing products and services obsolete. There can be no guarantee that the Issuer will successfully anticipate the demands of 
the marketplace with regard to new technologies or that the Issuer can make the necessary investments to develop such 
technology. Any failure to do so could adversely affect its ability to attract and retain customers and generate revenue growth, 
which in turn could have a material adverse effect on its business, prospects, financial condition and results of operations. 
Conversely, the Issuer may overestimate the demand in the marketplace for certain new technologies and services. If any new 
technology or service that the Issuer introduces fails to achieve market acceptance, its revenue, margins and cash flows may 
also be adversely affected, and as a result the Issuer may not recover any investment made to deploy such new technology. 

The future success of the Issuer depends on its ability to anticipate and adapt in a timely manner to technological changes. This 
may require the Issuer to invest further in its existing operations or in new technologies in order to compete effectively with its 
competitors. Moreover, the costs associated with such technological changes may also increase beyond those originally 
anticipated. There can be no assurance that the Issuer will be able to obtain the funding or other resources required to adopt 
and deploy new technologies in a timely manner. 

The Issuer’s success is dependent on future demand for its products and services, which is difficult to predict. 

Bundling fixed and mobile telecommunication services is an important part of the strategy of the Issuer. If demand for its 
bundled offerings is not as high as it expects or if its bundled offerings no longer appeal to its customers, it may discontinue 
using the bundled or even the stand-alone services altogether. If the Issuer overestimates demand for any of its new, enhanced 
or planned products or services (in particular the proposed offering of 4G mobile data but also including super high-speed 
broadband, next generation TV, online TV, proprietary WiFi and cloud services), it may fail to achieve sufficient market 
acceptance and new or enhanced products or services introduced by its competitors may be more appealing to the customers 
than the offerings of the Issuer. 

If demand for the services of the Issuer does not increase as expected, in particular as regards residential users and business 
customers, this could have a material adverse effect on its business, prospects, financial condition and results of operations 
as it may be: (i) more difficult to attract and retain customers; (ii) more likely that certain of the customers will downgrade 
or disconnect their services; and (iii) more difficult to maintain ARPUs at existing levels. In addition, adverse conditions in 
the economy may also negatively affect its business (see "The business of the Issuer may be affected by adverse conditions 

in the Spanish, Basque, Galician, Asturian and Eurozone economy"). 

Furthermore, the Issuer relies on third-party subcontractors to provide, among other things, its fixed and mobile 
telecommunication services. Some of the contracts with its suppliers contain cumulative minimum annual consumption/fee 
levels. If demand for the product offerings is lower than predicted, the Issuer may find it difficult or expensive to reduce its 
orders with some of its suppliers and therefore still have to bear certain operating costs, without generating corresponding 
revenue. 

Conversely, the products and services of the Issuer may be more successful than it anticipates and it may be unable to meet the 
demand for its product offerings. For example, if the Issuer underestimates the popularity of its set to boxes ("STBs"), some 
customers could face a significant wait for the product due to the manufacturer’s lead times or other delays. This might cause 
its existing or new customers to seek services and products from its competitors and it may lose market share. 

In the event that the Issuer is unable to attract new customers or loses customers, as a result of any of the foregoing factors, its 
business, prospects, financial condition and results of operations may be adversely affected. 
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The Issuer is exposed to the risk of declining use of fixed telephony due to customer migration to mobile telephony and 

from fixed to mobile broadband services. 

The subscriber base for fixed-line telephony throughout Spain has generally been decreasing due to the migration of residential 
customers to mobile technology as mobile prices have decreased. The Issuer risks losing fixed-line telephony customers and 
the rate at which customers cease to use fixed telephony may increase, leading to lower revenue. 

The introduction of mobile handsets with VoIP functionality or over the top ("OTT") voice-like services may adversely affect 
the prices that the Issuer can charge for and its market share of fixed-telephony. Distribution of VoIP via mobile telephony 
networks is an emerging technology influenced by large, global corporations, which have greater resources than the Issuer 
does, such as Apple, Google and Microsoft. So, there can be no guarantee that the Issuer will be able to develop service 
offerings and price plans that will prevent an erosion of revenue or profitability in its fixed-line telephony business due to the 
development of this emerging technology.  

As prices have decreased while bandwidth and coverage have increased, mobile broadband has, for certain customers, become 
an alternative to, instead of merely complementing, fixed-line broadband, especially given the faster speeds associated with 4G 
mobile technology. As a result of such developments, the Issuer risks losing fixed-line broadband customers in the future to 
mobile broadband. In addition, the market-share of the Issuer in mobile broadband is smaller than its market share in fixed line 
broadband, and there is no guarantee that its fixed-line customers will migrate to its 4G offering rather than to those of its 
competitors. The loss of fixed-line broadband traffic and any increase in mobile data consumption will also cause the operating 
costs to increase.  

Therefore, all the foregoing factors could have a material adverse effect on business, prospects, financial condition and results 
of operations of the Issuer. 

The business of the Issuer may be affected by the process of consolidation which the telecommunications industry is 

currently undergoing in Spain. 

Similar to other telecommunications markets around the world, there is a significant consolidation activity in the Spanish 
telecommunications, primarily mobile-centric operators acquiring fixed-line assets operators. 

In fact, the Issuer undertook the purchase of Telecable de Asturias, S.A.U in 2017. This acquisition was approved by the 
CNMC the 30th of July and reinforces Euskaltel´s strategy of consolidating the regional cable in the North of Spain. 

The consolidation process in Spain may affect business of the Issuer because it may lead, among other things, to: 

• less capacity to influence in regulatory aspects, especially in its role as a mobile virtual network operator 
("MVNO"), due to the decrease in the number of operators and its market share; 

• difficulty in accessing key television content at a price which allows for attractive margins; 

• an existence of competitors with greater market share in its territory and with greater local resources; 

• an increase in the marketing aggressiveness in other regions which can penetrate its market via the media; 
and 

• reduction in the size of the market in the wholesale segment. 

In addition, if the market increases its concentration in three operators with significantly greater scale than the Issuer, it could 
become more difficult for the Issuer to compete,  

If any of these factors were to materialise, the revenue, profitability and financial condition of the Issuer may deteriorate if it 
becomes necessary to increase the operating costs and/or increase the level of the investments above those originally 
anticipated 

If the Issuer loses or is unable to obtain certain permits, licenses or authorizations necessary for its operations or 

expansion, it may not be able to carry on parts of its current or planned businesses. 

The Issuer is, in certain cases, permitted to provide services, operate and deploy networks and to use the spectrum under 
certain permits, licenses and authorizations granted by competent authorities. Some of these are issued for a limited period of 
time and may not be renewed, or, if they are renewed, their terms may be changed. These permits, licenses and authorizations 
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contain a number of requirements regarding the way in which the Issuer conducts its business, as well as regarding network 
quality and coverage. Failure to meet these requirements could result in fines or other sanctions including, ultimately, 
revocation of such permits, licenses and authorizations. Certain licenses, particularly those relating to the use of the spectrum 
of the Issuer, are in scarce supply and may be difficult to obtain for regional operators as they are often allocated at the state 
level as opposed to the regional level. The Issuer may also be required to obtain certain permits, licenses and authorizations in 
order to expand its network and services into new areas of business and it cannot guarantee that it will be able to obtain them 
or be able to comply with their requirements. Any of the foregoing circumstances could have a material adverse effect on the 
business, prospects, financial condition and results of operations of the Issuer. 

The Issuer operates in a highly regulated market as a result of which it may be required to make additional expenditures or 

limit its revenue. 

The Issuer operates in a highly regulated market subject to the supervision of various regulatory bodies, including local, 
regional, national and European Union authorities. Changes in regulations may increase its administrative and operational costs 
or limit its revenue. Accordingly, any such development could adversely affect its business, prospects, financial condition and 
results of operations. The Issuer is subject to rules and/or regulations in relation to several matters. Changes in such applicable 
law, regulations, governing policy, or the interpretation and application of existing laws or regulations, including recent 
developments on universal service, could adversely affect the business. 

Many of the suppliers of the Issuer, particularly content providers and suppliers of equipment and services, are also subject to 
extensive regulation, which could adversely impact their ability to satisfy their obligations to the Issuer and thereby indirectly 
expose to additional risk. 

Any of the above factors could have a material adverse effect on the business, prospects, financial condition and results of 
operations the Issuer. 

Any negative impact on the reputation of and value associated with the brand of the Issuer could adversely affect its 

business, prospects, financial condition and results of operations. 

For the Issuer, its brands are important assets of its business. Maintaining the reputation of, and value associated with, these 
brands is vital for the success of its business, but its business strategy and its execution may not accomplish this objective. 
The Issuer’s reputation may be harmed if it encounters difficulties in the provision of new or existing services, whether due 
to technical faults, lack of necessary equipment, changes to the traditional product offerings, poor customer service 
(including by third-party suppliers, distributors and service contractors as part of its outsourcing), financial difficulties, public 
disagreements among shareholders, employee disputes and strikes or otherwise, which in turn may adversely affect the 
reputation, business, prospects, financial condition and results of operations of the Issuer. 

Health risks, whether real or perceived, or other problems connected with mobile devices or their base stations and other 

technologies used by the Issuer, could result in less intensive use of mobile communications. 

Certain studies of mobile and other technologies claim that the electromagnetic signals emitted by mobile and other devices 
and base stations involve health risks. Such risks, whether real or perceived, and the publicity they receive, together with any 
resulting legislation or litigation, could reduce the base of mobile customers, make the establishment of new base stations and 
the maintenance of existing base stations more difficult, or incite customers to reduce their use of mobile telephones. Such 
health risks could also become linked to or associated with WiFi or other equipment, and if WiFi and/or mobile telephones 
become tarnished with such a reputation, the Issuer could experience a material adverse effect on its business, prospects, 
financial condition and results of operations. 

If the Issuer fails to introduce new or enhanced products and services successfully, its revenue and margins could be lower 

than expected. 

The strategy of the Issuer includes the development and marketing of the most advanced fixed and mobile telecommunication 
products in the Basque, Galician and Asturian market, including super high-speed broadband (using Docsis 3.0 technology, 
which has been already implemented), next generation TV, differentiated STBs, proprietary WiFi and 4G networks and cloud 
services. The Issuer cannot guarantee that these or any other new and enhanced products or services that may be developed in 
the future will perform as expected when first introduced in the market or at all. The prospects of the Issuer should be 
considered in light of the risks, uncertainties, expenses and difficulties frequently encountered by companies that regularly 
need to develop and launch new products and services to keep pace with their competitors and in the context of an industry, 
which faces continual structural and technological changes. The new and enhanced products and services fail to perform as 
expected, delays in their implementation and the lack of market acceptance could affect negatively the business, prospects, 
financial condition and results of operations of the Issuer. 
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Failure to control customer churn may adversely affect the financial performance of the Issuer. 

The successful implementation of the business plan depends on the Issuer’s ability to control customer churn. Customer churn 
is a measure of the number of individuals who terminate their contract with the Issuer over a specific period of time and 
increased churn leads to increased costs as the Issuer has to invest in trying to retain or replace these customers. Customer 
churn could increase as a result of: 

• the macroeconomic environment in Spain in general the Basque Country, Galicia and Asturias in particular; 

• the availability of alternative services, some of which may, from time to time, be less expensive or 
technologically superior to those offered by the Issuer or offer content or features or functionality that the 
Issuer does not offer; 

• dissatisfaction with the quality of the customer service, including interruptions to the delivery of services to 
customers over the network and poor fault management, including as a result of the actions or omissions of 
third-party suppliers and service contractors; and 

• customers moving to areas where the Issuer does not offer services. 

The inability of the Issuer to control churn or an increase in churn as a result of any of these factors or otherwise could lead to 
a reduction in revenue or an increase in costs and investments, which would adversely affect its business, prospects, financial 
condition and results of operations. 

The Issuer is subject to increasing operating costs (which often involve inflation risks), which may adversely affect 

earnings. 

A number of supply contracts, and a large part of the Issuer's employees, are indexed to the Spanish consumer price index 
("CPI"). Increases in the CPI could therefore increase the payment obligations with respect to suppliers and employees. 

The Issuer also risks an increase in operating costs as supplier contracts that come to an end have to be renegotiated and there 
is no guarantee that agreement on such contracts (or even the collective bargaining agreement) will be reached on 
commercially attractive terms or at all. While the Issuer attempts to offset increases in operating costs through a variety of 
measures focused on increasing revenue, including raising the subscription rates, there is no assurance that the Issuer will be 
able to do so. Therefore, its operating costs may increase at a faster rate than associated revenue, resulting in a material 
negative effect on its cash flow and net profit. Any increase in operating costs could adversely affect business, prospects, 
financial condition and results of operations of the Issuer. 

The Issuer depends on others to provide premium programming for the Pay TV service. 

The Issuer does not produce the majority of its content and therefore its ability to compete in the Pay TV market depends, in 
part, on the ability to obtain attractive programming from third parties at reasonable prices. A relatively small number of third-
party companies produce and control access to programming. If the Issuer is unable to purchase content at commercially 
reasonable prices, or at all, its ability to retain and grow its customer base could be adversely affected. Any of the foregoing 
could adversely affect the business, prospects, financial condition and results of operations of the Issuer.  

The Group relies on the Orange and Telefónica Móviles networks to carry the traffic relating to its mobile services. 

On 2 July 2012 Euskaltel and on 1 July 2016 R Cable entered into a MVNO contract with France Telecom España, S.A.U. 
(today, Orange Espagne, S.A.U.) ("Orange"), by virtue of which Orange undertook to provide Euskaltel and R Cable with 
wholesale electronic mobile communication services to provide mobile services as a full MVNO for an initial term that should 
expire in June 2019. 

On 4 November 2016, Telecable entered into a MVNO contract with Telefónica Móviles España, S.A.U. ("Telefónica"), by 
virtue of which Telefónica undertook to provide Telecable with wholesale electronic mobile communication services to 
provide mobile services as a full MVNO for an initial term that will expire in October 2022. The duration will be automatically 
extended upon expiration by successive 24-month periods for the contract, unless terminated by either party (the "Telefónica 
Contract"). 

On 27 July 2017 both Euskaltel and R Cable renewed the agreement with Orange to modify both contracts, extending its 
duration until June 30, 2021 and modifying some clauses. The duration will be automatically extended upon expiration by 
successive 12-month periods for both contracts, unless terminated by either party (the "Orange Contract"). 
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Euskaltel, R Cable and Telecable rely on the Orange and Telefónica Contracts for the voice and data services provided to 
mobile customers. Services are offered under the full MVNO model for both current technologies (GSM 900, DCS 1800, 
UMTS/HSPA2100) and future technologies (for example, 4G). 

Under the Orange Contract, the Euskaltel and R Cable have committed to a cumulative minimum consumption level at the end 
of the contract period. Additionally, under the Telefónica Contract, Telecable has committed to a cumulative minimum annual 
consumption level. There can be no assurance that in the future Euskaltel,R Cable or Telecable will be able to surpass the 
minimum consumption level, as a result of the unpredictable nature of the demand for its mobile services. 

This could in turn adversely impact the profitability and financial conditions. In the event that the Orange or Telefónica 
Contracts are not automatically renewed or if otherwise terminated or if Orange or Telefónica fails to deploy and maintain its 
network or to provide the services required under the terms of the Orange Contract and Euskaltel, R Cable or Telecable is 
unable to find a replacement network operator on a timely basis, on reasonable commercial terms or at all, Euskaltel, R Cable 
or Telecable could be prevented from carrying on its mobile business altogether, or on less favorable terms or with less 
desirable services. 

Additionally, any migration of all or some of the customer base to a new operator would depend in part on Orange and 
Telefónica and its co-operation and could entail technical and commercial risks. 

On 22 June 2016, the CNMC held a public consultation on the proposal for the definition and analysis of the wholesale market 
for access and origination in mobile networks, the designation of operators with significant market power and the imposition of 
specific obligations.  

On 16 February, 2017, the CNMC has approved the draft proposal. This draft proposal now refers to the European 
Commission, the Ministry of Energy, Tourism and Digital Agenda and the Ministry of Economy, Industry and 
Competitiveness, which have one month to make their observations.  

On 4 April, 2017, the CNMC finally approved the definition and analysis of the wholesale access market and origination in 
mobile networks (market 15/2003) in Spain. The CNMC considered that the wholesale access and origination market is not a 
reference market whose characteristics justify the imposition of specific obligations, and it is not therefore subject to ex ante 
regulation, in accordance with the provisions of the Framework Directive and the General Law of Telecommunications.  

On April 12, 2017 the resolution was published in Official Gazette of the State (Boletin Oficial del Estado or "BOE"), 
approving the definition and analysis of the wholesale access and origination market in mobile networks. In this resolution the 
obligations currently applicable to Telefónica, Vodafone Spain, S.A.U. and Orange. in relation to the provision of wholesale 
access and mobile origination services are eliminated, after a period of six months. As of October 2017, the obligations 
established for said operators disappeared, basically the one related to the application of reasonable prices. 

There is a risk, over which Euskaltel, R Cable and Telecable have no control, that Orange or Telefónica (or other mobile 
operators) could choose to lower its retail data prices so that they are closer to the wholesale data prices that Euskaltel, R Cable 
and Telecable pay under the Contracts, potentially eroding the margins that Euskaltel, R Cable or Telecable is able to charge 
its customers.  

Any of the above factors could adversely impact the business, prospects, financial condition and results of operations of the 
Issuer. 

The Issuer relies on third-party suppliers. 

The business of the Issuer depends on third-party equipment and service suppliers (including licensed distributors) who may 
fail to provide necessary equipment and services on a timely basis, fail to provide the equipment and services to the agreed 
upon standard, discontinue their products or seek to charge the Issuer prices that are not reasonable, any of which could 
adversely affect the business, prospects, financial condition or results of operations of the Issuer. 

The Issuer depends on a small number of suppliers, including ZTE, Orange, GFI, Ericsson, Alcatel, Nagra, Atos and 
Technicolor, among others, for essential products and services relating, among other things, to the network and IT 
infrastructure. Additionally, the Issuer outsources some of its support services and certain of its customer services operations. 
For example, in 2014 the Issuer entered into an agreement with ZTE to outsource the operation and maintenance of its network 
and, with GFI to provide its IT services. The fact that the Issuer outsources most of its network maintenance and operations 
and IT support to ZTE and GFI, respectively, so they are exposed to counterparty risk in these key areas. For instance, they 
rely on these suppliers to carry out their contractual obligations on time and to the required standard. Although the Issuer 
monitors the work they do, it is difficult to exert the same level of control compared to any competitors who keep these 
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important functions in-house. 

The Issuer also have arrangements with licensed distributors and the Issuer relies on them to provide services through shops, 
sales forces or telesales. 

These suppliers may, among other things, extend delivery times, supply unreliable equipment or below standard services, raise 
prices and limit or discontinue supply due to their own shortages, business requirements or otherwise. In many cases, the Issuer 
has made substantial investments in the equipment or software of a particular supplier or in the network of outsourcing, making 
it difficult for the Issuer to rapidly change such relationships if the need arises and also making it difficult to arrange for an 
alternative supplier in the event that any of its suppliers terminate their arrangements with the Issuer. Sudden shortages of the 
supply or disruptions in the services or changes in the relationships may affect the business, prospects, financial condition and 
results of operations and that of the customers. Further, the Issuer’s ability to renew the existing contracts with its suppliers on 
reasonable terms or find new suppliers and its ability to renew existing contracts or enter into new contractual relationships on 
commercially attractive terms is subject to numerous factors that may be beyond its control. 

The Issuer relies on lease agreements to secure access to nodes which are key to the operation of a significant part of its 

proprietary network. 

The Issuer has entered into various agreements relating to the lease of certain locations where its nodes are situated, as it only 
owns the sites for 465 nodes out of a total of approximately 2038 nodes that deliver its services to the customer base. These 
agreements have been entered into with various landlords and are crucial for the business.  

