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This base prospectus (thBdse Prospectud has been approved by the Central Bank of Ireléihd “Central Bank”) as
competent authority under Directive 2003/71/ECgaended or superseded, thedspectus Directivé). The Central Bank
only approves this Base Prospectus as meetingthgérements imposed under Irish and EU law purstiatite Prospectus
Directive.

Application has been made to the Irish Stock Exgbaplc trading as Euronext DublinBtironext Dublin”) for the notes
(“Notes) issued under the Euro Medium Term Note Progran(ime ‘Programme”) described in this Base Prospectus by
CEPSA Finance, S.A.U. (théssuer’) and guaranteed by Compafiia Espafiola de Pety@ead). (the Guarantor”, and
together with its consolidated subsidiaries, Becup”, “we”, “our” or “us’) to be admitted to the official list (theDfficial
List”) and trading on its regulated market (tfefulated Market’).

Such approval relates only to the issue of Noteteuthe Programme during the period of twelve nwratfter the date
hereof which are to be admitted to trading on allsgd market for the purposes of Directive 201465 (as amended,
“MIFID Il ") and/or which are to be offered to the publi@aimy Member State of the European Economic Area.

The Programme also permits Notes to be issuedeohasis that they will be admitted to listing, treepdand/or quotation by
such other or further competent authorities, sedahanges and/or quotation systems as may be agetéeden the Issuer
and the relevant Dealer(s).

The maximum aggregate nominal amount of all Nateshftime to time outstanding under the Programmnienst exceed
€3,000,000,000 (or its equivalent in other curresicsubject to increase as provided herein). Thmagat of all amounts due
in respect of the Notes will be unconditionally arrdvocably guaranteed by the Guarantor. The abbigs of the Guarantor
in that respect are contained in the deed of gtegatiated 26 April 2019 (theDted of Guarante&). The Notes will be
issued in such denominations as may be agreed &etihe Issuer and the relevant Dealer(s) and adfisgein the
applicable Final Terms, save that the minimum denation of each Note will be such amount as mayali@ved or
required from time to time by the relevant centrahk (or equivalent body) or any laws or regulaiapplicable to the
relevant specified currency indicated in the amtlie Final Terms (as defined below) and save that rhinimum
denomination of each Note admitted to trading aegulated market situated or operating within thieoRean Economic
Area (the EEA”) and/or offered to the public in an EEA statecirtumstances which require the publication of @spectus
under the Prospectus Directive will be €100,00Q {bthe Notes are denominated in a currency othan euro, the
equivalent amount in such currency).

Notice of the aggregate nominal amount of Notasr@st payable in respect of Notes, the issue pfitéotes and any other
terms and conditions not contained herein whichapmicable to each Tranche (as defined underrhs and Conditions of
the Note§ of Notes will be set out in the Final Terms @efined herein) which, with respect to Notes toliseed on
Euronext Dublin, will be delivered to the Centrahrik. Copies of the Final Terms relating to Notescivtare listed on
Euronext Dublin or offered in circumstances whieljuire a prospectus to be published under the &cospDirective will
be available free of charge, at the registeredeféif the Guarantor and at the specified officeaxth of the Paying Agents
(as defined underTerms and Conditions of the Ndbes

Tranches of Notes will be rated or unrated. Whefigamche of Notes is to be rated, such rating bélispecified in the

relevant Final Terms. Whether or not a rating iatren to any Tranche of Notes will be treated asifig been issued by a
credit rating agency established in the Europeanruand registered under Regulation (EC) No 106183@s amended) on
credit rating agencies (theCRA Regulation”) will be disclosed in the relevant Final Terms.list of rating agencies

registered under the CRA Regulation can be fourndtat/www.esma.europa.eu/page/List-registeredaartfied-CRAs

Each of Fitch Ratings Espafia S.A.UFi(th”), Moody's Deutschland GmbH Kloody’s”) and S&P Global Ratings Europe
Limited (“S&P”) has rated the Guarantor, see page 88. Eachtdf,AMloody’s and S&P is established in the European
Union and registered under the CRA Regulation.