The Issuer’s ability to offer its services to its customers depends on the landlords’ and their affiliates’ compliance with their 
respective obligations under these leases and their rights of use. The majority of the leases are in a standard form and allows 
to terminate the agreement at any time, for technological reasons, while the owner of the site has no such termination right. 
However, certain of the leases (comprising around 45% of the leases) are based upon an administrative authorization granted 
by the city councils, which have the authority to revoke these authorizations on grounds of public interest. 

In the event that the Issuer does not fulfill its payment obligations or is otherwise in breach of its material lease agreements, its 
contractual counterparties would be entitled to terminate their agreements. Upon termination of any of the leases, the Issuer 
would need to make alternative arrangements in order to continue providing services including making a sizeable payment to 
lease the relevant nodes or a sizeable investment to replace the need for such leases. 

Any disruption or termination of the lease arrangements could adversely affect the business, prospects, financial condition and 
results of operations of the Issuer. 

Unanticipated network interruptions and events beyond the Issuer’s control may adversely affect its ability to deliver its 

products and services. 

The business of the Issuer depends on the continued and uninterrupted performance of its network. System, network, hardware 
and software failures have occurred before and could occur in the future and affect the quality of, or cause an unexpected 
interruption in, the service. 

Moreover, if any part of the network or system infrastructure is affected by flood, fire or other natural disaster, computer 
viruses, terrorism, power losses, computer systems or data network failures, operator error, loss and corruption of data, 
sabotage, unauthorized access by individuals seeking to disrupt operations or misappropriate information and other physical 
or electronic breaches of security or any other unforeseen events, the operations and customer relations could be materially 
adversely affected. The Issuer’s disaster recovery, security and service continuity and protection measures may not be 
sufficient to prevent loss of data or prolonged network downtime. While the Issuer has property damage insurance cover for 
its network operation center ("NOC") and its call centers, this insurance only covers property damage within an insured 
location and therefore the fiber network itself is not insured. The Issuer may not have sufficient resources to make the 
necessary repairs in the event of damage to its network infrastructure, and in particular the fiber network, or otherwise to 
replace it. 

In addition, the business of the Issuer depends on certain sophisticated critical systems, including the NOC, call center and 
billing and customer service systems. The hardware supporting those systems is housed in a relatively small number of locations 
and if damage were to occur to any of these locations (e.g., from a fire or flood) or if those systems develop other problems, 
there could be a material adverse effect on the business, prospects, financial condition and results of operations of the Issuer.  

Despite having back-up systems in place, the Issuer can provide no assurances that its servers and network may not be 
damaged by physical or electronic break-downs, computer viruses or similar disruptions. The IT system consists of numerous 
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systems that are interlinked in a complex manner. As a technology-based company, the Issuer is particularly exposed to the 
risk of hacking and IT failure, even more so given the increasing focus on the online channel as the main tool for customer 
interaction. Sustained or repeated disruptions or damage to the network and systems which make it difficult to provide services 
to customers without delays and problems may lead not only to contractual claims against the Issuer but also to irreparable 
damage to its reputation which could cause to lose customers. If the Issuer loses customers, it will experience lower revenue 
and higher costs as it takes measures to retain or replace them, which could have a material adverse effect on its business, 
prospects, financial condition and results of operations. 

The business of the Issuer may be adversely affected if the Issuer fails to carry out continuous maintenance and 

improvement of its network, systems and operations. 

The Issuer must continuously maintain and improve its networks in a timely and cost-effective manner in order to sustain and 
expand its customer base, service offerings and quality of service, enhance its operating and financial performance and 
satisfy regulatory requirements. The Issuer outsources most of its network maintenance and operations and IT support to ZTE 
and GFI, respectively. The maintenance and improvement of its existing networks depends on the Issuer and its suppliers’ 
ability to: 

• enhance the functionality of the network in order to offer increasingly customized services to the customers; 

• upgrade the existing network and systems with new technology; 

• expand the capacity of the networks to cope with increased bandwidth usage; 

• expand and maintain customer service, network management and administrative systems; 

• improve network infrastructure for new products and services; 

• comply with maintenance and service level obligations set out in the relevant agreements; and 

• legal, tax, litigation, regulatory and other factors affecting the business; 

If the Issuer fails to maintain and improve its network, its services may be less attractive to existing and new customers and it 
may lose customers to competitors who are able to provide higher quality services than they provide. The Issuer may require 
information technology enhancements in order to continue to provide a high quality customer service. Failure to implement 
such enhancements may result in reduced quality of customer service, leading to an increase in customer churn, which may in 
turn adversely affect its business, prospects, financial condition and results of operations. 

The operation of the conditional access systems of the Issuer is dependent on licensed technology and subject to illegal 

piracy risks. 

The Issuer operates conditional access systems provided by Nagra to transmit encrypted digital programs, including its digital 
television packages. Billing and revenue generation for its services also rely on the proper functioning of the conditional access 
systems. 

While the Issuer believes the current conditional access system that it deploys throughout their network for the purposes of 
protecting content adequately protects the Issuer from the risk of illegal piracy, there can be no assurance that such systems 
always function as intended. There is a risk that the Issuer will not be able to successfully eliminate the piracy it currently faces 
or may face in the future. In addition, there can be no assurances that any new conditional access system security that the 
Issuer may put in place will not be circumvented. Encryption failures could result in lower revenue, higher costs and increased 
Pay TV subscriber churn or otherwise have a material adverse effect on the business, prospects, financial condition and results 
of operations of the Issuer. 

The Issuer may not generate sufficient cash flow to fund its operations or capital expenditures or its capital expenditures 
may not generate a positive return. 

The costs of sales and marketing of the products and services as well as the operation and maintenance of the network require 
substantial upfront financing. The Issuer has major capital resource requirements relating to, among other things: 
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• paying network interconnection charges; 

• paying personnel costs; 

• increasing the loyalty of the customer base and attracting new customers; 

• maintaining the quality of the network; 

• acquiring TV content; 

• developing and deploying new products and services; 

• implementing new technologies; and 

• continuously improving its processes and procedures through the implementation of systems and 
technologies. 

The Issuer’s ability to fund its ongoing operations depends on its ability to generate cash and/or access capital, which in turn 
depends on many factors. Although the operating working capital (defined as the sum of inventories, trade receivables and 
other current assets minus trade and other payables, current income tax payable and other current liabilities) of the Issuer is 
currently negative (minus 118.3 million as of 31 December 2017), this is due to normal business activity, in which the average 
collection period is lower than the average payment period, which the Issuer believes to be normal for the sector in which it 
operates. The Issuer has historically relied primarily on operating cash flows and drawing under its credit facilities to ensure its 
working capital requirements and the Issuer expects to do so in the future. However, the liquidity and capital resource 
requirements may increase if the Issuer expands into additional areas of operation or if it makes future acquisitions and it may 
not generate sufficient cash flow or have access to sufficient funding to meet these requirements. If the Issuer fails to meet 
these requirements, its operations could be significantly adversely affected and future growth could be significantly curtailed, 
which could have a material adverse effect on its business, prospects, financial condition and results of operations.  

Additionally, no assurance can be given that any such expenditure or current or future upgrades will generate a reasonable 
return. If the Issuer is unable to, or elects not to, pay for costs associated with adding new customers, expanding or upgrading 
the networks or making other planned or unplanned capital expenditures, its growth could be limited and its competitive 
position could be adversely affected. 

The Issuer’s processing, storage, use and disclosure of personal data is regulated, and any unauthorized access to, or 

disclosure of, such data or any failure to comply with industry or legal standards, could adversely affect its business, 
prospects, financial condition and results of operations. 

In the processing of its transactions, the Issuer receives and stores a large volume of personally identifiable information (some 
of which is processed by third-party suppliers on its behalf). This information is increasingly subject to regulation in numerous 
jurisdictions around the world: in particular but not limited to, the Issuer is subject to Regulation (EU) 2016/679 of the 
European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of 
personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation). 
This regulation applies from 25 May 2018. Meanwhile the Issuer is subject to the Organic Law 15/1999 of December 13, on 
Personal Data Protection, Royal Decree 1720/2007, of December 21 developing the Organic Act 15/1999 and Articles 39 to 44 
of the General Law on Telecommunications. 

The secure transmission of confidential and personally identifiable information over the internet is essential in maintaining 
customer and supplier confidence. The Issuer relies on licensed encryption and authentication technology to effect the secure 
transmission of the confidential information that is received from the customers. It is possible that advances in computer 
capabilities, new innovations or other developments could result in a compromise or breach of the technology used by the 
Issuer to protect customer data. The Issuer could be required to incur substantial expenses to remedy security breaches and 
their consequences. In addition, businesses that handle personal data have been subject to investigations, lawsuits and adverse 
publicity due to allegedly improper disclosure of personally identifiable information, and the Issuer cannot guarantee that its 
security measures will prevent all attempted security breaches. A party (whether internal, external, an affiliate or an unrelated 
third party) that is able to circumvent the security systems could steal proprietary information or cause significant interruptions 
in the operations of the Issuer. Substantial or ongoing data breaches, whether instigated internally or externally, on its system 
or other internet-based systems, could significantly harm the business, damage the reputation of the Issuer, expose it to 
potential litigation, fines, losses and liability or cause existing customers and prospective customers to lose confidence in its 
security measures, which would have a negative effect on the value of its brand. These concerns and other privacy and security 
developments (which are difficult to anticipate) could adversely affect business, prospects, financial condition and results of 
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operations of the Issuer. 

Cyberrisks 

Other risks can affect to the availability, integrity and confidentiality of the telecommunication network and the services 
offered to the customers, as well as to the offered datacenter services. Any party (whether internal, external, an affiliate or an 
unrelated third party) that is able to circumvent the security systems could cause significant interruptions in the operations of 
the Issuers’ Customers. The Issuer's IT systems can also be affected with these cyberrisks, affecting the operations of the 
Issuer. 

There has been an increase in the number of cyber attacks in  2017(including WannaCry ransomware, Petya and DDOS). In 
this context, security breaches, whether instigated internally or externally, on its systems or telecommunication network or 
datacenters, could significantly harm the business, damage the reputation of the Issuer, expose it to the potential litigation, 
fines, losses and liability or cause existing customers and prospective customers to lose confidence in its security measures, 
which would have a negative effect on the value of its brand. These concerns (which are difficult to anticipate) could adversely 
affect business, prospects, financial conditions and results of operations of the Issuer. 

The Issuer is subject to risks from legal and arbitration proceedings. 

The Issuer may in the future become involved in commercial disputes as well as legal and arbitration proceedings, with public 
authorities or private entities, which involve claims for damages or other sanctions, for instance arising out of acquisitions or 
other material contracts entered into by the Issuer. 

In the event of a negative outcome of any material proceedings, whether based on a judgment or a settlement agreement, the 
issuer could also be forced to make substantial payments or accept other sanctions, which could adversely affect its business, 
prospects, financial condition and results of operations. In addition, the costs related to litigation and arbitration proceedings 
may be significant. 

Risks in relation to the financial profile of the Issuer  

The Issuer may not be able to generate sufficient cash flow to repay all its debt obligations at maturity and to the extent they 

cannot repay such debt, they may not be able to refinance its debt obligations or may be able to refinance only on terms that 

will increase its cost of borrowing. 

The Issuer’s ability to make payments on its debt or to refinance any such debt will depend on its ability to generate cash. The 
ability of the Issuer to generate cash in turn depends on many factors, including, among others: 

• general economic conditions and conditions affecting customer spending; 

• competition; 

• the demand and price levels for the products and services; 

• the ability to improve the business processes and procedures; 

• the future operating performance; 

• the level of capital expenditures; 

• the ability to use carry-forward tax credits; 

• the availability of financing in the capital markets at attractive rates or at all; and 

• legal, tax, litigation, regulatory and other factors affecting the business. 

The Issuer’s ability to raise capital or refinance its debt depends on a number of factors, including the liquidity of the capital 
markets, and the Issuer may not be able to do so on satisfactory terms, or at all. In the event that the Issuer cannot raise 
additional capital or refinance its debt, the Issuer may not be able to meet its debt repayment obligations at maturity. In 
addition, the terms of any refinancing indebtedness may be materially more burdensome than the indebtedness refinanced. 
Such terms, including additional restrictions on the operations and higher interest rates, could have an adverse effect on the 
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business, prospects, financial condition and results of operations and could have a material adverse effect on the value of the 
ordinary shares of the Issuer. 

Furthermore, the Issuer’s inability to meet repayment obligations under the existing agreements could trigger various default 
provisions, accelerate a substantial portion (if not all) of its debt and materially adversely affect its business, prospects, 
financial condition and results of operations. 

The Issuer is exposed to risks associated with movements in interest rates as a result of incurring floating rate debt. 

As a result of the acquisition by the Issuer on 5 October 2015 of all the shares of the company R Cable and on 26 July 2017 of 
all the shares of the company Parselaya, S.L.U., the holding of Telecable de Asturias, S.A.U., the Issuer has entered into a 
senior facilities agreement dated 10 October 2015, amended on 10 November 2017 (the "Amended and Restated Facilities 
Agreement"). The bank debt of the Issuer amounts to € 1,650 million as of 31 December 2017. All of this debt has floating 
interest rates. The Issuer estimates that at 31 January 2018 a change in interest rates of 25 basis points would have had an impact 
of € 2.8 million on its results before tax. The Issuer may also incur further debt with floating interest rates in the future. Interest 
rates are highly sensitive to many factors beyond the control of the Issuer, including central banks’ policies, international and 
domestic economic and political conditions. The level of interest rates can fluctuate due to, among other things, inflationary 
pressures, disruption to financial markets or the availability of bank credit. If interest rates rise, the Issuer will be required to use 
a greater proportion of its revenue to pay interest expenses on its floating rate debt. While the Issuer may in the future choose to 
hedge, totally or partially, its interest rate exposure, any such measures may not be sufficient to protect the Issuer from such risks 
and there can be no assurance that the Issuer will be able to enter into hedge agreements in the future on satisfactory terms or at 
all. Any hedging arrangements will also expose the Issuer to credit risk in respect of the hedging counterparty. Any of the 
foregoing may have a material adverse effect on the business, prospects, financial condition and results of operations of the 
Issuer. 

According to the recent movements of EUR rates, volatility has increased over the past few months. In order to reduce the 
interest rate exposure, in January and September 2017 the Issuer decided to undertake a 1% cap, assuming a notional of EUR 
825m (50.00% of the bank debt), with a deferred premium which will limit effects of potential changes in rates environment in 
the financial structure of the Issuer, while avoiding the payment of a cash premium up-front. 

If the Issuer fails to meet the financial covenants under the Amended and Restated Facilities Agreement, this could lead to 

a default and the acceleration of all amounts due thereunder. 

The Amended and Restated Facilities Agreement contains one financial covenant (tested twice per year) which requires the 
Issuer to maintain a specified ratio of consolidated total net debt to consolidated pro forma EBITDA. The ratio may not exceed 
4.5:1.0, provided that the ratio will be automatically increased to 5.5:1.0 during any period commencing on the date on which 
the Issuer makes (and designates as such) an acquisition permitted under the Amended and Restated Facilities Agreement for a 
total consideration of at least €250 million and ending on the date falling 18 months after the completion date of such 
acquisition. At the date of this Information Memorandum, the Issuer expects its Leverage Ratio to be approximately 4.5x net 
debt to consolidated pro forma EBITDA. 

The Issuer’s ability to comply with this ratio and to meet this test may be affected by events beyond its control and, as a 
result, there can be no assurance that the Issuer will be able to meet this test. Failure to comply with this obligation could 
lead to a default under the Amended and Restated Facilities Agreement unless the Issuer can obtain waivers or consents in 
respect of any breaches of these obligations under the Amended and Restated Facilities Agreement. There can be no 
assurance that these waivers or consents will be granted. In the event of any default under the Amended and Restated 
Facilities Agreement, the lenders under the Amended and Restated Facilities Agreement could refuse to lend any additional 
amounts to the Issuer and could elect to declare all outstanding borrowings, together with accrued interest, fees and other 
amounts due thereunder, to be immediately due and payable. If the debt under the Amended and Restated Facilities 
Agreement or any other debt that the Issuer may incur in the future were to be accelerated, there can be no assurance that 
the assets of the Issuer would be sufficient to repay such debt in full. 

Restrictions imposed by the debt obligations of the Issuer limit its ability to take certain actions. 

The terms of the Amended and Restated Facilities Agreement contain a number of restrictive covenants and other provisions 
that limit the Issuer’s ability to operate its business. These covenants could adversely affect its ability to finance its future 
operations and capital needs, pursue acquisitions and engage in other business activities that may be in the best interest of the 
Issuer. In addition to limiting its ability to operate its business, a failure to comply with these obligations could lead to a default 
under the terms of the Amended and Restated Facilities Agreement, which would prevent from borrowing any additional 
amounts thereunder or the lenders thereunder declaring all outstanding principal and interest becoming immediately due and 
payable and there can be no assurance that the assets of the Issuer would be sufficient to repay such debt in full. 
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In relation to the Amended and Restated Facilities Agreement dated 5 October 2015, Euskaltel granted the security of 
possession over the cable network on 29 December 2016. For the purpose of releasing the obligations referred to this security 
the ratio of consolidated total net debt to consolidated pro forma EBITDA is equal to or less than 2.5.0:1. 

Risks in relation to the Notes 

The Issue Price may be greater than the market value of the Notes  

The Issue Price specified in the relevant Pricing Supplement may be higher than the market value of the Notes as at the Issue 
Date, and the price, if any, at which a Dealer or any other person is willing to purchase the Notes in secondary market 
transactions is likely to be lower than the Issue Price. In particular, the Issue Price may take into account amounts with respect 
to commissions relating to the issue and sale of the Notes as well as amounts relating to the hedging of the Issuer's obligations 
under the Notes, and secondary market prices are likely to exclude such amounts. In addition, whilst the proprietary pricing 
models of Dealers are often based on well recognised financial principles, other market participants' pricing models may differ 
or produce a different result. 

There is no active trading market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for which there is currently 
no active trading market. If the Notes are traded after their initial issuance, they may trade at a discount to their initial offering 
price, depending upon the market for similar securities, general economic conditions and the financial condition of the Issuer. 
Although applications have been made for Notes issued under the Programme to be admitted to the Official List and to trading 
on the Main Securities Market of the Irish Stock Exchange, there is no assurance that such applications will be accepted, that 
any particular issue of Notes will be so admitted or that an active trading market will develop. Accordingly, there is no 
assurance as to the development or liquidity of any trading market for any particular issue of Notes. 

Fixed rate notes have a market risk  

A holder of a security with a fixed interest rate is exposed to the risk that the price of such security falls as a result of changes 
in the current interest rate on the capital market. While the nominal interest rate of a security with a fixed interest rate is fixed 
during the life of such security or interadversely affect the price of the Notes and can lead to losses for the holders if they sell 
the Notes. 

Because the Global Notes are held by or on behalf of Euroclear and/or Clearstream, Luxembourg investors will have to rely 

on their procedures for transfer, payment and communication with the Issuer. 

The Notes issued under the Programme may be represented by one or more Global Notes. If the relevant Pricing Supplement 
specifies that the New Global Note form is not applicable, such Global Note will be deposited with a common depositary for 
Euroclear and/or Clearstream, Luxembourg. If the relevant Pricing Supplement specifies that the New Global Note form is 
applicable, such Global Note will be deposited with a common safekeeper for Euroclear and/or Clearstream, Luxembourg. 
Except in the circumstances described in the relevant Global Note, investors will not be entitled to receive definitive Notes. 
Euroclear and/or Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes. While the 
Notes are represented by one or more Global Notes, investors will be able to trade their beneficial interests only through 
Euroclear and/or Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes, the Issuer will discharge its payment obligations under such 
Notes by making payments to the common depositary (in the case of Global Notes which are not in the New Global Note 
form) or, as the case may be, the common service provider (in the case of Global Notes in New Global Note form) for 
Euroclear and/or Clearstream, Luxembourg for distribution to their account holders. A holder of a beneficial interest in a 
Global Note must rely on the procedures of Euroclear and/or Clearstream, Luxembourg to receive payments under their 
relevant Notes. The Issuer has no responsibility or liability for the records relating to, or payments made in respect of, 
beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to take enforcement action against the Issuer 
under the relevant Notes but will have to rely upon their rights under a deed of covenant dated 22 March 2018 (the "Deed of 
Covenant"). 
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The Issuer may redeem the Notes for tax reasons 

An optional redemption feature of Notes is likely to limit their market value. During any period when the Issuer may elect to 
redeem Notes, the market value of those Notes generally will not rise substantially above the price at which they can be 
redeemed. This also may be true prior to any redemption period. 

The Issuer may be expected to redeem Notes if it has or will become obliged to pay additional amounts pursuant to the terms 
and conditions of the Notes as a result of any change in, or amendment to, the laws or regulations of the Kingdom of Spain or 
any political subdivision or any authority thereof or therein having power to tax, or any change in the application or official 
interpretation of such laws or regulations (including a holding by a court of competent jurisdiction) which change or 
amendment becomes effective on or after the issue date of the relevant Notes and such obligation cannot be avoided by the 
Issuer taking reasonable measures available to it. 

Potential investors should consider the reinvestment risks in light of other investments available at the time any Notes are so 
redeemed. 

Risks in relation to Spanish taxation 

Under Spanish Law 10/2014 of 26 June 2014 on organisation, supervision and solvency of credit institutions and Bizkaia’s 
Decree 205/2008, of 22 December 2008 (the "Bizkaia Decree 205/2008"), as amended, income payments in respect of the 
Notes will be made by the Issuer free of withholding tax in Spain if certain information is received by it in a timely manner. 
On 22 March 2018 the Issuer and The Bank of New York Mellon, London Branch (the "Issue and Paying Agent") entered 
into an issue and paying agency agreement (the "Agency Agreement") where they have arranged certain procedures to 
facilitate the collection of information concerning the Notes. The Issuer will withhold Spanish withholding tax from any 
payment in respect of any outstanding principal amount of the Notes (as applicable) as to which the required information has 
not been provided and will not gross up payments in respect of any such withholding tax. The Agency Agreement provides 
that the Issue and Paying Agent will, to the extent applicable, comply with the relevant procedures to facilitate the collection of 
information concerning the Notes. The procedures may be modified, amended or supplemented, to, among other reasons, 
reflect a change in applicable Spanish law, regulation, ruling or interpretation thereof or to reflect a change in applicable 
clearing system rules or procedures or to add procedures for one or more new clearing systems. See "Taxation – Taxation in 

Spain". Neither the Issuer nor the Dealers assume any responsibility therefore. 

Bizkaia’s Decree 195/2011, of 13 December 2011 (the "Bizkaia Decree 195/2011") amended Bizkaia Decree 205/2008, and 
provides that any payment of interest made in respect of securities originally registered with a non-Spanish clearing house 
recognised by Spanish legislation or by the legislation of another OECD country will be made free of any withholding on 
account of Spanish taxes provided that certain information about the Notes is received by the Issuer. The Issuer considers that 
any payments in respect of the Notes will be made free of withholding on account of Spanish taxes provided that the relevant 
information about the Notes is submitted by the Issue and Paying Agent to it in a timely manner. 

If at any stage the Spanish tax authorities adopt a different position as to the application by the Issuer of withholding to 
payments made to Spanish residents (individuals and entities subject to Spanish Corporate Income Tax), the Issuer would be 
bound by that administrative criterion and would need to make the appropriate withholding immediately thereafter. In such 
event, the Issuer would not pay additional amounts. Should the Spanish tax authorities adopt such a position, identification of 
holders may be required and the procedures, if any, for the collection of relevant information would be applied by the Issuer to 
the extent required so that it can comply with its obligations under the applicable legislation as interpreted by the Spanish tax 
authorities. If procedures for the collection of information relating to holders were to apply, all holders would be informed of 
such new procedures and their implications. 

In the case of Notes held by Spanish resident individuals (and under certain circumstances, by Spanish entities subject to 
Spanish Corporate Income Tax) and deposited with a Spanish resident entity acting as depositary or custodian, payments in 
respect of the Notes may be subject to withholding by such depositary or custodian, currently at a 19 per cent. rate. 

Payments on the Notes may be subject to U.S. withholding tax under FATCA in certain circumstances 

The United States has enacted rules, commonly referred to as "FATCA", that generally impose a reporting and withholding 
regime with respect to certain payments and securities.  The United States has entered into an intergovernmental agreement 
regarding the implementation of FATCA with Spain (the "IGA").  Under the IGA, as currently drafted, the Issuer does not 
expect payments made on or with respect to the Notes to be subject to withholding under FATCA.  However, significant 
aspects of when and how FATCA will apply remain unclear, and no assurance can be given that withholding under FATCA 
will not become relevant with respect to payments made on or with respect to the Notes in the future.  Notes with a final 
maturity of 183 days or less generally will not be subject to FATCA withholding.  Similarly, Notes issued before 1 January 
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2019 generally will not be subject to FATCA.  Prospective investors should consult their own tax advisors regarding the 
potential impact of FATCA. 

Risks in relation to the Spanish Insolvency Law 

Law 22/2003, (Ley Concursal) dated 9 July 2003 (the "Spanish Insolvency Law") provides, among other things, that: (i) any 
claim may become subordinated if it is not included in a company's accounts or otherwise reported to the insolvency 
administrators within the required timeframes set forth therein, (ii) actions that cause a detriment to the assets of the insolvent 
debtor carried out during the two year period preceding the date of its declaration of insolvency may be rescinded, (iii) 
provisions in a contract granting one party the right to terminate on the other's insolvency may not be enforceable, (iv) interest 
accrued and unpaid until the commencement of the insolvency proceedings (concurso) shall become subordinated; and (v) 
interest shall cease to accrue from the date of the declaration of insolvency, except for interest relating to credits secured with 
an in rem security interest up to the amount secured with such in rem security interest. 

The Spanish Insolvency Law, in certain instances, also has the effect of modifying or impairing creditors' rights even if the 
creditor, either secured or unsecured, does not consent to the amendment. Secured and unsecured dissenting creditors may be 
written down not only once the insolvency has been declared by the judge as a result of the approval of a creditors' agreement 
(convenio concursal), but also as a result of an out-of-court restructuring agreement (acuerdo de refinanciación pre-concursal) 
without insolvency proceedings having been previously opened (e.g., refinancing agreements which satisfy certain 
requirements and are validated by the judge), in both scenarios (i) to the extent that certain qualified majorities are achieved 
and unless (ii) some exceptions in relation to the kind of claim or creditor apply (which would not be the case for the Notes).  

The majorities legal regime envisaged for these purposes also hinges on (i) the type of the specific restructuring measure which 
is intended to be imposed (e.g., extensions, debt reductions or debt for equity swaps) as well as (ii)  on the part of claims to be 
written-down (i.e. secured or unsecured, depending on the value of the collateral as calculated pursuant to the rules established 
in the Insolvency Law).  

In no case shall subordinated creditors be entitled to vote upon a creditors' agreement during the insolvency proceedings, and 
accordingly, shall be always subject to the measures contained therein, if passed. Additionally, liabilities from those creditors 
considered specially related persons for the purpose of Article 93.2 of the Insolvency Law would not be taken into account for 
the purposes of calculating the majorities required for the out-of-court restructuring agreement (acuerdo de refinanciación pre- 

concursal). 

As such, certain provisions of the Spanish Insolvency Law could affect the ranking of the Notes or claims relating to the Notes 
on an insolvency of the Issuer. 

The proposed European financial transactions tax 

On 14 February 2013 the European Commission has published a proposal for a Directive for a common financial transaction 
tax ("FTT") in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the 
participating Member States). Recent withdrawal of Estonia from the list of participating Member States left ten remaining 
participants. 

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain dealings in the Notes 
(including secondary market transactions) in certain circumstances. The issuance and subscription of Notes should, however, 
be exempt. 

Under current proposals the FTT could apply in certain circumstances to persons both within and outside of the participating 
Member States. Generally, it would apply to certain dealings in the Notes where at least one party is a financial institution, and 
at least one party is established in a participating Member State. A financial institution may be, or be deemed to be, 
"established" in a participating Member State in a broad range of circumstances, including (a) by transacting with a person 
established in a participating Member State or (b) where the financial instrument which is subject to the dealings is issued in a 
participating Member State. 

The FTT proposal remains subject to negotiation between the participating Member States. It may therefore be altered prior to 
any implementation, the timing of which remains unclear. Additional EU Member States may decide to participate. 
Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT. 
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Exchange rate fluctuations may affect the value of the Notes.  

If an investor's financial activities are denominated principally in a currency or currency unit (the "Investor's Currency") 
other than the unit of currency in which principal and interest on the Notes is paid (the "Payment Currency"), this could 
present certain risk relating to currency conversions. These include the risk that exchange rates may significantly change 
(including changes due to devaluation of the Payment Currency or revaluation of the Investor's Currency) and the risk that 
authorities with jurisdiction over the Investor's Currency may impose or modify exchange controls. An appreciation in the 
value of the Investor's Currency relative to the Payment Currency would decrease (1) the Investor's Currency-equivalent yield 
on the Notes, (2) the Investor's Currency-equivalent value of the principal payable on the Notes and (3) the Investor's Currency 
equivalent market value of the Notes.  

Government and monetary authorities may impose exchange controls that could adversely affect an applicable exchange rate. 
As a result, investors may receive less interest or principal than expected, or no interest or principal. Any of the foregoing 
events could adversely affect the price of the Notes. 
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TERMS AND CONDITIONS 

Issuer: Euskaltel, S.A. 

Risk Factors: Investing in Notes issued under the Programme involves certain risks. The 
principal risk factors that may affect the ability of the Issuer to fulfil its obligations 
under the Notes are discussed under "Risk Factors" above 

Dealers: Banca March, S.A., Banco de Sabadell, S.A., Banco Santander, S.A., ING Bank 
N.V. and Norbolsa, S.V., S.A. and any other Dealer appointed from time to time 
by the Issuer either generally in respect of the Programme or in relation to a 
particular issue of Notes 

Issue and Paying Agent: The Bank of New York Mellon, London Branch 

Listing Agent: PKF ATTEST DEBT CAPITAL MARKETS, S.L. 

Maximum amount of the Programme The aggregate principal amount of Notes outstanding at any time will not exceed 
€200,000,000 (or its equivalent in other currencies) subject to applicable legal and 
regulatory requirements. The maximum amount of the Programme may be 
increased from time to time in accordance with the Dealer Agreement 

Currencies: Notes may be denominated in Euro, Yen, Sterling, U.S. dollars and such other 
currencies as may be agreed between the Issuer and the relevant Dealer(s) from 
time to time, subject in each case to compliance with all applicable legal and 
regulatory requirements 

Denominations: Notes may have any denomination subject to compliance with any applicable 
regulatory requirements. The initial minimum denomination for the Notes are: 

(a) for U.S.$ Notes, U.S.$500,000 (and integral multiples of U.S.$1,000 in 
excess thereof); 

(b) for Euro Notes, €100,000 (and integral multiples of €1,000 in excess 
thereof); 

(c) for Sterling Notes, £100,000 (and integral multiples of £1,000 in excess 
thereof); 

(d) for Yen Notes, ¥100,000,000 (and integral multiples of ¥1,000,000 in 
excess thereof); 

or such other conventionally accepted denominations in those currencies or such 
other currency as may be agreed between the Issuer and the relevant Dealer from 
time to time, subject in each case to compliance with all applicable legal and 
regulatory requirements and provided that the equivalent of that denomination in 
Sterling is not less than £100,000 

Term of the Notes: The term of the Notes shall be not less than 1 day or more than 364 days from and 
including the date of issue to, but excluding, the maturity date, subject to legal and 
regulatory requirements 

Tax Redemption: Early redemption will only be permitted for tax reasons as described in the terms 
of the Notes 

Redemption on Maturity: The Notes may be redeemed at par or on a different basis if so set out in the 
relevant Pricing Supplement 

Issue Price: The Issue Price of each issue of Notes will be set out in the relevant Pricing 
Supplement 



23 
 

Yield Basis:  The Notes may be issued at a discount or at a premium or may bear fixed or 
floating interest 

Status of the Notes: The Notes constitute and at all times shall constitute a direct, unsecured and 
unsubordinated obligation of the Issuer ranking pari passu without any preference 
among themselves and with all present and future unsecured and unsubordinated 
obligations of the Issuer, other than those preferred by mandatory provisions of 
law and other statutory exceptions 

Taxation: All payments under the Notes will be made without deduction or withholding for 
or on account any present or future Spanish taxes, except as stated in the Notes and 
as stated under the heading "Taxation – Taxation in Spain" 

Tax disclosure requirements: Under Law 10/2014 and Bizkaia Decree 205/2008, as amended, the Issuer shall 
receive certain information relating to the Notes as described under "Taxation – 

Taxation in Spain. Disclosure obligations in connection with the payments on the 

Notes".  

On 22 March 2018, the Issuer and the Issue and Paying Agent entered into an issue 
and paying agency agreement where they arranged certain procedures to facilitate 
the collection of this information as required under Spanish law. 

If the Issue and Paying Agent fails to provide to the Issuer the information 
described under "Taxation – Taxation in Spain. Disclosure obligations in 

connection with the payments on the Notes", the Issuer may be required to 
withhold tax and may pay income in respect of such principal amount net of the 
Spanish withholding tax applicable to such payments (currently at the rate of 19 
per cent.). 

None of the Issuer, the Dealers, Euroclear Bank SA/NV ("Euroclear") and 
Clearstream Banking, S.A., ("Clearstream, Luxembourg", together with 
Euroclear, the "ICSDs") assumes any responsibility for such withholding tax. 

Form of the Notes: The Notes will be in bearer form. Each issue of Notes will initially be represented 
by one or more global notes (each a "Global Note" and together the "Global 
Notes"). Each Global Note which is not intended to be issued in new global note 
form (a "Classic Global Note" or "CGN"), as specified in the relevant Pricing 
Supplement, will be deposited on or around the relevant issue date with a 
depositary or a common depositary for Euroclear and/or Clearstream, Luxembourg 
and/or any other relevant clearing system. Each Global Note which is intended to 
be issued in new global note form (a "New Global Note" or "NGN"), as specified 
in the relevant Pricing Supplement, will be deposited on or around the relevant 
issue date with a common safekeeper for Euroclear and/or Clearstream, 
Luxembourg. Global Notes may be exchanged in whole (but not in part) for 
Definitive Notes in the limited circumstances set out in the Global Notes (see 
"Certain Information in Respect of the Notes - Form of the Notes") 

Listing and Trading: Application has been made for the Programme to be admitted to listing on the 
Official List and to trading on the Main Securities Market of the Irish Stock 
Exchange. Notes may be listed or admitted to trading, as the case may be, on other 
or further stock exchanges or markets agreed between the Issuer and the relevant 
Dealer. No notes may be issued on an unlisted basis 

Delivery: The Notes will be available in London for delivery to Euroclear or Clearstream, 
Luxembourg or to any other recognised clearing system in which the Notes may 
from time to time be held 

 Account holders will, in respect of Global Notes, have the benefit of a deed of 
covenant dated 22 March 2018 (the "Deed of Covenant") 
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Selling Restrictions: The offering and sale of the Notes is subject to all applicable selling restrictions 
including, without limitation, those of the United States of America, the United 
Kingdom, the Republic of Ireland, France, Japan and Spain (see "Subscription and 

Sale") 

Governing Law: The status of the Notes, the capacity of the Issuer and the relevant corporate 
resolutions shall be governed by Spanish law. Any non-contractual obligations 
arising out of or in connection with the Notes, the terms and conditions of the 
Notes and all related contractual documentation will be governed by, and 
construed in accordance with, English law  

Use of Proceeds: The net proceeds of the issue of the Notes will be used for the general funding 
purposes of the Issuer 

Rating: Not rated 
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DOCUMENTS INCORPORATED BY REFERENCE 

The following documents have been filed with the Irish Stock Exchange and shall be deemed to be incorporated in, and form 
part of, this Information Memorandum: 

(A) the translation into English of the audited consolidated financial statements of the Issuer for the year ended 
31 December 2017 and the translation into English of the auditors’ report thereon; and 

(B) the translation into English of the audited consolidated financial statements of the Issuer for the year ended 
31 December 2016 and the translation into English of the auditors’ report thereon. 

Copies of the documents specified above as containing information incorporated by reference in this Information 
Memorandum may be inspected, free of charge, upon reasonable notice, at the specified offices (which are set out below) of 
the Issuer and the Issue and Paying Agent. 
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DESCRIPTION OF THE ISSUER 

Introduction 

Euskaltel, S.A. (the "Issuer" or "Euskaltel") was incorporated as a public limited company (sociedad anónima) in Spain under 
the Spanish Companies Act for an indefinite term under the public deed executed before the Notary Public of Bilbao, Mr. José 
Ignacio Uranga Otaegui, on July 3, 1995, number 2,567 of his records, and its corporate purpose is the provision, management, 
development, implementation, operation and marketing of telecommunications networks and services according to the 
applicable legislation, together with the marketing of goods which are necessary for the development of such services. It is 
registered in the Mercantile Registry of Vizcaya at volume 3271, sheet 212, page number BI-14727. The registered address of 
the Issuer is in Parque Tecnológico de Bizkaia, Edificio 809, 48160 Derio, Bizkaia, Spain, telephone No. +34 94 401 15 56. 

In 1995, the Issuer was created by the Basque government and the three Basque savings banks (BBK, Kutxa and Vital) to 
become the alternative telecommunications operator in the Basque Country and, as a result, to end the monopoly of Telefónica 
in the sector. 

On 1 July 2015 the Company's shares were admitted to trading on the Barcelona, Bilbao, Madrid and Valencia stock 
exchanges.  

On 27 November 2015 Euskaltel, S.A. acquired the entire share capital of the company R Cable y Telecomunicaciones Galicia, 
S.A. ("R Cable"), company founded in A Coruña on 1 August 1994.  

On 26 July 2017  Euskaltel, S.A. acquired the entire share capital of Telecable de Asturias, S.A.U. ("Telecable") company 
founded in Oviedo on 29 December 1994. 

The main activity of both R Cable and Telecable consists on the provision, in the Autonomous Regions of Galicia and 
Asturias, of services similar to those developed by the Issuer, creating a new reference telecommunications group in the north 
of Spain.  

The increase in size and scale will allow the new Group to gain purchasing power and negotiation, what will increase the 
competitiveness of the Group. 

Euskaltel Group offers its services to a market of 6 million people, serving more than 800,000 residential customers 
and companies. Euskaltel, R Cable and Telecable are leaders in fiber optics (Broadband, Telephony and Pay TV 
and convergent telecommunications services) in the Basque Country, Galicia and Asturias respectively (source: 
CNMC), with a solid base of clients and complementary business models. The Group is a Mobile operator with its 
own 4G license in the Basque Country, Galicia and Asturias, has the most widely owned fiber optic network 
deployed in its market. 

As of 31 December 2017, the Issuer enabled access to its services to approximately 2,166,001 homes passed. The 
Issuer has a proprietary, fully-invested next generation fiber network and is the only operator with a fiber network 
covering most of the Basque Country, Galicia and Asturias. 