A rating is not a recommendation to buy, sell or hlal securities and may be subject to suspension, redion or
withdrawal at any time by the assigning rating ageaoy.

Interest and/or other amounts payable under thesNwoiay be calculated by reference to certain beadtemDetails of the
administrators of such benchmarks, including detefl whether or not, as at the date of this Bassgerctus, each such
administrator's name appears on the register ofirdgirators and benchmarks established and maadaiy the European
Securities and Markets Authority ESMA”) pursuant to article 36 of Regulation (EU) 2018B/1 (the Benchmarks
Regulation”) are set out in the section entitieBenchmarks Regulatidn

Investing in Notes issued under the Programme inveés certain risks. The principal risk factors thatmay affect the

abilities of the Issuer and the Guarantor to fulfil their respective obligations under the Notes areiscussed under
“Risk Factors below.

Potential investors should note the risks describeés summary form regarding certain Spanish tax impications and
procedures in connection with an investment in theNotes (see Risk Factors—Risks Relating to taxatidnand
“Taxation”). Noteholders must seek their own advice to ensarthat they comply with all procedures to ensure ceect
tax treatment of their Notes.

Arranger
BNP PARIBAS
Dealers
Banco Bilbao Vizcaya Argentaria, S.A BNP FARIBAS
CaixaBank HSBC

Mizuho Securities

26 April 2019



IMPORTANT NOTICES
Responsibility for this Base Prospectus

Each of the Issuer and the Guarantor accepts reijildy for the information contained in this Base
Prospectus and any Final Terms and declares theihdhtaken all reasonable care to ensure thatisuch
the case, the information contained in this Bassspctus is, to the best of its knowledge, in atamoce
with the facts and contains no omission likelyffect its import.

Final Terms/Drawdown Prospectus

Each Tranche (as defined herein) of Notes willdseiéd on the terms set out herein underrths and
Conditions of the Notégthe “Conditions”) as supplemented by a document specific to suetmdhe
called final terms (the Final Terms”) or in a separate prospectus specific to suchndha (the
“Drawdown Prospectu$) as described undeFfnal Terms and Drawdown Prospectusbslow.

MIFID Il product governance / target market

A determination will be made in relation to eachuis about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Due@017/593 (theMiFID Product Governance
Rules’), any Dealer subscribing for any Notes is a mantfrer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any oir tresspective affiliates will be a manufacturer foe
purpose of the MiFID Product Governance Rules.

The Final Terms or Drawdown Prospectus, as the casebe in respect of any Notes will include a
legend entitled “MiFID 1l Product Governance” whickill outline the target market assessment in
respect of the Notes and which channels for digioh of the Notes are appropriate. Any person
subsequently offering, selling or recommending tNetes (a tistributor ") should take into
consideration the target market assessment; howa\aistributor subject to MiFID |l is responsilite
undertaking its own target market assessment peoef the Notes (by either adopting or refinihg t
target market assessment) and determining appteglistribution channels.

Other relevant information

This Base Prospectus must be read and construethéognith any supplements hereto and with any
information incorporated by reference herein andglation to any Tranche of Notes which is thgesttb
of Final Terms, must be read and construed togettilerthe relevant Final Terms.

In the case of a Tranche of Notes which is theestitgjf a Drawdown Prospectus, each reference dn thi
Base Prospectus to information being specifiedientified in the relevant Final Terms shall be read
construed as a reference to such information bspegified or identified in the relevant Drawdown
Prospectus unless the context requires otherwise.

The Issuer and the Guarantor have confirmed t@teders named undeSlibscription and Sdldelow
that this Base Prospectus contains all informatvbiich is (in the context of the Programme, the éssu
offering and sale of the Notes and the guarantekeoNotes) material; that such information is tamel
accurate in all material respects and is not milshgnin any material respect; that any opinions,
predictions or intentions expressed herein are stndeld or made and are not misleading in any
material respect; that this Base Prospectus ddesmmibto state any material fact necessary to nsaih
information, opinions, predictions or intentions {he context of the Programme, the issue, offeaing
sale of the Notes and the guarantee of the Notsjnisleading in any material respect; and that all
proper enquiries have been made to verify the foreg

Unauthorised information

No person has been authorised to give any infoomai to make any representation not contained in o
not consistent with this Base Prospectus or angrafbcument entered into in relation to the Prognam

or any information supplied by the Issuer or thea@uator or such other information as is in the joubl
domain and, if given or made, such information epresentation should not be relied upon as having
been authorised by the Issuer, the Guarantor oDaajer.