Business Overview 

Residential segment 

The Issuer provides its residential customers with a combination of fixed and mobile telecommunication services, as well as 
other value added services, primarily through the fiber network and the Mobile Virtual Network Operator Agreement with 
Orange Spain and Telefónica (the "MVNO Agreements"). The following is a summary of the main services provided to the 
residential customers: 

Bundles: Euskaltel offers customers the opportunity to subscribe to a variety of "bundled" packages, which provide them 
with multiple services (high-speed broadband, Pay TV, mobile telephony and fixed telephony) charged in a single bill and at 
competitive prices. "Double-play" or "2P" packages bundle two of the services, "triple-play" or "3P" packages bundle three 
of the services and "quadruple-play" or "4P" packages bundle all four of the services together. Following market trends and 
its own marketing efforts, there has been an increase in the popularity of the triple-play and quadruple-play packages with the 
new customers in this segment and because of cross-selling efforts on the existing customer base. As a result, as of 31 
December 2017, 80.5% of the residential customers subscribed to a bundled package (12.5% double play (same as December 
2016), 26.3% triple-play (down from 26.4% compared to December 2016) and 41.7% quadruple-play (up from 39.4% 
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compared to December 2016)). As of 31 December 2017, the Issuer served 660,946 customers in the residential segment (a 
21.0% increase compared to 31 December 2016) and the services to residential segment generated € 416.5 million during the 
year ended 31 December 2017 (accounting for 66.9% of the Total Revenue generated by the residential segment for such 
year). 

Small Office Home Offices ("SOHOs") 

Euskaltel has a specific product offering for small businesses (under ten employees), which includes premium technical 
support, online presence and email services. The Issuer has a dedicated outsourced salesforce and they recently launched an 
online sales platform for SOHOs. As of 31 December 2017, the Issuer served 101,378 customers in the SOHO product 
offering (a 13.5% increase from 31 December 2016) and the services to SOHOs generated € 76.4 million during the year 
ended 31 December 2017 (accounting for 44.8% of the Total Revenue generated by its business segment for such year) 
compared with €70.5 million during the year ended 31 December 2016. 

Small and Medium Enterprises ("SMEs") 

The Issuer provides a range of solutions for medium-sized businesses (10 to 40 employees) with relatively high 
technological requirements. These services include broadband access of up to 500 Mbps, fiber access of up to 1 Gbps 
symmetric, MPLS Network, fixed-mobile convergence ("FMC"), IP Switch and advanced IT services. As of 31 December 
2017, the Issuer served 12,918 customers in the SME product offering (a 37.3% increase from 31 December 2016) and the 
services to SMEs generated € 32.7 million during the year ended 31 December 2017 (accounting for 19.2% of the Total 
Revenue generated by the business segment for such year) compared with €31.7 million during the year ended 31 
December 2016.  

Large Accounts 

The Issuer’s Large Accounts customer base includes both public administration bodies and large corporates. These entities 
are based in the Basque Country, Galicia and Asturias and a portion of the Large Accounts customers also have activities 
outside of the Basque Country, Galicia and Asturias. The Large Accounts customers have high technological requirements 
and the Issuer devises tailor-made solutions according to each customer’s specific needs. These include fiber access of up to 
1 Gbps symmetric, FMC, SIP Trunking, MLPS networks, cloud firewall and virtual data centers. The services to the Large 
Accounts customer base generated € 61.4 million during the year ended 31 December 2017 (accounting for 36.0% of the 
Total Revenue generated by the business segment). 

Wholesale and Other 

As of 31 December 2017, the Issuer provided communications services to wholesale customers (most of whom are 
telecommunication companies which compete directly with the Issuer) including Leased Lines, data and voice services that 
use the facilities and infrastructure to provide services to their customers. Euskaltel provides Leased Lines services in SDH 
and Ethernet technologies, Dark Fiber, Voice Services (that allow carriers to complete their end-user calls that originate or 
terminate within the Issuer’s territory) and Enabling Services, based in its BSS and Mobile Core Network. 

In addition, Euskaltel offers, by virtue of its distribution agreement with RACC,  mobile services in Catalonia using the 
"RACC Telefonía móvil" brand. The Issuer also provides mobile enabler and system enabler services as well as collocation 
and voice resale. 

The Wholesale and Other segment generated €35.2 million during the year ended 31 December 2017 which represented 
5.7% of the Total Revenue. 
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Management – Board of Directors 

Euskaltel's current Board of Directors 

Member Condition 

Mr. Alberto García Erauzkin ....................................................................................  Executive 
Mr. Francisco Manuel Arteche Fernández-Miranda...................................................  Executive 
Mr. José Ángel Corres Abasolo ................................................................................  Independent 
Kartera 1, S.L., represented by Mrs. Alicia Vivanco González ..................................  Representative 
Mr. Luis Ramón Arrieta Durana .........................................................  Representative 
Corporación Financiera Alba, S.A., represented by Mr. Javier Fernández Alonso ......  Representative 
Mr. Robert W. Samuelson ........................................................................................  Representative 
Mrs. Belén Amatriain Corbi .....................................................................................  Independent 
Mr. Iñaki Alzaga Etxeita ..........................................................................................  Independent 
Mrs. Elisabetta Castiglioni ........................................................................................  Independent 
Mr. Miguel Ángel Lujua Murga ................................................................................  Independent 
Mr. Jon James ..........................................................................................................  Independent 
 

Share capital and major shareholders 

The Issuer has been listed in the stock exchanges of Madrid, Barcelona, Bilbao and Valencia since 2015 and its current share 
capital is represented by 178,645,360 shares with a par value of € 3 each, forming a single class. The share capital is fully 
paid up. 

The largest shareholders of the Issuer as at 31 December 2017 are: 

Company % shareholding 

Kutxabank Group ..................................................................  21.32% 
Zegona Communications PLC ................................................  15.00% 
Corporación Financiera Alba, S.A. .........................................  10.02% 
Artemis Investment Management LLP ...................................  4.95% 
Abanca Corporación Bancaria, S.A. .......................................  4.48% 
Source: CNMV 

Employees 

The table below sets forth the Issuer’s number of total full-time employees by category at 31 December 2016 and 31 
December 2017:  

 
2016 2017 

Directors and Senior Managers ..................................................................................... 40 42 
Managers ..................................................................................................................... 54 50 
Other professionals....................................................................................................... 463 647 
TOTAL ....................................................................................................................... 557 739 

As at the date of this Information Memorandum, the Issuer has no outstanding obligations in respect of pension plans or 
early retirement plans. 

Legal Proceedings 

The Issuer is engaged in litigation arising in the ordinary course of its business. As of the date of this Information 
Memorandum there are no, and during the 12 months preceding such date, there were no, governmental, legal or arbitration 
proceedings (including any such proceedings which are pending or threatened of which we are aware), which may have, or 
have had in the recent past significant effects on the financial position or profitability of the Issuer. 
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CERTAIN INFORMATION IN RESPECT OF THE NOTES 

Key information 

The persons involved in the Programme and the capacities in which they act are specified at the end of this 
Information Memorandum. 

The net proceeds of the issue of the Notes will be used for the general funding purposes of the Issuer. 

Information Concerning the Securities to be admitted to trading 

Total amount of Notes admitted to trading 

The aggregate amount of each issue of Notes will be set out in the applicable Pricing Supplement. 

The maximum aggregate principal amount of Notes which may be outstanding at any one time is €200,000,000 (or its 
equivalent in other currencies). Such amount may be increased from time to time in accordance with the Dealer 
Agreement. 

Type and class of Notes 

Notes will be issued in tranches. Global Notes shall be issued (and interests therein exchanged for definitive Notes, if 
applicable) in the following minimum denominations: 

(a) for U.S.$ Notes, U.S.$500,000 (and integral multiples of U.S.$1,000 in excess thereof); 

(b) for Euro Notes, €100,000 (and integral multiples of €1,000 in excess thereof); 

(c) for Sterling Notes, £100,000 (and integral multiples of £1,000 in excess thereof); or 

(d) for Yen Notes, ¥100,000,000 (and integral multiples of ¥1,000,000 in excess thereof), 

or such other conventionally accepted denominations in those currencies or such other currency as may be agreed 
between the Issuer and the relevant Dealer from time to time, subject in each case to compliance with all applicable 
legal and regulatory requirements and provided that the equivalent of that denomination in Sterling as at the date of 
issue is not less than £100,000. 

The international security identification number of each issue of Notes will be specified in the relevant Pricing 
Supplement. 

Legislation under which the Notes have been created 

The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed by Spanish 
law. Any non-contractual obligations arising out of or in connection with the Notes, the terms and conditions of the 
Notes and all related contractual documentation will be governed by, and construed in accordance with, English law. 

Form of the Notes 

The Notes will be in bearer form. Each issue of Notes will initially be represented by a Global Note which will be 
deposited with a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant 
clearing system. Each Classic Global Note, as specified in the relevant Pricing Supplement, will be deposited on or 
around the relevant issue date with a depositary or a common depositary for Euroclear and/or Clearstream, 
Luxembourg and/or any other relevant clearing system. Each New Global Note, as specified in the relevant Pricing 
Supplement, will be deposited on or around the relevant issue date with a common safekeeper for Euroclear and/or 
Clearstream, Luxembourg. Each Global Note may, if so specified in the relevant Pricing Supplement, be 
exchangeable for Notes in definitive bearer form in the limited circumstances specified in the relevant Global Note. 
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On 13 June 2006 the European Central Bank (the "ECB") announced that Notes in NGN form are in compliance with 
the "Standards for the use of EU securities settlement systems in ESCB credit operations" of the central banking 
system for the euro (the "Eurosystem"), provided that certain other criteria are fulfilled. At the same time the ECB 
also announced that arrangements for Notes in NGN form will be offered by Euroclear and Clearstream, Luxembourg 
as of 30 June 2006 and that debt securities in global bearer form issued through Euroclear and Clearstream, 
Luxembourg after 31 December 2006 will only be eligible as collateral for Eurosystem operations if the NGN form is 
used. 

Currency of the Notes 

Notes may be issued in Euro, Yen, Sterling and United States dollars and such other currencies as may be agreed 
between the Issuer and the relevant Dealer(s) from time to time and subject to the necessary regulatory requirements 
having been satisfied. 

Status of the Notes 

The Notes constitute and at all times shall constitute a direct, unsecured and unsubordinated obligation of the Issuer 
ranking pari passu without any preference among themselves and with all present and future unsecured and 
unsubordinated obligations of the Issuer, other than those preferred by mandatory provisions of law and other statutory 
exceptions 

In the event of insolvency (concurso) of the Issuer, under the Spanish Insolvency Law claims relating to Notes will be 
ordinary credits (créditos ordinarios) as defined by the Spanish Insolvency Law unless they qualify as subordinated 
credits (créditos subordinados) in the limited circumstances set out in Article 92 of the Spanish Insolvency Law. 
Ordinary credits rank below credits against the insolvency state (créditos contra la masa) and privileged credits 
(créditos privilegiados). 

Rights attaching to the Notes 

Each issue of Notes will be the subject of a Pricing Supplement which, for the purposes of that issue only, supplements 
the terms and conditions set out in the relevant Global Note or, as the case may be, definitive Notes and must be read in 
conjunction with the relevant Notes. See "Forms of Notes" and "Form of Pricing Supplement". 

Maturity of the Notes 

The Maturity Date applicable to each issue of Notes will be specified in the relevant Pricing Supplement. The term of 
the Notes shall be not less than 1 day or more than 364 days from and including the Issue Date to, but excluding, the 
Maturity Date, subject to applicable legal and regulatory requirements. 

Optional Redemption for Tax Reasons 

The Issuer may redeem Notes (in whole but not in part) if it has or will become obliged to pay additional amounts 
pursuant to the terms and conditions of the Notes as a result of any change in, or amendment to, the laws or regulations 
of the Kingdom of Spain or any political subdivision or any authority thereof or therein having power to tax, or any 
change in the application or official interpretation of such laws or regulations (including a holding by a court of 
competent jurisdiction) which change or amendment becomes effective on or after the issue date of the relevant Notes 
and such obligation cannot be avoided by the Issuer taking reasonable measures available to it. 

Prescription 

Claims for payment of principal and interest in respect of the Notes shall become prescribed and void unless made, in 
the case of principal, within ten years after the Maturity Date (or, as the case may be, the Relevant Date) or, in the case 
of interest, five years after the relevant Interest Payment Date in each case as specified in the relevant Pricing 
Supplement. 
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Yield Basis 

Notes may be issued on the basis that they will be interest bearing or they may be issued at a discount (in which case 
they will not bear interest). The yield basis in respect of Notes bearing interest at a fixed rate or the discount rate, if 
applicable, will be set out in the relevant Pricing Supplement. 

Authorisations and approvals 

The establishment of the Programme and the issuance of Notes pursuant thereto was authorised by resolutions of the 
board of directors of the Issuer adopted on 27 February 2018. 

The Issuer has obtained or will obtain from time to time all necessary consents, approvals and authorisations in 
connection with the issue and performance of the Notes. 

Admission to trading and dealing arrangements 

Application has been made to the Irish Stock Exchange for Notes issued under the Programme during the period of 
twelve months after the date of this Information Memorandum to be admitted to the Official List and to trading on the 
Main Securities Market of the Irish Stock Exchange. Notes may be listed, traded and/or quoted on any other listing 
authority, stock exchange and/or quotations system, as may be agreed between the Issuer and the relevant Dealer. No 
Notes may be issued on an unlisted basis. 

The Bank of New York Mellon, London Branch at One Canada Square, London E14 5AL, United Kingdom is the Issue 
and Paying Agent in respect of the Notes. 

PKF ATTEST DEBT CAPITAL MARKETS, S.L., Orense, 81, 7ª Planta, 28020, Madrid, Spain is the Listing Agent in 
respect of the Notes. 

Expense of the admission to trading 

The expense in relation to the admission to trading of each issue of Notes will be specified in the relevant Pricing 
Supplement. 

Additional Information 

The legal advisers and capacity in which they act are specified at the end of this Information Memorandum. 

The Notes to be issued under the Programme have not been rated. 
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FORM OF NOTES 

PART A - Form of Multicurrency Global Note 

THE SECURITIES REPRESENTED BY THIS GLOBAL NOTE HAVE NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE "SECURITIES ACT") OR ANY 
U.S. STATE SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED 
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S 
UNDER THE SECURITIES ACT) UNLESS AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF 
THE SECURITIES ACT IS AVAILABLE AND IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS 
OF ANY STATE OF THE UNITED STATES AND ANY OTHER JURISDICTION. THIS LEGEND SHALL CEASE 
TO APPLY UPON THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE COMPLETION OF THE 
DISTRIBUTION OF ALL THE SECURITIES OF THE TRANCHE OF WHICH THIS SECURITY FORMS PART. 

EUSKALTEL, S.A. 

(incorporated with limited liability under the laws of Spain) 

€200,000,000 

EURO-COMMERCIAL PAPER PROGRAMME 

1. For value received, Euskaltel, S.A. (the "Issuer") promises to pay to the bearer of this Global Note on the 
Maturity Date set out in the Pricing Supplement or on such earlier date as the same may become payable in 
accordance with paragraph 4 below (the "Relevant Date"), the Nominal Amount or, as the case may be, 
Redemption Amount set out in the Pricing Supplement, together with interest thereon, if this is an interest 
bearing Global Note, at the rate and at the times (if any) specified herein and in the Pricing Supplement. Terms 
defined in the Pricing Supplement attached hereto but not otherwise defined in this Global Note shall have the 
same meaning in this Global Note. 

All such payments shall be made in accordance with an issue and paying agency agreement dated 22 March 
2018 (as amended and restated or supplemented from time to time, the "Agency Agreement") between the 
Issuer and The Bank of New York Mellon, London Branch as the issue and paying agent (the "Issue and 
Paying Agent"), a copy of which is available for inspection, upon reasonable notice, at the offices of the Issue 
and Paying Agent at One Canada Square, London E14 5AL, United Kingdom, and subject to and in accordance 
with the terms and conditions set forth below. All such payments shall be made upon presentation and 
surrender of this Global Note at the office of the Issue and Paying Agent referred to above by transfer to an 
account denominated in the Specified Currency set out in the Pricing Supplement maintained by the bearer with 
a bank in the principal financial centre in the country of the Specified Currency or, in the case of a Global Note 
denominated in Euro, by transfer to a Euro account (or any other account to which Euro may be credited or 
transferred) maintained by the payee with a bank in the principal financial centre of any member state of the 
European Union. The Issuer undertakes that, so long as the Notes are listed, traded and/or quoted on any listing 
authority, stock exchange and/or quotation system, there will at all times be a paying agent with a specified 
office in such place as may be required by the rules and regulations of the relevant listing authority, stock 
exchange and/or quotation system.  

Notwithstanding the foregoing, presentation and surrender of this Global Note shall be made outside the United 
States and no amount shall be paid by transfer to an account in the United States, or mailed to an address in the 
United States. In the case of a Global Note denominated in U.S. dollars, payments shall be made by transfer to 
an account denominated in U.S. Dollars in the principal financial centre of any country outside of the United 
States that the Issuer or the Issue and Paying Agent so chooses. 

2. If the Pricing Supplement specifies that the New Global Note form is applicable, this Global Note shall be a 
"New Global Note" or "NGN" and the Nominal Amount of Notes represented by this Global Note shall be the 
aggregate amount from time to time entered in the records of both ICSDs (as defined below). The records of the 
ICSDs (which expression in this Global Note means the records that each ICSD holds for its customers which 
reflect the amount of such customers’ interests in the Notes (but excluding any interest in any Notes of one 
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ICSD shown in the records of another ICSD)) shall be conclusive evidence of the Nominal Amount of Notes 
represented by this Global Note and, for these purposes, a statement issued by an ICSD (which statement shall 
be made available to the bearer upon request) stating the Nominal Amount of Notes represented by this Global 
Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

If the Pricing Supplement specifies that the New Global Note form is not applicable, this Global Note shall be a 
"Classic Global Note" or "CGN" and the Nominal Amount of Notes represented by this Global Note shall be 
the Nominal Amount stated in the Pricing Supplement or, if lower, the Nominal Amount most recently entered 
by or on behalf of the Issuer in the relevant column in the Schedule hereto. 

3. All payments in respect of this Global Note by or on behalf of the Issuer shall be made without set-off, 
counterclaim, fees, liabilities or similar deductions and free and clear of, and without deduction or withholding 
for or on account of, taxes, levies, duties, assessments or charges of any nature now or hereafter imposed, 
levied, collected, withheld or assessed by or on behalf of the Kingdom of Spain or any political subdivision 
thereof or any taxing authority or agency thereof or therein ("Taxes"). If the Issuer or any agent thereof is 
required by law or regulation to make any deduction or withholding for or on account of Taxes, the Issuer shall, 
to the extent permitted by applicable law or regulation, pay such additional amounts as shall be necessary in 
order that the net amounts received by the bearer of this Global Note or the holder or beneficial owner of any 
interest herein or rights in respect hereof (the "holder") after such deduction or withholding shall equal the 
amount which would have been receivable hereunder in the absence of such deduction or withholding, except 
that the Issuer shall not be required to pay any additional amounts in relation to any payment: 

(a) to, or to a third party on behalf of, a holder who is liable for such Taxes in respect of such Note by 
reason of his having some connection with the jurisdiction imposing the Taxes other than the mere 
holding of such Note;  

(b) to, or to a third party on behalf of, a holder who would have been able to avoid such deduction or 
withholding by presenting a certificate of tax residence and/or such other document evidencing its tax 
residence required by the competent tax authorities; 

(c) in respect of any Note presented for payment more than 15 days after the Maturity Date (or, as the case 
may be, the Relevant Date) or, if applicable, the relevant Interest Payment Date or (in either case) the 
date on which the payment hereof is duly provided for, whichever occurs later, except to the extent that 
the relevant holder would have been entitled to such additional amounts on presenting the same for 
payment on the expiry of such period of 15 days; 

(d) to, or to a third party on behalf of, individuals resident for tax purposes in the Kingdom of Spain, if the 
Spanish tax authorities determine that payments made to such individuals are not exempt from 
withholding tax and require a withholding to be made; 

(e) to, or to a third party on behalf of, a Spanish resident legal entity subject to Spanish Corporate Income 
Tax, if the Spanish tax authorities determine that the Notes do not comply with the exemption 
requirements specified in article 55 of Bizkaia's Decree 205/2008 of 22 December;  

(f) to, or to a third party on behalf of, a holder if the Issuer does not receive any relevant information as 
may be required by Spanish tax law, regulation or binding ruling or in case the current information 
procedures are modified, amended or supplemented by any Spanish law, regulation or binding ruling; 
or 

(g) where such withholding or deduction is required pursuant to an agreement described in Section 
1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the "Code") or otherwise imposed 
pursuant to Section 1471 through 1474 of the Code (including any regulations or official 
interpretations issued, agreements (including, without limitation, intergovernmental agreements) 
entered into or non-U.S. laws enacted with respect thereto). 

4. The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time, on giving not less 
than 14 days' notice to the holders (which notice shall be irrevocable), at the Redemption Amount specified in 
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the Pricing Supplement, together with (if this Note is an interest bearing Note) interest accrued to the date fixed 
for redemption, if: 

(a) the Issuer has or will become obliged to pay additional amounts as provided or referred to in paragraph 
3 as a result of any change in, or amendment to, the laws or regulations of the Kingdom of Spain or 
any political subdivision thereof or any authority or agency thereof or therein having power to tax, or 
any change in the application or official interpretation of such laws or regulations (including a holding 
by a court of competent jurisdiction), which change or amendment becomes effective on or after the 
Issue Date specified in the Pricing Supplement; and 

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available to it, 

provided, however, that no such notice of redemption shall be given earlier than 14 days prior to the earliest 
date on which the Issuer would be obliged to pay such additional amounts if a payment in respect of the Notes 
were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the 
Issue and Paying Agent: 

(a) a certificate signed by two directors of the Issuer stating that the Issuer is entitled to effect such 
redemption and setting forth a statement of facts showing that the conditions precedent to the right of 
the Issuer so to redeem have occurred; and 

(b) an opinion of independent legal advisers of recognised standing at the cost of the Issuer to the effect 
that the Issuer has or will become obliged to pay such additional amounts as a result of such change or 
amendment. 

Upon the expiry of any such notice as is referred to in this paragraph, the Issuer shall be bound to redeem the 
Notes in accordance with this paragraph. 

5. The Issuer or any subsidiary of the Issuer may at any time purchase Notes in the open market or otherwise and 
at any price. 

6. All Notes so purchased by the Issuer otherwise than in the ordinary course of business of dealings in securities 
or as a nominee shall be cancelled and shall not be reissued or resold. All Notes so purchased by any subsidiary 
of the Issuer may be cancelled, held by such subsidiary or resold. 

7. On each occasion on which: 

(i) Definitive Notes: Notes in definitive form are delivered; or 

(ii) Cancellation: Notes represented by this Global Note are to be cancelled in accordance with paragraph 
6, 

the Issuer shall procure that: 

(a) if the Pricing Supplement specifies that the New Global Note form is not applicable, (i) the aggregate 
principal amount of such Notes; and (ii) the remaining Nominal Amount of Notes represented by this 
Global Note (which shall be the previous Nominal Amount hereof less the aggregate of the amount 
referred to in (i) above) are entered in the Schedule hereto, whereupon the Nominal Amount of Notes 
represented by this Global Note shall for all purposes be as most recently so entered; and 

(b) if the Pricing Supplement specifies that the New Global Note form is applicable, details of the 
exchange or cancellation shall be entered pro rata in the records of the ICSDs and the Nominal 
Amount of the Notes entered in the records of the ICSDs and represented by this Global Note shall be 
reduced by the principal amount so exchanged or cancelled. 
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8. The payment obligations of the Issuer represented by this Global Note constitute and at all times shall 
constitute a direct, unsecured and unsubordinated obligation of the Issuer ranking pari passu without any 
preference among themselves and with all present and future unsecured and unsubordinated obligations of the 
Issuer, other than obligations preferred by mandatory provisions of law and other statutory exceptions. 

9. If the Maturity Date (or, as the case may be, the Relevant Date) or, if applicable, the relevant Interest Payment 
Date, is not a Payment Business Day (as defined herein) payment in respect hereof will not be made and credit 
or transfer instructions shall not be given until the next following Payment Business Day (unless that date falls 
more than 364 days after the Issue Date, in which case payment shall be made on the immediately preceding 
Payment Business Day) and the bearer of this Global Note shall not be entitled to any interest or other sums in 
respect of such postponed payment. 

As used in this Global Note: 

"Payment Business Day" means any day other than a Saturday or Sunday which is either (i) if the Specified 
Currency set out in the Pricing Supplement is any currency other than Euro, a day on which commercial banks 
and foreign exchange markets settle payments and are open for general business (including dealings in foreign 
exchange and foreign currency deposits) in the principal financial centre of the country of the Specified 
Currency set out in the Pricing Supplement or (ii) if the Specified Currency set out in the Pricing Supplement is 
Euro, a day which is a TARGET Business Day; and 

"TARGET Business Day" means a day on which the Trans-European Automated Real-time Gross Settlement 
Express Transfer (TARGET2) System, which utilises a single shared platform and which was launched on 19 
November 2007, or any successor thereto, is operating credit or transfer instructions in respect of payments in 
Euro. 

10. This Global Note is negotiable and, accordingly, title hereto shall pass by delivery and the bearer shall be 
treated as being absolutely entitled to receive payment upon due presentation hereof free and clear of any 
equity, set-off or counterclaim on the part of the Issuer against any previous bearer hereof (notwithstanding any 
notation of ownership or other writing thereon or notice of any previous loss or theft thereof). 

11. This Global Note is issued in respect of an issue of Notes of the Issuer and is exchangeable in whole (but not in 
part only) for duly executed and authenticated bearer Notes in definitive form (whether before, on or, subject as 
provided below, after the Maturity Date): 

(a) if one or both of Euroclear Bank SA/NV ("Euroclear") or Clearstream Banking, S.A., Luxembourg 
("Clearstream, Luxembourg" and, together with Euroclear, the international central securities 
depositaries or "ICSDs") or any other relevant clearing system in which this Global Note is held at the 
relevant time is closed for business for a continuous period of 14 days (other than by reason of 
weekends or public holidays, statutory or otherwise) or if any such clearing system announces an 
intention, or does in fact, permanently cease to do business;  

(b) if default is made in the payment of any amount payable in respect of this Global Note; or 

(c) if the Notes are required to be removed from Euroclear, Clearstream, Luxembourg or any other 
clearing system and no suitable (in the determination of the Issuer) alternative clearing system is 
available. 

Upon presentation and surrender of this Global Note during normal business hours to the Issuer at the offices of 
the Issue and Paying Agent (or to any other person or at any other office outside the United States as may be 
designated in writing by the Issuer to the bearer), the Issue and Paying Agent shall authenticate and deliver, in 
exchange for this Global Note, bearer definitive notes denominated in the Specified Currency set out in the 
Pricing Supplement in an aggregate nominal amount equal to the Nominal Amount of this Global Note. 

12. If, upon any such default and following such surrender, definitive Notes are not issued in full exchange for this 
Global Note before 5.00 p.m. (London time) on the thirtieth day after surrender, this Global Note (including the 
obligation hereunder to issue definitive notes) will become void and the bearer will have no further rights under 
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this Global Note (but without prejudice to the rights which the bearer or any other person may have under a 
Deed of Covenant dated 22 March 2018, entered into by the Issuer). 

13. If this is an interest bearing Global Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect of this 
Global Note falling due for payment prior to the Maturity Date remains unpaid on the fifteenth day 
after falling so due, the amount referred to in paragraph 1 shall be payable on such fifteenth day; and 

(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Global Note, the 
Issuer shall procure that: 

(a) if the Pricing Supplement specifies that the New Global Note form is not applicable, the 
Schedule hereto shall be duly completed by the Issue and Paying Agent to reflect such payment; 
and 

(b) if the Pricing Supplement specifies that the New Global Note form is applicable, details of such 
payment shall be entered pro rata in the records of the ICSDs. 

14. If this is a fixed rate interest bearing Global Note, interest shall be calculated on the Nominal Amount as 
follows: 

(a) interest shall be payable on the Nominal Amount in respect of each successive Interest Period (as 
defined below) from the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), 
in arrear on the relevant Interest Payment Date, on the basis of the Day Count Convention specified in 
the Pricing Supplement or, if none is specified, on the basis of the actual number of days in such 
Interest Period and a year of 360 days or, if this Global Note is denominated in Sterling, 365 days at 
the Rate of Interest specified in the Pricing Supplement with the resulting figure being rounded to the 
nearest amount of the Specified Currency which is available as legal tender in the country or countries 
(in the case of the Euro) of the Specified Currency (with halves being rounded upwards); and 

(b) the period beginning on (and including) the Issue Date and ending on (but excluding) the first Interest 
Payment Date and each successive period beginning on (and including) an Interest Payment Date and 
ending on (but excluding) the next succeeding Interest Payment Date is an "Interest Period" for the 
purposes of this paragraph. 

15. If this is a floating rate interest bearing Global Note, interest shall be calculated on the Nominal Amount as 
follows: 

(a) in the case of a Global Note which specifies LIBOR as the Reference Rate in the Pricing Supplement, 
the Rate of Interest will be the aggregate of LIBOR and the Margin specified in the Pricing 
Supplement (if any) above or below LIBOR. Interest shall be payable on the Nominal Amount in 
respect of each successive Interest Period (as defined below) from the Issue Date to the Maturity Date 
(or, as the case may be, to the Relevant Date), in arrear on the relevant Interest Payment Date, on the 
basis of the Day Count Convention specified in the Pricing Supplement or, if none is specified, on the 
basis of the actual number of days in such Interest Period and a year of 360 days or, if this Global Note 
is denominated in Sterling, 365 days. 

As used in this Global Note (and unless otherwise specified in the Pricing Supplement): 

"LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in respect of the Specified Currency (as 
defined in the 2006 ISDA Definitions published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced as at the date of this Global Note, (the "ISDA 
Definitions")) as at 11.00 a.m. (London time) or as near thereto as practicable on the second London 
Banking Day before the first day of the relevant Interest Period or, if this Global Note is denominated 
in Sterling, on the first day thereof (a "LIBOR Interest Determination Date"), as if the Reset Date 
(as defined in the ISDA Definitions) was the first day of such Interest Period and the Designated 
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Maturity (as defined in the ISDA Definitions) was the number of months specified in the Pricing 
Supplement in relation to the Reference Rate; and 

"London Banking Day" shall mean a day on which commercial banks are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in London; 

(b) in the case of a Global Note which specifies EURIBOR as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of EURIBOR and the Margin specified in the 
Pricing Supplement (if any) above or below EURIBOR. Interest shall be payable on the Nominal 
Amount in respect of each successive Interest Period (as defined below) from the Issue Date to the 
Maturity Date (or, as the case may be, to the Relevant Date), in arrear on the relevant Interest Payment 
Date, on the basis of the Day Count Convention specified in the Pricing Supplement or, if none is 
specified, on the basis of the actual number of days in such Interest Period and a year of 360 days. 

As used in this Global Note (and unless otherwise specified in the Pricing Supplement), "EURIBOR" 
shall be equal to EUR-EURIBOR-Reuters (as defined in the ISDA Definitions) as at 11.00 a.m. 
(Brussels time) or as near thereto as practicable on the second TARGET Business Day before the first 
day of the relevant Interest Period (a "EURIBOR Interest Determination Date"), as if the Reset Date 
(as defined in the ISDA Definitions) was the first day of such Interest Period and the Designated 
Maturity (as defined in the ISDA Definitions) was the number of months specified in the Pricing 
Supplement in relation to the Reference Rate; 

(c)  In the case of a Global Note which specifies EONIA as the Reference Rate in the Pricing Supplement, 
the Rate of Interest will be the aggregate of EONIA and the Margin specified in the Pricing 
Supplement (if any), determined on each TARGET Business Day during the relevant Interest Period as 
specified below. Interest shall be payable on the Calculation Amount in respect of each successive 
Interest Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may be, to 
the Relevant Date), in arrear on the relevant Interest Payment Date, on the basis of the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, on the basis of the actual 
number of days in such Interest Period and a year of 360 days; 

As used in this Global Note (unless otherwise specified in the Pricing Supplement) "EONIA", for each 
day in an Interest Period beginning on, and including, the first day of such Interest Period and ending 
on, but excluding, the last day of such Interest Period, shall be equal to the overnight rate as calculated 
by the European Central Bank and appearing on the Reuters Screen EONIA Page in respect of that day 
at 11.00 a.m. (Brussels time) on the TARGET Business Day immediately following such day (each an 
"EONIA Interest Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) 
was the first day of such Interest Period and the Designated Maturity (as defined in the ISDA 
Definitions) was the number of months specified in the Pricing Supplement in relation to the Reference 
Rate; 

(d) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable after (i) 11.00 
a.m. (London time) on each LIBOR Interest Determination Date or (ii) 11.00 a.m. (Brussels time) on 
each EURIBOR Interest Determination Date, or (iii) on each EONIA Interest Determination Date (as 
the case may be), determine the Rate of Interest and calculate the amount of interest payable (the 
"Amount of Interest") for the relevant Interest Period. "Rate of Interest" means (A) if the Reference 
Rate is LIBOR, the rate which is determined in accordance with the provisions of paragraph 15(a); (B) 
if the Reference Rate is EURIBOR, the rate which is determined in accordance with the provisions of 
paragraph 15(b); and (C) if the Reference Rate is EONIA, the rate which is determined in accordance 
with the provisions of paragraph 15(c). The Amount of Interest payable per Note shall be calculated by 
applying the Rate of Interest to the Nominal Amount, multiplying such product by the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, by the actual number of days 
in the Interest Period concerned divided by 360 or, if this Global Note is denominated in Sterling, by 
365 and rounding the resulting figure to the nearest amount of the Specified Currency which is 
available as legal tender in the country or countries (in the case of the Euro) of the Specified Currency 
(with halves being rounded upwards). The determination of the Rate of Interest and the Amount of 
Interest by the Calculation Agent shall (in the absence of manifest error) be final and binding upon all 
parties; 
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(e) the period beginning on (and including) the Issue Date and ending on (but excluding) the first Interest 
Payment Date and each successive period beginning on (and including) an Interest Payment Date and 
ending on (but excluding) the next succeeding Interest Payment Date is called an "Interest Period" for 
the purposes of this paragraph; 

(f) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of each Interest 
Period be published as soon as practicable after the determination of the Rate of Interest. Such notice 
will be delivered to the clearing system(s) in which this Global Note is held at the relevant time or, if 
this Global Note has been exchanged for bearer definitive Notes pursuant to paragraph 11, will be 
published in a leading English language daily newspaper published in London (which is expected to be 
the Financial Times), and  

(g) in the event that the Calculation Agent becomes aware that any benchmark or substitute benchmark is 
not in compliance with the European Union Benchmark Regulation, the Calculation Agent shall not be 
required to perform its duties until such time as the Issuer has identified an acceptable replacement 
benchmark and the Issuer has instructed the Calculation Agent accordingly. 

16. Instructions for payment must be received at the office of the Issue and Paying Agent referred to above together 
with this Global Note as follows: 

(a) if this Global Note is denominated in U.S. dollars, euro or Sterling at least one Business Day prior to 
the relevant payment date; and 

(b) in all other cases, at least two Business Days prior to the relevant payment date. 

As used in this paragraph, "Business Day" means: 

(i) in the case of payments in Euro, a TARGET Business Day; and 

(ii) in all other cases, a day on which commercial banks are open for general business (including dealings 
in foreign exchange and foreign currency deposits) in the principal financial centre in the country of 
the Specified Currency set out in the Pricing Supplement. 

17. Upon any payment being made in respect of the Notes represented by this Global Note, the Issuer shall procure 
that: 

(a) CGN: if the Pricing Supplement specifies that the New Global Note form is not applicable, details of 
such payment shall be entered in the Schedule hereto and, in the case of any payment of principal, the 
Nominal Amount of the Notes represented by this Global Note shall be reduced by the principal 
amount so paid; and 

(b) NGN: if the Pricing Supplement specifies that the New Global Note form is applicable, details of such 
payment shall be entered pro rata in the records of the ICSDs and, in the case of any payment of 
principal, the Nominal Amount of the Notes entered in the records of the ICSDs and represented by 
this Global Note shall be reduced by the principal amount so paid. 

18. This Global Note shall not be validly issued unless manually authenticated by The Bank of New York Mellon, 
London Branch as Issue and Paying Agent. 

19. If the Pricing Supplement specifies that the New Global Note form is applicable, this Global Note shall not be 
valid for any purpose until it has been effectuated for and on behalf of the entity appointed as common 
safekeeper by the ICSDs. 

20. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed by 
Spanish law. This Global Note and any non-contractual obligations arising from or connected with it are 
governed by, and shall be construed in accordance with, English law.  
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The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with this 
Global Note (including a dispute regarding the existence, validity or termination of this Global Note). The 
parties to this Global Note agree that the English courts are the most appropriate and convenient courts to settle 
any such dispute and accordingly no such party will argue to the contrary. 

The Issuer appoints Law Debenture Corporate Services Limited at its registered office at Fifth Floor, 100 Wood 
Street, London EC2V 7EX, United Kingdom or, if different, its registered office for the time being, as its agent 
for service of process in any proceedings before the English courts in connection with this Global Note. If any 
person appointed as process agent is unable for any reason to act as agent for service of process, the Issuer will 
appoint another agent, and failing such appointment within 15 days, the bearer shall be entitled to appoint such 
a person by written notice addressed to the Issuer and delivered to the Issuer or to the office of the Issue and 
Paying Agent. The Issuer agrees that failure by a process agent to notify it of any process will not invalidate the 
relevant proceedings. This paragraph 20 does not affect any other method of service allowed by law.  

21. So long as this Global Note is held on behalf of a clearing system, notices to the holders of Notes represented 
by this Global Note may be given by delivery of the relevant notice to that clearing system for communication 
by it to entitled accountholders in substitution for publication as required by this Global Note or by delivery of 
the relevant notice to the holder of the Global Note, except that, for so long as such Notes are admitted to 
trading in the regulated market of the Irish Stock Exchange plc all notices shall be published in a manner which 
complies with its rules and regulations. 

22. Claims for payment of principal and interest in respect of this Global Note shall become prescribed and void 
unless made, in the case of principal, within ten years after the Maturity Date (or, as the case may be, the 
Relevant Date) or, in the case of interest, five years after the relevant Interest Payment Date. 

23. No person shall have any right to enforce any provision of this Global Note under the Contracts (Rights of 
Third Parties) Act 1999. 

AUTHENTICATED by  
THE BANK OF NEW YORK MELLON, 
LONDON BRANCH  
without recourse, warranty or liability 
and for authentication purposes only 
 
 

Signed on behalf of: 
EUSKALTEL, S.A. 