Neither the Dealers nor any of their respectivdiafits have authorised the whole or any part & th
Base Prospectus and none of them makes any refaéseror warranty or accepts any responsibility as
to the accuracy or completeness of the informat@rtained in this Base Prospectus. Neither theatgli

of this Base Prospectus or any Final Terms noroffeging, sale or delivery of any Note shall, inyan
circumstances, create any implication that thermédion contained in this Base Prospectus is true
subsequent to the date hereof or the date uponhwhis Base Prospectus has been most recently
supplemented or that there has been no adversgehanany event reasonably likely to involve any
adverse change, in the prospects or financialaalirtg position of the Issuer or the Guarantor sthee
date thereof or, if later, the date upon which Base Prospectus has been most recently supplaiante
that any other information supplied in connectiathihe Programme is correct at any time subsequent
to the date on which it is supplied or, if diffetethe date indicated in the document containiregséime.

Restrictions on distribution

The distribution of this Base Prospectus and amalFTerms and the offering, sale and delivery af th
Notes in certain jurisdictions may be restricted lby. Persons into whose possession this Base
Prospectus or any Final Terms comes are requirédebissuer, the Guarantor and the Dealers tormfor
themselves about, and to observe, any such réstisct-or a description of certain restrictionsofiers,
sales and deliveries of Notes and on the distobutif this Base Prospectus or any Final Terms #ner o
offering material relating to the Notes, se&tubscription and Sdleln particular, Notes have not been
and will not be registered under the United St&esurities Act of 1933, as amended (tlBecurities
Act”) and are subject to U.S. tax law requirementshj&i to certain exceptions, Notes may not be
offered, sold or delivered within the United Stateso U.S. persons.

Neither this Base Prospectus nor any Final Termstitates an offer or an invitation to subscribe do
purchase any Notes and should not be considerademmendation by the Issuer, the Guarantor, the
Dealers or any of them that any recipient of thés&Prospectus or any Final Terms should subsoribe

or purchase any Notes. Each recipient of this Basepectus or any Final Terms shall be taken te hav
made its own investigation and appraisal of thedi#@n (financial or otherwise) of the Issuer ame t
Guarantor.

IMPORTANT — EEA RETAIL INVESTORS - The Notes are not intended to be offered, sold or
otherwise made available to, and should not beadfesold or otherwise made available to, any Iretai
investor in the EEA. For these purposes, a retaiéstor means a person who is one (or more) o (i)
retail client as defined in point (11) of Articl¢1d of MiFID II; or (ii) a customer within the meary of
Directive 2002/92/EC (as amended or superseddtD “), where that customer would not qualify as a
professional client as defined in point (10) ofiéle 4(1) of MiFID Il. Consequently no key inforniat
document required by Regulation (EU) No 1286/2Ghé (PRIIPs Regulatior?’) for offering or selling

the Notes or otherwise making them available taifrébvestors in the EEA has been prepared and
therefore offering or selling the Notes or otheemmaking them available to any retail investorhie t
EEA may be unlawful under the PRIIPs Regulation.

Programme limit

The maximum aggregate principal amount of Notestantling and guaranteed at any one time under the
Programme will not exceed €3,000,000,000 (and Hi purpose, any Notes denominated in another
currency shall be translated into euro at the détthe agreement to issue such Notes (calculated in
accordance with the provisions of the Dealer Agresty). The maximum aggregate principal amount of
Notes which may be outstanding and guaranteedyabrag time under the Programme may be increased
from time to time, subject to compliance with tleéewant provisions of the Dealer Agreement as @dfin
under ‘Subscription and Sdle