By:................................................................. 
(Authorised Signatory) 

By:................................................................. 
(Authorised Signatory) 

 
EFFECTUATED for and on behalf of 
 
…………………………………………….......... 
as common safekeeper without 
recourse, warranty or liability 
 

 

By:................................................................. 
[manual signature] 
(Authorised Signatory) 
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SCHEDULE1 

Payments of Interest, Delivery of Definitive Notes and Cancellation of Notes 
 

 
 

Date of 
payment, 

delivery or 
cancellation 

 
 
 

Amount of 
interest  

then paid 

 
 
 

Amount of 
interest 
withheld 

 
 
 

Amount of 
interest  

then paid 

Aggregate 
principal 
amount of 

definitive Notes 
then delivered 

 
Aggregate 
principal 
amount of 
Notes then 
cancelled 

 
 

New Nominal 
Amount of this 

Global Note 

 
 
 
 

Authorised 
signature 

___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 
___________ ____________ ____________ ____________ ____________ ____________ ____________ ____________ 

 

                                                        
1 This Schedule should only be completed where the Pricing Supplement specifies that the New Global Note form is not applicable. 
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PRICING SUPPLEMENT 

[Completed Pricing Supplement to be attached] 
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PART B - Form of Multicurrency Definitive Note 

THE SECURITIES COVERED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR ANY U.S. STATE 
SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES 
OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER 
THE SECURITIES ACT) UNLESS AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT IS AVAILABLE AND IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF 
ANY STATE OF THE UNITED STATES AND ANY OTHER JURISDICTION. THIS LEGEND SHALL CEASE TO 
APPLY UPON THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE COMPLETION OF THE 
DISTRIBUTION OF ALL THE SECURITIES OF THE TRANCHE OF WHICH THIS SECURITY FORMS PART. 

EUSKALTEL, S.A. 

(incorporated with limited liability under the laws of Spain) 

€200,000,000 

EURO-COMMERCIAL PAPER PROGRAMME 

Nominal Amount of this Note: ............................................................................. 

1. For value received, Euskaltel, S.A. (the "Issuer") promises to pay to the bearer of this Note on the Maturity 
Date set out in the Pricing Supplement, or on such earlier date as the same may become payable in accordance 
with paragraph 3 below (the "Relevant Date"), the above-mentioned Nominal Amount or, as the case may be, 
the Redemption Amount set out in the Pricing Supplement, together with interest thereon, if this is an interest 
bearing Note, at the rate and at the times (if any) specified herein and in the Pricing Supplement. Terms defined 
in the Pricing Supplement attached hereto but not otherwise defined in this Note shall have the same meaning 
in this Note. 

All such payments shall be made in accordance with an issue and paying agency agreement dated 22 March 
2018 (as amended and restated or supplemented from time to time, the "Agency Agreement") between the 
Issuer and The Bank of New York Mellon, London Branch as the issue and paying agent (the "Issue and 
Paying Agent"), a copy of which is available for inspection, upon reasonable notice, at the offices of the Issue 
and Paying Agent at One Canada Square, London E14 5AL, United Kingdom, and subject to and in accordance 
with the terms and conditions set forth below. All such payments shall be made upon presentation and 
surrender of this Note at the office of the Issue and Paying Agent referred to above by transfer to an account 
denominated in the Specified Currency set out in the Pricing Supplement maintained by the bearer with a bank 
in the principal financial centre in the country of the Specified Currency or, if this Note is denominated in Euro, 
by transfer to a Euro account (or any other account to which Euro may be credited or transferred) maintained by 
the payee with a bank in the principal financial centre of any member state of the European Union. The Issuer 
undertakes that, so long as the Notes are listed, traded and/or quoted on any listing authority, stock exchange 
and/or quotation system, there will at all times be a paying agent with a specified office in such place as may be 
required by the rules and regulations of the relevant listing authority, stock exchange and/or quotation system.  

2. All payments in respect of this Note by or on behalf of the Issuer shall be made without set-off, counterclaim, 
fees, liabilities or similar deductions, and free and clear of, and without deduction or withholding for or on 
account of, taxes, levies, duties, assessments or charges of any nature now or hereafter imposed, levied, 
collected, withheld or assessed by or on behalf of the Kingdom of Spain or any political subdivision thereof or 
any taxing authority or agency thereof or therein ("Taxes"). If the Issuer or any agent thereof is required by law 
or regulation to make any deduction or withholding for or on account of Taxes, the Issuer shall, to the extent 
permitted by applicable law or regulation, pay such additional amounts as shall be necessary in order that the 
net amounts received by the bearer of this Note or the holder or beneficial owner of any interest herein or rights 
in respect hereof (the "holder") after such deduction or withholding shall equal the amount which would have 
been receivable hereunder in the absence of such deduction or withholding, except that the Issuer shall not be 
required to pay any additional amounts in relation to any payment: 

(a) to, or to a third party on behalf of, a holder who is liable for such Taxes in respect of such Note by 
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reason of his having some connection with the jurisdiction imposing the Taxes other than the mere 
holding of such Note;  

(b) to, or to a third party on behalf of, a holder who would have been able to avoid such deduction or 
withholding by presenting a certificate of tax residence and/or such other document evidencing its tax 
residence required by the competent tax authorities; 

(c) in respect of any Note presented for payment more than 15 days after the Maturity Date (or, as the case 
may be, the Relevant Date) or, if applicable, the relevant Interest Payment Date or (in either case) the 
date on which the payment hereof is duly provided for, whichever occurs later, except to the extent that 
the relevant holder would have been entitled to such additional amounts on presenting the same for 
payment on the expiry of such period of 15 days; 

(d) to, or to a third party on behalf of, individuals resident for tax purposes in the Kingdom of Spain, if the 
Spanish tax authorities determine that payments made to such individuals are not exempt from 
withholding tax and require a withholding to be made; 

(e) to, or to a third party on behalf of, a Spanish resident legal entity subject to Spanish Corporate Income 
Tax, if the Spanish tax authorities determine that the Notes do not comply with the exemption 
requirements specified in in article 55 of Bizkaia's Decree 205/2008 of 22 December;  

(f) to, or to a third party on behalf of, a holder if the Issuer does not receive any relevant information as 
may be required by Spanish tax law, regulation or binding ruling or in case the current information 
procedures are modified, amended or supplemented by any Spanish law, regulation or binding ruling; 
or 

(g) where such withholding or deduction is required pursuant to an agreement described in Section 
1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the "Code") or otherwise imposed 
pursuant to Section 1471 through 1474 of the Code (including any regulations or official 
interpretations issued, agreements (including, without limitation, intergovernmental agreements) 
entered into or non-U.S. laws enacted with respect thereto). 

3. This Note may be redeemed at the option of the Issuer in whole, but not in part, at any time, on giving not less 
than 14 days’ notice to the holders (which notice shall be irrevocable), at the Redemption Amount specified in 
the Pricing Supplement, together with (if this Note is an interest bearing Note) interest accrued to the date fixed 
for redemption, if: 

(a) the Issuer has or will become obliged to pay additional amounts as provided or referred to in paragraph 
2 as a result of any change in, or amendment to, the laws or regulations of the Kingdom of Spain or 
any political subdivision thereof or any authority or agency thereof or therein having power to tax, or 
any change in the application or official interpretation of such laws or regulations (including a holding 
by a court of competent jurisdiction), which change or amendment becomes effective on or after the 
Issue Date specified in the Pricing Supplement; and 

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available to it, 

provided, however, that no such notice of redemption shall be given earlier than 14 days prior to the earliest 
date on which the Issuer would be obliged to pay such additional amounts if a payment in respect of the Notes 
were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the 
Issue and Paying Agent: 

(a) a certificate signed by two directors of the Issuer stating that the Issuer is entitled to effect such 
redemption and setting forth a statement of facts showing that the conditions precedent to the right of 
the Issuer so to redeem have occurred; and 
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(b) an opinion of independent legal advisers of recognised standing at the cost of the Issuer to the effect 
that the Issuer has or will become obliged to pay such additional amounts as a result of such change or 
amendment. 

Upon the expiry of any such notice as is referred to in this paragraph, the Issuer shall be bound to redeem the 
Notes in accordance with this paragraph. 

4. The Issuer or any subsidiary of the Issuer may at any time purchase Notes in the open market or otherwise and 
at any price. 

5. All Notes so purchased by the Issuer otherwise than in the ordinary course of business of dealings in securities 
or as a nominee shall be cancelled and shall not be reissued or resold. All Notes so purchased by any subsidiary 
of the Issuer may be cancelled, held by such subsidiary or resold. 

6. The payment obligation of the Issuer represented by this Note constitutes and at all times shall constitute a 
direct, unsecured and unsubordinated obligation of the Issuer ranking pari passu without any preference among 
themselves and with all present and future unsecured and unsubordinated obligations of the Issuer, other than 
obligations preferred by mandatory provisions of law and other statutory exceptions. 

7. If the Maturity Date (or, as the case may be, the Relevant Date) or, if applicable, the relevant Interest Payment 
Date, is not a Payment Business Day (as defined herein) payment in respect hereof will not be made and credit 
or transfer instructions shall not be given until the next following Payment Business Day (unless that date falls 
more than 364 days after the Issue Date, in which case payment shall be made on the immediately preceding 
Payment Business Day), and the bearer of this Note shall not be entitled to any interest or other sums in respect 
of such postponed payment. 

As used herein: 

"Payment Business Day", shall mean any day, other than a Saturday or a Sunday, which is both (a) a day on 
which commercial banks and foreign exchange markets settle payments and are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in the relevant place of presentation, and 
(b) either (i) if the Specified Currency set out in the Pricing Supplement is any currency other than Euro, a day 
on which commercial banks and foreign exchange markets settle payments and are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in both London and the principal 
financial centre of the country of the Specified Currency set out in the Pricing Supplement or (ii) if the 
Specified Currency set out in the Pricing Supplement is Euro, a day which is a TARGET Business Day;  

"TARGET Business Day" means a day on which the Trans-European Automated Real-time Gross Settlement 
Express Transfer (TARGET2) System, which utilises a single shared platform and which was launched on 19 
November 2007, or any successor thereto, is operating credit or transfer instructions in respect of payments in 
Euro. 

8. This Note is negotiable and, accordingly, title hereto shall pass by delivery and the bearer shall be treated as 
being absolutely entitled to receive payment upon due presentation hereof free and clear of any equity, set-off 
or counterclaim on the part of the Issuer against any previous bearer hereof (notwithstanding any notation of 
ownership or other writing thereon or notice of any previous loss or theft thereof). 

9. [If this is an interest bearing Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect of this Note 
falling due for payment prior to the Maturity Date remains unpaid on the fifteenth day after falling so 
due, the amount referred to in paragraph 1 shall be payable on such fifteenth day; and 

(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Note, the Schedule 
hereto shall be duly completed by the Issue and Paying Agent to reflect such payment. 

10. If this is a fixed rate interest bearing Note, interest shall be calculated on the above-mentioned Nominal 
Amount as follows:  
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(a) interest shall be payable on the above-mentioned Nominal Amount in respect of each successive 
Interest Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may be, to 
the Relevant Date), in arrear on the relevant Interest Payment Date, on the basis of the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, on the basis of the actual 
number of days in such Interest Period and a year of 360 days at the Rate of Interest specified in the 
Pricing Supplement with the resulting figure being rounded to the nearest amount of the Specified 
Currency which is available as legal tender in the country or countries (in the case of the Euro) of the 
Specified Currency (with halves being rounded upwards); and 

(b) the period beginning on (and including) the Issue Date and ending on (but excluding) the first Interest 
Payment Date and each successive period beginning on (and including) an Interest Payment Date and 
ending on (but excluding) the next succeeding Interest Payment Date is an "Interest Period" for the 
purposes of this paragraph. 

11. If this is a floating rate interest bearing Note, interest shall be calculated on the above-mentioned Nominal 
Amount as follows: 

(a) in the case of a Note which specifies LIBOR as the Reference Rate in the Pricing Supplement, the Rate 
of Interest will be the aggregate of LIBOR and the Margin specified in the Pricing Supplement (if any) 
above or below LIBOR. Interest shall be payable on the above-mentioned Nominal Amount in respect 
of each successive Interest Period (as defined below) from the Issue Date to the Maturity Date (or, as 
the case may be, to the Relevant Date), in arrear on the relevant Interest Payment Date, on the basis of 
the Day Count Convention specified in the Pricing Supplement or, if none is specified, on the basis of 
the actual number of days in such Interest Period and a year of 360 days. 

As used in this Note (and unless otherwise specified in the Pricing Supplement):  

"LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in respect of the Specified Currency (as 
defined in the 2006 ISDA Definitions published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced as at the date of this Note, (the "ISDA 
Definitions")) as at 11.00 a.m. (London time) or as near thereto as practicable on the second London 
Banking Day before the first day of the relevant Interest Period (a "LIBOR Interest Determination 
Date"), as if the Reset Date (as defined in the ISDA Definitions) was the first day of such Interest 
Period and the Designated Maturity (as defined in the ISDA Definitions) was the number of months 
specified in the Pricing Supplement in relation to the Reference Rate; and 

"London Banking Day" shall mean a day on which commercial banks are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in London; 

(b) in the case of a Note which specifies EURIBOR as the Reference Rate in the Pricing Supplement, the 
Rate of Interest will be the aggregate of EURIBOR and the Margin specified in the Pricing 
Supplement (if any) above or below EURIBOR. Interest shall be payable on the above-mentioned 
Nominal Amount in respect of each successive Interest Period (as defined below) from the Issue Date 
to the Maturity Date (or, as the case may be, to the Relevant Date), in arrear on the relevant Interest 
Payment Date, on the basis of the Day Count Convention specified in the Pricing Supplement or, if 
none is specified, on the basis of the actual number of days in such Interest Period and a year of 360 
days. 

As used in this Note (and unless otherwise specified in the Pricing Supplement), "EURIBOR" shall be 
equal to EUR-EURIBOR-Reuters (as defined in the ISDA Definitions) as at 11.00 a.m. (Brussels time) 
or as near thereto as practicable on the second TARGET Business Day before the first day of the 
relevant Interest Period (a "EURIBOR Interest Determination Date"), as if the Reset Date (as 
defined in the ISDA Definitions) was the first day of such Interest Period and the Designated Maturity 
(as defined in the ISDA Definitions) was the number of months specified in the Pricing Supplement in 
relation to the Reference Rate; 

(c) In the case of a Note which specifies EONIA as the Reference Rate in the Pricing Supplement, the 
Rate of Interest will be the aggregate of EONIA and the Margin specified in the Pricing Supplement (if 
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any), determined on each TARGET Business Day during the relevant Interest Period as specified 
below. Interest shall be payable on the Calculation Amount in respect of each successive Interest 
Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may be, to the 
Relevant Date), in arrear on the relevant Interest Payment Date, on the basis of the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, on the basis of the actual 
number of days in such Interest Period and a year of 360 days; 

As used in this Note (unless otherwise specified in the Pricing Supplement) "EONIA", for each day in 
an Interest Period beginning on, and including, the first day of such Interest Period and ending on, but 
excluding, the last day of such Interest Period, shall be equal to the overnight rate as calculated by the 
European Central Bank and appearing on the Reuters Screen EONIA Page in respect of that day at 
11.00 a.m. (Brussels time) on the TARGET Business Day immediately following such day (each an 
"EONIA Interest Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) 
was the first day of such Interest Period and the Designated Maturity (as defined in the ISDA 
Definitions) was the number of months specified in the Pricing Supplement in relation to the Reference 
Rate; 

(d) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable after (i) 11.00 
a.m. (London time) on each LIBOR Interest Determination Date or (ii) 11.00 a.m. (Brussels time) on 
each EURIBOR Interest Determination Date, or (iii) on each EONIA Interest Determination Date (as 
the case may be), determine the Rate of Interest and calculate the amount of interest payable (the 
"Amount of Interest") for the relevant Interest Period. "Rate of Interest" means (A) if the Reference 
Rate is LIBOR, the rate which is determined in accordance with the provisions of paragraph 11(a); (B) 
if the Reference Rate is EURIBOR, the rate which is determined in accordance with the provisions of 
paragraph 11(b); and (C) if the Reference Rate is EONIA, the rate which is determined in accordance 
with the provisions of paragraph 11(c). The Amount of Interest payable per Note shall be calculated by 
applying the Rate of Interest to the Nominal Amount, multiplying such product by the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, by the actual number of days 
in the Interest Period concerned divided by 360 or, if this Note is denominated in Sterling, by 365 and 
rounding the resulting figure to the nearest amount of the Specified Currency which is available as 
legal tender in the country or countries (in the case of the Euro) of the Specified Currency (with halves 
being rounded upwards). The determination of the Rate of Interest and the Amount of Interest by the 
Calculation Agent shall (in the absence of manifest error) be final and binding upon all parties; 

(e) the period beginning on (and including) the Issue Date and ending on (but excluding) the first Interest 
Payment Date and each successive period beginning on (and including) an Interest Payment Date and 
ending on (but excluding) the next succeeding Interest Payment Date is called an "Interest Period" for 
the purposes of this paragraph;  

(f) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of each Interest 
Period be published as soon as practicable after the determination of the Rate of Interest. Such notice 
will be delivered to the bearer of this Note or, if that is not practicable, will be published in a leading 
English language daily newspaper published in London (which is expected to be the Financial Times); 
and  

 (g) in the event that the Calculation Agent becomes aware that any benchmark or substitute benchmark is 
not in compliance with the European Union Benchmark Regulation, the Calculation Agent shall not be 
required to perform its duties until such time as the Issuer has identified an acceptable replacement 
benchmark and the Issuer has instructed the Calculation Agent accordingly. 

12. Instructions for payment must be received at the office of the Issue and Paying Agent referred to above together 
with this Note as follows: 

(a) if this Global Note is denominated in U.S. dollars, euro or Sterling at least one Business Day prior to 
the relevant payment date; and 

(b) in all other cases, at least two Business Days prior to the relevant payment date. 
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As used in this paragraph, "Business Day" means: 

(i) a day other than a Saturday or Sunday on which commercial banks are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in London; 

(ii) in the case of payments in Euro, a TARGET Business Day; and 

(iii) in all other cases, a day on which commercial banks are open for general business (including dealings 
in foreign exchange and foreign currency deposits) in the principal financial centre in the country of 
the Specified Currency set out in the Pricing Supplement.]2  

13. This Note shall not be validly issued unless manually authenticated by The Bank of New York Mellon, London 
Branch as Issue and Paying Agent. 

14. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed by 
Spanish law. This Note and any non-contractual obligations arising from or connected with it are governed by, 
and shall be construed in accordance with, English law.  

The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with this 
Note (including a dispute regarding the existence, validity or termination of this Note). The parties to this Note 
agree that the English courts are the most appropriate and convenient courts to settle any such dispute and 
accordingly no such party will argue to the contrary. 

The Issuer appoints Law Debenture Corporate Services Limited at its registered office at Fifth Floor, 100 Wood 
Street, London EC2V 7EX, United Kingdom or, if different, its registered office for the time being, as its agent 
for service of process in any proceedings before the English courts in connection with this Note. If any person 
appointed as process agent is unable for any reason to act as agent for service of process, the Issuer will appoint 
another agent, and failing such appointment within 15 days, the bearer shall be entitled to appoint such a person 
by written notice addressed to the Issuer and delivered to the Issuer or to the office of the Issue and Paying 
Agent. The Issuer agrees that failure by a process agent to notify it of any process will not invalidate the 
relevant proceedings. This paragraph 14 does not affect any other method of service allowed by law.  

15. If this Note has been admitted to trading in the regulated market of the Irish Stock Exchange plc, all notices 
shall be published in a manner which complies with its rules and regulations. 

16. Claims for payment of principal and interest in respect of this Note shall become prescribed and void unless 
made, in the case of principal, within ten years after the Maturity Date (or, as the case may be, the Relevant 
Date) or, in the case of interest, five years after the relevant Interest Payment Date. 

17. No person shall have any right to enforce any provision of this Note under the Contracts (Rights of Third 
Parties) Act 1999. 

AUTHENTICATED by  
THE BANK OF NEW YORK MELLON, 
LONDON BRANCH 
without recourse, warranty or liability and for 
authentication purposes only 
 

 Signed on behalf of: EUSKALTEL, S.A. 

By:................................................................. 
(Authorised Signatory) 

 By:................................................................. 
(Authorised Signatory) 

 
 

  

By:................................................................. 
(Authorised Signatory)3 

  

                                                        
2
  If this Note is denominated in Sterling, delete paragraphs 9 through 12 inclusive and replace with interest provisions to be included 

on the reverse of the Note as indicated below. 
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3
 Include second authentication block if the currency of this Note is Sterling. 
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[On the Reverse]  

(A) [If this is an interest bearing Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect of 
this Note falling due for payment prior to the Maturity Date remains unpaid on the fifteenth day 
after falling so due, the amount referred to in paragraph 1 shall be payable on such fifteenth 
day; and 

(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Note, the 
Schedule hereto shall be duly completed by the Issue and Paying Agent to reflect such payment. 

(B) If this is a fixed rate interest bearing Note, interest shall be calculated on the Nominal Amount specified in the 
Pricing Supplement as follows: 

(a) interest shall be payable on the Nominal Amount in respect of each successive Interest Period 
(as defined below) from the Issue Date to the Maturity Date (or, as the case may be, to the 
Relevant Date), in arrear on the relevant Interest Payment Date, on the basis of the actual 
number of days in such Interest Period and a year of 365 days at the Rate of Interest specified in 
the Pricing Supplement with the resulting figure being rounded to the nearest penny (with 
halves being rounded upwards); and 

(b) the period beginning on (and including) the Issue Date and ending on (but excluding) the first 
Interest Payment Date and each successive period beginning on (and including) an Interest 
Payment Date and ending on (but excluding) the next succeeding Interest Payment Date is an 
"Interest Period" for the purposes of this paragraph (B). 

(C) If this is a floating rate interest bearing Note, interest shall be calculated on the Nominal Amount specified in 
the Pricing Supplement as follows: 

(a) the Rate of Interest will be the aggregate of LIBOR and the Margin specified in the Pricing 
Supplement (if any) above or below LIBOR. Interest shall be payable on the Nominal Amount 
in respect of each successive Interest Period (as defined below) from the Issue Date to the 
Maturity Date (or, as the case may be, to the Relevant Date), in arrear on the relevant Interest 
Payment Date, on the basis of the actual number of days in such Interest Period and a year of 
365 days. 

As used in this Note, "LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in respect 
of Sterling (as defined in the 2006 ISDA Definitions published by the International Swaps and 
Derivatives Association, Inc., as amended, updated or replaced as at the date of this Note (the 
"ISDA Definitions")) as at 11.00 a.m. (London time) or as near thereto as practicable on the 
first day of the relevant Interest Period (the "LIBOR Interest Determination Date"), as if the 
Reset Date (as defined in the ISDA Definitions) was the first day of such Interest Period and the 
Designated Maturity (as defined in the ISDA Definitions) was the number of months specified 
in the Pricing Supplement in relation to the Reference Rate; 

(b) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable after 
11.00 a.m. (London time) on the LIBOR Interest Determination Date, determine the Rate of 
Interest and calculate the amount of interest payable (the "Amount of Interest") for the 
relevant Interest Period. "Rate of Interest" means the rate which is determined in accordance 
with the provisions of subparagraph (a) above. The Amount of Interest payable per Note shall 
be calculated by applying the Rate of Interest to the above-mentioned Nominal Amount, 
multiplying such product by the Day Count Fraction specified in the Pricing Supplement or, if 
none is specified, by the actual number of days in the Interest Period concerned divided by 365 
and rounding the resulting figure to the nearest penny. The determination of the Rate of Interest 
and the Amount of Interest by the Calculation Agent named above shall (in the absence of 
manifest error) be final and binding upon all parties; 
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(c) the period beginning on (and including) the above-mentioned Issue Date and ending on (but 
excluding) the first Interest Payment Date and each successive period beginning on (and 
including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest 
Payment Date is called an "Interest Period" for the purposes of this paragraph (C); and 

(d) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of each 
Interest Period be published as soon as practicable after the determination of the Rate of 
Interest. Such notice will be delivered to the bearer of this Note or, if that is not practicable, will 
be published in a leading English language daily newspaper published in London (which is 
expected to be the Financial Times).] 
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SCHEDULE 

Payments of Interest 

The following payments of interest in respect of this Note have been made: 

Date Made 
Payment 

From 
Payment 

To 

Gross 
Amount 

Paid Withholding  

Net 
Amount 

Paid 

Notation on 
behalf of Issue 

and Paying 
Agent 
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PRICING SUPPLEMENT 

[Completed Pricing Supplement to be attached] 
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FORM OF PRICING SUPPLEMENT 

Set out below is the form of Pricing Supplement which will be completed in respect of each issue of Notes issued under 

the Programme and will be attached to the relevant Global or Definitive Notes on issue. 

MIFID II PRODUCT GOVERNANCE – Solely for the purposes of [the/each] manufacturer’s product approval 
process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the 
Notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for 
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person subsequently 
offering, selling or recommending the Notes (a "distributor") should take into consideration the manufacturer[’s/s’] 
target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market 
assessment in respect of the Notes (by either adopting or refining the manufacturer[‘s/s’] target market assessment) and 
determining appropriate distribution channels. 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended, from 1 January 2018, to 
be offered, sold or otherwise made available to and, with effect from such date, should not be offered, sold or otherwise 
made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor 
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 
2014/65/EU ("MiFID II") or (ii) a customer within the meaning of Directive 2002/92/EC ("IMD"), where that customer 
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no key 
information document required by Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") for offering or selling the 
Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or 
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the 
PRIIPs Regulation. 

EUSKALTEL, S.A. 

€200,000,000 Euro-Commercial Paper Programme 
(the "Programme") 

Issue of [Aggregate Principal Amount of Notes] [Title of Notes] 

PART A – CONTRACTUAL TERMS 

This document constitutes the Pricing Supplement (as referred to in the Information Memorandum dated 22 March 2018 
(as amended, updated or supplemented from time to time, the "Information Memorandum") in relation to the 
Programme) in relation to the issue of Notes referred to above (the "Notes"). Terms defined in the Information 
Memorandum, unless indicated to the contrary, have the same meanings where used in this Pricing Supplement. 
Reference is made to the Information Memorandum for a description of the Issuer, the Programme and certain other 
matters. This Pricing Supplement is supplemental to and must be read in conjunction with the full terms and conditions 
of the Notes. This Pricing Supplement is also a summary of the terms and conditions of the Notes for the purpose of 
listing. 

Full information on the Issuer and the offer of the Notes described herein is only available on the basis of the 
combination of this Pricing Supplement and the Information Memorandum [as so supplemented]. The Information 
Memorandum [and the supplemental Information Memorandum] [is][are] available for viewing during normal business 
hours at the registered office of the Issuer at Parque Tecnológico de Bizkaia, Edificio 809, 48160 Derio, Bizkaia, Spain, 
and at the offices of the Issue and Paying Agent at Merck House, Seldown, Poole, Dorset, BH15 1PX, United Kingdom. 

The particulars to be specified in relation to the issue of the Notes are as follows: 

[Include whichever of the following apply or specify as "Not Applicable" (N/A). Note that the numbering should remain 
as set out below, even if "Not Applicable" is indicated for individual paragraphs or subparagraphs. Italics denote 

guidance for completing the Pricing Supplement.] 

1. Issuer: Euskaltel, S.A. 
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2. Type of Note: Euro commercial paper 

3. Series No: [●] 

4. Dealer(s): [●] 

5. Specified Currency: [●] 

6. Nominal Amount: [●] 

7. Issue Date: [●] 

8. Maturity Date: [●] [May not be less than 1 day nor more than 364 days 

from and including the Issue Date] 

9. Issue Price: [●] 

10. Denomination(s): [●] 

11. Redemption Amount: [Redemption at par][ [●] per Note of [●] 
Denomination][other] 

12. Delivery: [Free of/against] payment 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

13. Fixed Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-paragraphs of 

this paragraph) 

 (i) Rate[(s)] of Interest: [●] [per cent. per annum] 

 (ii) Interest Payment Date(s): [●] 

 (iii) Day Count convention (if 
different from that specified in 
the terms and conditions of the 
Notes): 

[Not Applicable/other] 

[The above-mentioned Day Count Convention shall have 
the meaning given to it in the 2006 ISDA Definitions 
published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced at the 
Issue Date.]4 

 (iv) other terms relating to the 
method of calculating interest 
for Fixed Rate Notes (if 
different from those specified in 
the terms and conditions of the 
Notes: 

[Not Applicable/give details] 

14. Floating Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-paragraphs of 

this paragraph) 

                                                        
4 Delete text in square brackets unless a Day Count Convention which is different from that specified in the terms and conditions of the 

Notes is used. 
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 (i)  Interest Payment Dates: [●] 

 (ii)  Calculation Agent (party 
responsible for calculating the 
Rate(s) of Interest and/or 
Interest Amount(s) (if not the 
Issue and Paying Agent)): 

[Name] shall be the Calculation Agent] 

 (iii)  Reference Rate: [●] months [LIBOR/EURIBOR/EONIA] 

 (iv)  Margin(s): [+/-][●] per cent. per annum 

 (v)  Day Count Convention (if 
different from that specified in 
the terms and conditions of the 
Notes): 

[Not Applicable/other] 

[The above-mentioned Day Count Convention shall have 
the meaning given to it in the 2006 ISDA Definitions 
published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced at the 
Issue Date.]5 

 (vi)  Any other terms relating to the 
method of calculating interest 
for floating rate Notes (if 
different from those set out in 
the terms and conditions of the 
Notes): 

[●] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

15. Listing and admission to trading: [Application has been made by the Issuer (or on its behalf) 
for the Notes to be admitted to trading on the Main Securities 
Market of the Irish Stock Exchange plc with effect from 
[●]/[Application is expected to be made by the Issuer (or on 
its behalf) for the Notes to be admitted to trading on [specify 

relevant regulated market] with effect from [●].] 

16. Programme Rating: The Notes to be issued under the Programme have not been 
rated. 

17. Clearing System(s): Euroclear, Clearstream, Luxembourg 

18. Issue and Paying Agent: The Bank of New York Mellon, London Branch 

19. ISIN: [●] 

20. Other codes: Common Code: 

[Financial Instrument Short Name (FISN Code):[●]] 

[Classification of Financial Instrument Code (CFI Code):[●]] 

21. Any clearing system(s) other than 
Euroclear Bank and SA/NV, 
Clearstream Banking, S.A. and the 

[Not Applicable/give name(s) and number(s)] 

                                                        
5 Delete text in square brackets unless a Day Count Convention which is different from that specified in the terms and conditions of the 

Notes is used. 
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relevant identification number(s): 

22. New Global Note: [Yes][No] 

23. Intended to be held in a manner which 
would allow Eurosystem eligibility: 

[Yes.][No.][Not applicable.] 

[Note that the designation "yes" simply means  
that the Notes are intended upon issue to be deposited with 
one of the ICSDs as common safekeeper and does not 
necessarily mean that the Notes will be recognised as eligible 
collateral for Eurosystem monetary policy and intra day 
credit operations by the Eurosystem either upon issue or at 
any or all times during their life. Such recognition will 
depend upon the ECB being satisfied that Eurosystem 
eligibility criteria have been met.] /  

[Whilst the designation is specified as "no" at the date of this 
Pricing Supplement, should the Eurosystem eligibility criteria 
be amended in the future such that the Notes are capable of 
meeting them the Notes may then be deposited with one of 
the ICSDs as common safekeeper. Note that this does not 
necessarily mean that the Notes will then be recognised as 
eligible collateral for Eurosystem monetary policy and intra 
day credit operations by the Eurosystem at any time during 
their life. Such recognition will depend upon the ECB being 
satisfied that Eurosystem eligibility criteria have been met.]] 

LISTING AND ADMISSION TO TRADING APPLICATION 

This Pricing Supplement comprises the Pricing Supplement required to list and have admitted to trading the issue of 
Notes described herein pursuant to the €200,000,000 Euro-Commercial Paper Programme of Euskaltel, S.A. 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplement. 

Signed on behalf of EUSKALTEL, S.A. 

 

 

By: .......................................................................... 

Duly authorised 

Dated:...................................................................... 
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PART B – OTHER INFORMATION 

1. INTEREST OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUER/OFFER] 

 Need to include a description of any interest, including conflicting ones, that is material to the issue/offer, 

detailing the persons involved and the nature of the interest. May be satisfied by the inclusion of the 

following statement: 

 [Save for any fees payable to the Dealers, so far as the Issuer is aware, no person involved in the offer of the 
Notes has an interest material to the offer. The Dealers and their affiliates have engaged, and may in the future 
engage, in investment banking and/or commercial banking transactions with, and may perform other services 
for, the Issuer and their affiliates in the ordinary course of business. (Amend as appropriate if there are other 
interests)] 

2. ESTIMATED TOTAL EXPENSES RELATED TO THE ADMISSION TO TRADING 

 Estimated total expenses:   [●] 

3. [Fixed Rate Notes only - YIELD 

 Indication of yield:    [●]] 
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TAXATION 

The following summary does not purport to be a comprehensive description of all the tax considerations that may be 

relevant to a decision to acquire, hold or dispose of the Notes, and does not purport to deal with the tax consequences 

applicable to all categories of investors, some of whom (such as dealers in securities) may be subject to special rules. 

Prospective investors who are in any doubt as to their position should consult with their own professional advisers. 

Taxation in Spain 

The following is a general description of certain Spanish tax considerations relevant to investors investing in the Notes, 

which focuses on the main tax implications derived from the laws and regulations approved by the Central Government 

of the Kingdom of Spain (Spanish State Legislation). Investors should note that regional tax laws approved by regional 

governments of Spain may include differences of tax treatment for Spanish tax resident individuals and entities, 

depending on the specific region where the investor is tax domiciled. Such regional tax laws are not generally covered 

by this Spanish tax section except for the withholding tax and disclosure obligations rules in force in the Bizkaia Foral 

Territory of the Basque Country region, which are considered hereunder, as the Issuer is domiciled in such territory and 

therefore bound by such regional tax rules. Bizkaia’s regional tax rules may also be applicable in respect of non-

Spanish resident investors and therefore a summary of the resulting tax treatment is covered below in this section. In 

any event, the information provided below does not purport to be a complete summary of tax law and practice currently 

applicable in the Kingdom of Spain and its regions, and is subject to any changes in law and the interpretation and 

application thereof, which could be made with retroactive effect. 

1. Introduction 

This information has been prepared in accordance with the following Spanish tax legislation in force at the date of this 
Information Memorandum. . Particularities approved by autonomous regions should be also taken into account 

(a) of general application, Additional Provision One of Law 10/2014 of 26 June, on organization, 
supervision and solvency of credit institutions, as well as Bizkaia’s Decree 205/2008, of 22 December, 
approving the formal tax obligations of the Historic Territory of Bizkaia ("Bizkaia Decree 205/2008"), 
as amended by Bizkaia’s Decree 195/2011, of 13 December ("Bizkaia Decree 195/2011"); 

(b) for individuals resident for tax purposes in Spain who are Personal Income Tax ("PIT") taxpayers, 
Law 35/2006, of 28 November, on the PIT and on the partial amendment of the Corporate Income Tax 
Law, Non-Resident Income Tax Law and Wealth Tax Law, as amended by Law 26/2014 of 27 
November and Royal Decree-Law 9/2015, of 10 July (the "PIT Law") and Royal Decree 439/2007, of 
30 March approving the PIT Regulations which develop the PIT Law, as amended by Royal Decree 
633/2015 of 10 July 2015, Law 19/1991, of 6 June on Wealth Tax, as amended (the "Wealth Tax 
Law"), and Law 29/1987, of 18 December on Inheritance and Gift Tax, as amended (the "Inheritance 
and Gift Tax Law"); 

(c) for legal entities resident for tax purposes in Spain which are Corporate Income Tax ("CIT") 
taxpayers, Law 27/2014 of 27 November on Corporate Income Tax, as amended by Royal Decree-Law 
9/2015, of 10 July (the "CIT Law") and Royal Decree 634/2015, of 10 July, promulgating the CIT 
Regulations, as amended; and 

(d) for individuals and entities who are not resident for tax purposes in Spain which are Non-Resident 
Income Tax ("NRIT") taxpayers, Foral Law of Bizkaia 12/2013, of 5 December, on Non Resident 
Income Tax, as amended (the "Bizkaia NRIT Law"), and Bizkaia’s Decree 48/2014, of 15 de April, 
promulgating the NRIT Regulations, as amended. In addition, Foral Law of Bizkaia 2/2013, of 27 
February, on Wealth Tax, as amended (the "Bizkaia Wealth Tax Law"), and Foral Law of Bizkaia 
4/2015, of 25 March, on Inheritance and Gift Tax, as amended (the "Bizkaia Inheritance and Gift 
Tax Law"). 

Whatever the nature and residence of the Beneficial Owner, the acquisition and transfer of the Notes will be exempt 
from indirect taxes in Spain, for example, exempt from Transfer Tax and Stamp Duty, in accordance with the 
consolidated text of such tax promulgated by Royal Legislative Decree 1/1993, of 24 September, and exempt from 
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Value Added Tax, in accordance with Law 37/1992, of 28 December, regulating such tax. 

2. Spanish tax resident individuals 

2.1 Personal Income Tax (Impuesto sobre la Renta de las Personas Físicas) 

Both interest periodically received and income deriving from the transfer, redemption or repayment of the Notes 
constitute a return on investment obtained from the transfer of own capital to third parties in accordance with the 
provisions of Section 25.2 of the PIT Law, and must be included in the PIT savings taxable base of each investor and 
taxed currently at 19 per cent for taxable income up to €6,000; 21 per cent for taxable income between €6,001 and 
€50,000, and 23 per cent for taxable income exceeding €50,000.  

The Issuer considers that pursuant to Section 55.5 of Bizkaia Decree 205/2008, as amended by Bizkaia Decree 
195/2011, any income derived from the Notes will be paid by the Issuer free of Spanish withholding tax provided that 
the relevant information about the Notes is submitted in the manner detailed in "Disclosure Obligations in connection 

with Payments on the Notes".  

Nevertheless, in the case of Notes held by Spanish resident individuals and deposited with a Spanish resident entity 
acting as depositary or custodian, payments of interests under the Notes may be subject to withholding tax currently at a 
19 per cent rate, which will be made by the depositary or custodian. 

Amounts withheld, if any, may be credited by the relevant investors against their final PIT liability. 

However, regarding the interpretation of Bizkaia Decree 195/2011 please refer to "Risk Factors – Risks in relation to 

Spanish taxation". 

2.2 Wealth Tax (Impuesto sobre el Patrimonio) 

According to the Wealth Tax Law (subject to any exceptions provided under relevant legislation in each autonomous 
region (Comunidad Autónoma)), the net worth of any Spanish tax resident individuals in excess of €700,000 is subject to 
Wealth Tax in respect of tax year 2018.  

Therefore, investors who are Spanish tax resident individuals should take into account the value of the Notes which they 
hold as at 31 December 2018 for the purposes of Spanish Wealth Tax, the applicable rates ranging between 0.2 per cent. 
and 2.5 per cent (subject to any exceptions provided under relevant legislation in each autonomous region (Comunidad 
Autónoma)).   

Under the current regulation, a full allowance on the Wealth Tax applies as of January 2018. However, as the tax accrual 
occurs on December 31, the Wealth Tax for 2018 would rely on the possible changes introduced by the legislator. This 
relief does not apply for individuals resident in Bizkaia for tax purposes, in accordance with Bizkaia Wealth Tax Law. 

2.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over any Notes by inheritance, gift 
or legacy will be subject to the Inheritance and Gift Tax in accordance with the applicable Spanish regional or State 
rules. The applicable tax rates currently range between 7.65 per cent and 34 per cent but can go up to 81.60% in certain 
circumstances (subject to any regional tax exemptions being available to them). 

3. Spanish tax resident legal entities 

3.1 Corporate Income Tax (Impuesto sobre Sociedades) 

Both interest periodically received and income deriving from the transfer, redemption or repayment of the Notes must be 
included as taxable income of Spanish tax resident legal entities for CIT purposes in accordance with the rules for this 
tax, being typically subject to the standard rate of 25 per cent, with lower or higher rates applicable to certain categories 
of taxpayers. 
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Pursuant to Section 55.5 of Bizkaia Decree 205/2008, as amended by Bizkaia Decree 195/2011, any income derived 
from the Notes will be paid by the Issuer to Spanish CIT taxpayers (which for the sake of clarity, include Spanish tax 
resident investment funds and Spanish tax resident pension funds) free of Spanish withholding tax provided that the 
relevant information about the Notes is submitted in the manner detailed in "Disclosure Obligations in connection with 

Payments on the Notes". However, regarding the interpretation of Bizkaia Decree 195/2011 please refer to "Risk Factors 

– Risks in relation to Spanish taxation". 

In the case of Notes held by Spanish resident entities and deposited with a Spanish resident entity acting as a depositary 
or custodian, payments of interest and income deriving from the transfer may be subject to withholding tax, currently at 
a rate of 19 per cent, withholding that will be made by the depositary or custodian, if the Notes do not comply with 
Section 44.5 of Royal Decree 1065/2007 or Section 55.5 of Bizkaia Decree 205/2008 where applicable. 

Amounts withheld, if any, may be credited by the relevant investors against their final CIT liability. 

3.2 Wealth Tax (Impuesto sobre el Patrimonio) 

Legal entities resident in Spain are not subject to Wealth Tax. 

3.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Legal entities in Spain for tax purposes which acquire ownership or other rights over the Notes by inheritance, gift or 
legacy are not subject to the Inheritance and Gift Tax but must include the market value of the Notes in their taxable 
income for Spanish CIT purposes, under certain circumstances. 

4. Individuals and legal entities tax resident outside Spain 

4.1 Non-Resident Income Tax (Impuesto sobre la Renta de No Residentes) 

(A) Acting through a permanent establishment in Spain 

Ownership of the Notes by investors who are not resident for tax purposes in Spain should not in itself create 
the existence of a permanent establishment in Spain. 

If the Notes form part of the assets of a permanent establishment in Spain of a person or legal entity who is not 
resident in Spain for tax purposes, the tax rules applicable to income deriving from such Notes shall be, 
generally, the same as those previously set out for Spanish CIT taxpayers. 

(B) Not acting through a permanent establishment in Spain 

Both interest payments periodically received and income deriving from the transfer, redemption or repayment 
of the Notes, obtained by individuals or entities who are not resident in Spain for tax purposes, and who are 
NRIT taxpayers with no permanent establishment in Spain, are exempt from NRIT, on the same terms laid 
down for income from public debt. 

In order for the exemption to apply, it is necessary to comply with certain information obligations relating to 
the Notes, in the manner detailed under "Disclosure obligations in connection with payments on the Notes" as 
laid down in section 55 of Bizkaia Decree 205/2008, as amended by Bizkaia Decree 195/2011. If these 
information obligations are not complied with in the manner indicated, the Issuer will withhold 19 per cent and 
the Issuer will not pay additional amounts. 

4.2 Wealth Tax (Impuesto sobre el Patrimonio) 

Individuals resident in a country with which Spain has entered into a double tax treaty in relation to the Wealth Tax will 
not be generally subject to such tax on the Notes. Otherwise, under current Bizkaia Wealth Tax Law, non-Spanish 
resident individuals whose Spanish properties and rights are mainly located in Bizkaia (or that can be exercised within 
the Bizkaia’s territory) and exceed €800,000 will be subject to Bizkaia’s Wealth Tax during year 2018, the applicable 
rates ranging between 0.2 per cent. and 2 per cent. However, as the income derived from the Notes is exempted from 
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NRIT, any non-resident individuals holding the Notes as of 31 December 2018 will be exempted from Wealth Tax in 
respect of such holding. If the greater share of total Spanish assets is not located in Bizkaia, the relevant Wealth Tax 
legislation of the Basque Country territories or other Spanish regions may apply. Prospective investors should consult 
their tax advisers.  

Under the current regulation, a full allowance on the Wealth Tax applies as of January 2018 on other Spanish regions 
(i.e. Bizkaia excluded). However, as the tax accrual occurs on December 31, the Wealth Tax for 2018 would rely on the 
possible changes introduced by the legislator. 

Legal entities tax resident outside Spain are not subject to Wealth Tax in Spain (including the Basque Country region 
and specifically Bizkaia). 

4.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals not tax resident in Spain who acquire ownership or other rights over the Notes by inheritance, gift or legacy, 
and who are tax resident in a country with which Spain has entered into a double tax treaty in relation to Inheritance and 
Gift Tax will be subject according to the relevant double tax treaty. Particularities approved by autonomous regions 
could be applicable under certain circumstances 

If the provisions of the foregoing paragraph do not apply, such individuals will be generally subject to Inheritance and 
Gift Tax in accordance with the applicable Bizkaia’s or Spanish legislation. Prospective investors should consult their 
tax advisers. 

Legal entities not tax resident in Spain which acquire ownership or other rights over the Notes by inheritance, gift or 
legacy are not subject to the Inheritance and Gift Tax. They will be subject to NRIT (as described above). If the entity is 
resident in a country with which Spain has entered into a double tax treaty, the provisions of such treaty should apply. 

Disclosure obligations in connection with payments on the Notes 

In accordance with Section 55 of Bizkaia Decree 205/2008, as amended by Bizkaia Decree 195/2011, certain 
information with respect to the Notes must be submitted to the Issuer at the time of each payment (or, alternatively, for 
interest payments, before the tenth calendar day of the month following the month in which the relevant payment is 
made). 

Such information includes the following: 

(a) Identification of the Notes (as applicable) in respect of which the relevant payment is made;  

(b) the date on which the relevant payment is made; 

(c) total amount of income from the Notes; and 

(d) total amount of income (either from interest payments or redemption) corresponding to each clearing 
house located outside Spain. 

In particular, the Issue and Paying Agent must certify the information above about the Notes by means of a certificate 
the form of which is attached as an annex to the Agency Agreement. In light of the above, the Issuer and the Issue and 
Paying Agent have arranged certain procedures to facilitate the collection of information concerning the Notes by the 
close of business on the Business Day immediately preceding each relevant Payment Date. If, despite these procedures, 
the relevant information is not received by the Issuer on each Payment Date, the Issuer will withhold tax at the then-
applicable rate (currently 19 per cent) from any payment in respect of the relevant Notes. The Issuer will not pay any 
additional amounts with respect to any such withholding. 

If, before the tenth day of the month following the month in which interest is paid, the Issue and Paying Agent provides 
such information, the Issuer will reimburse the amounts withheld. 

However, regarding the interpretation of Bizkaia Decree 195/2011 please refer to "Risk Factors – Risks in relation to 
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Spanish taxation". 

Investors should note that the Issuer and the Dealers do not accept any responsibility relating to the procedures 
established for the collection of information concerning the Notes. Accordingly, neither the Issuer nor the Dealers will 
be liable for any damage or loss suffered by any holder who would otherwise be entitled to an exemption from Spanish 
withholding tax but whose income payments are nonetheless paid net of Spanish withholding tax because these 
procedures prove ineffective. Moreover, the Issuer will not pay any additional amounts with respect to any such 
withholding. See "Risk Factors". The procedures for providing documentation referred to in this section are set out in 
detail in the Agency Agreement which may be inspected upon reasonable notice, at the specified offices of the Issuer 
and the Issue and Paying Agent. Should any withholding tax be levied in Spain, holders of the Notes should note that 
they may apply directly to the Spanish tax authorities for any tax refund which may be available to them. 

The proposed European financial transactions tax 

On 14 February 2013 the European Commission has published a proposal for a Directive for a common financial 
transaction tax ("FTT") in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and 
Slovakia (the participating Member States). Recent withdrawal of Estonia from the list of participating Member States 
left ten remaining participants. 

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain dealings in the 
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription of Notes 
should, however, be exempt. 

Under current proposals the FTT could apply in certain circumstances to persons both within and outside of the 
participating Member States. Generally, it would apply to certain dealings in the Notes where at least one party is a 
financial institution, and at least one party is established in a participating Member State. A financial institution may be, 
or be deemed to be, "established" in a participating Member State in a broad range of circumstances, including (a) by 
transacting with a person established in a participating Member State or (b) where the financial instrument which is 
subject to the dealings is issued in a participating Member State. 

The FTT proposal remains subject to negotiation between the participating Member States. It may therefore be altered 
prior to any implementation, the timing of which remains unclear. Additional EU Member States may decide to 
participate. Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT. 

Foreign Account Tax Compliance withholding may affect payments on the Notes  

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a "foreign 
financial institution" may be required to withhold on certain payments it makes ("foreign pass through payments") to 
persons that fail to meet certain certification, reporting, or related requirements. A number of jurisdictions including 
Spain have entered into, or have agreed in substance to, intergovernmental agreements with the United States to 
implement FATCA ("IGAs"), which modify the way in which FATCA applies in their jurisdictions. Under the 
provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction would generally not be 
required to withhold under FATCA or an IGA from payments that it makes. Certain aspects of the application of the 
FATCA provisions and IGAs to instruments such as the Notes, including whether withholding would ever be required 
pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain and may be 
subject to change. Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on 
instruments such as the Notes, such withholding would not apply prior to 1 January 2019. Holders should consult their 
own tax advisors regarding how these rules may apply to their investment in the Notes. In the event any withholding 
would be required pursuant to FATCA or an IGA with respect to payments on the Notes, no person will be required to 
pay additional amounts as a result of the withholding. 
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SUBSCRIPTION AND SALE 

General 

Each Dealer has represented and agreed that it will observe all applicable laws and regulations in any jurisdiction in 
which it may offer, sell, or deliver Notes and it will not directly or indirectly offer, sell, resell, re-offer or deliver Notes 
or distribute the Information Memorandum, circular, advertisement or other offering material in any country or 
jurisdiction except under circumstances that will result, to the best of its knowledge and belief, in compliance with all 
applicable laws and regulations. 

Prohibition of Sales to EEA Retail Investors 

From 1 January 2018, each of the Dealers has represented and agreed that it has not offered, sold or otherwise made 
available and will not offer, sell or otherwise make available any Notes which are the subject of the offering 
contemplated by this Information Memorandum as completed by the Pricing Supplement in relation thereto to any retail 
investor in the European Economic Area. For the purposes of this provision, the expression "retail investor" means a 
person who is one (or more) of the following:  

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or 

(ii) a customer within the meaning of the Insurance Mediation Directive, where that customer wowould not qualify 
as a professional client as defined in point (10) of Article 4(1) of MiFID II. 

United States of America 

The Notes have not been and will not be registered under the Securities Act, as amended, and may not be offered or sold 
within the United States or to, or for the account or benefit of, U.S. persons except in accordance with Regulation S. 
Each Dealer has represented and agreed (and each further Dealer appointed under the Programme will be required to 
represent and agree) that it has not offered or sold, and will not offer or sell, any Notes constituting part of its allotment 
within the United States except in accordance with Rule 903 of Regulation S.  

Each Dealer has also represented and agreed (and each further Dealer appointed under the Programme will be required 
to represent and agree) that it has offered and sold nor its affiliates nor any person acting on its or their behalf has 
engaged or will engage in any directed selling efforts with respect to the Notes, and will offer and sell the Notes (i) as 
part of their distribution at any time and (ii) otherwise until 40 days after the later of the commencement of the offering 
and the closing date (the "distribution compliance period"), only in accordance with Rule 903 of Regulation S.  

Each Dealer has also agreed (and each further Dealer appointed under the Programme will be required to agree) that, at 
or prior to confirmation of sale of Notes, it will have sent to each distributor, dealer or person receiving a selling 
concession, fee or other remuneration that purchases Notes from it during the distribution compliance period a 
confirmation or notice to substantially the following effect: 

"The Securities covered hereby have not been registered under the U.S. Securities Act of 1933, as amended (the 
"Securities Act") and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. 
persons (i) as part of their distribution at any time or (ii) otherwise until 40 days after the later of the commencement of 
the offering and the closing date, except in either case in accordance with Regulation S under the Securities Act. Terms 
used above have the meanings given to them by Regulation S." 

Terms used above have the meanings given to them by Regulation S. 

The United Kingdom 

Each Dealer has represented and agreed (and each further Dealer appointed under the Programme will be required to 
represent and agree) that: 

(a) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of 
investments (as principal or agent) for the purposes of its business; and 
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(ii) it has not offered or sold and will not offer or sell any Notes other than to persons whose ordinary 
activities involve them in acquiring, holding, managing or disposing of investments (as principal or 
agent) for the purposes of their businesses or who it is reasonable to expect will acquire, hold, manage 
or dispose of investments (as principal or agent) for the purposes of their businesses where the issue of 
the Notes would otherwise constitute a contravention of section 19 of the Financial Services and 
Markets Act 2000 (the "FSMA") by the Issuer; 

(b) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of section 21 
of the FSMA) received by it in connection with the issue or sale of any Notes in circumstances in which section 
21(1) of the FSMA does not apply to the Issuer; and 

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it 
in relation to such Notes in, from or otherwise involving the United Kingdom. 

Ireland 

Each Dealer has represented and agreed (and each further Dealer appointed under the Programme will be required to 
represent and agree) that it has not sold, placed or underwritten and that it will not sell, place or underwrite the Notes 
otherwise that in conformity with the provisions of: 

(a) the European Communities (Markets in Financial Instruments) Regulations 2007 (as amended), including, 
without limitation, Parts 6, 7, and 12 thereof and any codes or rules of conduct approved in connection 
therewith; 

(b) the Central Bank Acts 1942 – 2014 (as amended) and any codes or rules of conduct made under Section 117(1) 
of the Irish Central Bank Act 1989; 

(c) Directive 2003/71/EC (Prospectus Directive) Regulations 2005 (as amended) and any rules issued under 
Section 51 of the Irish Investment Funds, Companies and Miscellaneous Provisions Act 2005 (as amended) by 
the Central Bank of Ireland (the "Central Bank"); 

(d) the Irish Market Abuse (Directive 2003/6/EC) Regulations 2005 (as amended) and any rules issued under 
Section 34 of the Irish Investment Funds, Companies and Miscellaneous Provisions Act 2005 by the Central 
Bank; and 

(e) in full compliance with Central Bank Notice BSD C 01/02. 

France 

Each Dealer has represented and agreed and any further Dealer appointed under the Programme will be required to 
represent and agree, that it has not offered or sold, and will not offer or sell directly or indirectly any Notes to the public 
in France, and has not distributed or caused to be distributed and will not distribute or cause to be distributed to the 
public in France any offering material relating to the Notes and that such offers, sales and distributions have been and 
will only be made in France to (i) qualified investors (investisseurs qualifiés) acting for their own account other than 
individuals as defined in and in accordance with article L 411-2 and article D 411-1 of the French Code monétaire et 

financier and/or (ii) to providers of investment services relating to portfolio management for the account of third parties 
(personnes fournissant le service d’investissement de gestion de portefeuille pour compte de tiers).  

This Information Memorandum has not been submitted for clearance to the Autorité des Marchés Financiers.  

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 
25 of 1948, as amended; the "FIEA"). Accordingly, each Dealer has represented and agreed (and each further Dealer 
appointed under the Programme will be required to represent and agree) that it has not, directly or indirectly, offered or 
sold and will not, directly or indirectly, offer or sell any Notes in Japan or to, or for the benefit of, any resident of Japan 
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(which term as used herein means any person resident in Japan, including any corporation or other entity organised 
under the laws of Japan) or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a 
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance 
with, the FIEA and other applicable laws, regulations and ministerial guidelines of Japan.  

Spain 

Each Dealer has represented and agreed (and each further Dealer appointed under the Programme will be required to 
represent and agree) that the Notes will not be offered, sold or distributed, nor will any subsequent resale of Notes be 
carried out in Spain, except in circumstances which do not constitute a public offer of securities in Spain within the 
meaning of the Restated Spanish Securities Market Act approved by Royal Legislative Decree 4/2015 of 23 October 
2015 (Real Decreto Legislativo 4/2015, de 23 de octubre, por el que se aprueba el texto refundido de la Ley del 

Mercado de Valores) and Royal Decree 1310/2005 of 4 November 2005 (Real Decreto 1310/2005, de 4 de noviembre), 
as amended, or without complying with all legal and regulatory requirements under Spanish securities laws. Neither the 
Notes nor the Information Memorandum have been or will be registered with the Spanish Securities Market Commission 
(Comisión Nacional del Mercado de Valores) and therefore the Information Memorandum is not intended for any public 
offer of the Notes in Spain. 
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GENERAL INFORMATION 

Clearing of the Notes 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The appropriate Common 
Code and International Securities Identification Number and any other relevant code in relation to each issue of Notes 
and any other clearing system as shall have accepted the relevant Notes for clearance will be specified in the Pricing 
Supplement relating thereto. 

Admission to Listing and Trading 

It is expected that Notes issued under the Programme may be admitted to the Official List and to trading on the Main 
Securities Market of the Irish Stock Exchange on or after 22 March 2018. The admission of the Notes to trading on the 
Main Securities Market of the Irish Stock Exchange will be expressed as a percentage of their principal amount. Any 
Notes intended to be admitted to the Official List and admitted to trading on the Main Securities Market of the Irish 
Stock Exchange will be so admitted to listing and trading upon submission to the Irish Stock Exchange of the relevant 
Pricing Supplement and any other information required by the Irish Stock Exchange, subject in each case to the issue of 
the relevant Notes. 

However, Notes may be issued pursuant to the Programme which will be admitted to listing, trading and or quotation by 
such other listing authority, stock exchange and/or quotation system as the Issuer and the relevant Dealer(s) may agree. 
No Notes may be issued pursuant to the Programme on an unlisted basis. 

PKF ATTEST DEBT CAPITAL MARKETS, S.L.  is acting solely in its capacity as listing agent for the Issuer (and not 
on its own behalf) in connection with the application for admission of the Notes to the Official List of the Irish Stock 
Exchange and trading on the Main Securities Market. 

No Significant Change 

There has been no significant change in the financial or trading position of the Issuer since 31 December 2017, being the 
date of the most recently audited consolidated financial statements of the Issuer. 

Legal and Arbitration Proceedings 

The Issuer is not and has not been involved in any governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened of which the Issuer is aware) during the 12 months preceding the date of 
this Information Memorandum which may have, or have had in the recent past, significant effects on the financial 
position or profitability of the Issuer. 

Auditors 

The consolidated financial statements of the Issuer for the years ended 31 December 2017 and 31 December 2016 have 
been audited by KPMG Auditores, S.L., registered in the Official Registry of Auditors (Registro Oficial de Auditores de 

Cuentas) under number S0702. The registered office of KPMG Auditores, S.L. is Edificio Torre Europa, Paseo de la 
Castellana 95, 28046 Madrid, Spain. 

Documents on Display 

From the date hereof, so long as any Notes remain outstanding and throughout the life of the Programme, copies (and, 
where appropriate, English translations) will be available for inspection upon reasonable notice at the specified offices 
(which are set out below) of the Issuer and the Issue and Paying Agent: 

(a) the by-laws of the Issuer; 

(b) the audited financial statements listed in the section "Documents Incorporated by Reference" above; 
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(c) this Information Memorandum, together with any supplements thereto; 

(d) any Pricing Supplement in respect of Notes listed on any stock exchange; 

(e) the Agency Agreement; 

(f) the Dealer Agreement; 

(g) the Deed of Covenant; and 

(h) the Issuer-ICSDs Agreement (which is entered into between the Issuer and Euroclear and/or Clearstream, 
Luxembourg with respect to the settlement in Euroclear and/or Clearstream, Luxembourg of Notes in New 
Global Note form). 
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