Certain definitions

In this Base Prospectus, unless otherwise specifederences to aMember State’ are references to a
Member State of the European Economic Area, refe®to U.S.$, “U.S. dollars’ or “dollars” are to
United States dollars, references EJUR” or “euro” are to the currency introduced at the start @f th
third stage of European economic and monetary ymiod as defined in Article 2 of Council Regulation
(EC) No 974/98 of 3 May 1998 on the introductiontteé euro, as amended. For the definition of aertai



technical terms, seeGlossary of Technical TerthsFor an explanation of certain terms relating to
hydrocarbon reserves and resources estimates;-demsentation of Hydrocarbon Déta

Foreign language text

The language of the Base Prospectus is Englishai@degislative references and technical termshav
been cited in their original language in order that correct technical meaning may be ascribetid¢mt
under applicable law.

Rounding

Certain figures included in this Base Prospectu Heeen subject to rounding adjustments; accorgingl
figures shown for the same category presentedffiereint tables may vary slightly and figures shawen
totals in certain tables may not be an arithmeaggregation of the figures which precede them.

Ratings

Tranches of Notes issued under the Programme willated or unrated. Where a Tranche of Notes is
rated, such rating will not necessarily be the samthe rating(s) assigned to Notes already issfbére

a Tranche of Notes is rated, the applicable ragingill be specified in the relevant Final Termshé&ther

or not each credit rating applied for in relatioratrelevant Tranche of Notes will be (1) issuea lryedit
rating agency established in the EEA and registareter the CRA Regulation, or (2) issued by a ¢redi
rating agency which is not established in the EEAMall be endorsed by a CRA which is established i
the EEA and registered under the CRA Regulatio(Bpissued by a credit rating agency which is not
established in the EEA but which is certified unttee CRA Regulation will be disclosed in the Final
Terms. In general, European regulated investorsestected from using a rating for regulatory pses

if such rating is not issued by a credit ratingrexyeestablished in the EEA and registered undeCRA
Regulation or (1) the rating is provided by a craditing agency not established in the EEA but is
endorsed by a credit rating agency establishdada=EA and registered under the CRA Regulatior2)r (
the rating is provided by a credit rating agency established in the EEA which is certified undee t
CRA Regulation.

Stabilisation

In connection with the issue of any Tranche of Not the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalff any Stabilising Manager(s)) in the applicable
Final Terms may over-allot Notes or effect transadons with a view to supporting the market price
of the Notes at a level higher than that which mighotherwise prevail. However, stabilisation may
not necessarily occur. Any stabilisation action mayegin on or after the date on which adequate
public disclosure of the terms of the offer of thaelevant Tranche of Notes is made and, if begun,
may cease at any time, but it must end no later thethe earlier of 30 days after the issue date of ¢h
relevant Tranche of Notes and 60 days after the datof the allotment of the relevant Tranche of
Notes. Any stabilisation action or over-allotment mst be conducted by the relevant Stabilising
Manager(s) (or person(s) acting on behalf of any 8bilising Manager(s)) in accordance with all
applicable laws and rules.

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURI TIES AND FUTURES ACT
(CHAPTER 289) OF SINGAPORE

Unless otherwise stated at the time of the releismuie of Notes, all Notes issued or to be issunetbu
the Programme shall be prescribed capital marketelupts/capital markets products other than
prescribed capital markets products (as definetienSecurities and Futures (Capital Markets Prajuct
Regulations 2018) and Excluded Investment Prodsigeiified Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investmradducts and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).



Alternative Performance Measures

Certain alternative performance measures (as dkfime the ESMA Guidelines on Alternative
Performance Measures)A(ternative Performance Measure$ or “APMs”) are included in this Base
Prospectus (which reference includes any informainzorporated by reference herein). Such APMs,
which have not been prepared in accordance withirtteenational Financial Reporting Standards, as
adopted by the EU [FRS-EU"), have been extracted or derived from the acdéogntecords of the
Group.

The Guarantor uses APMs to provide additional mmfation to investors and to enhance their
understanding of the Group’s results. The APMs khbe viewed as complementary to, rather than a
substitute for, the figures determined accordinglRRS-EU. Such APMs are non-IFRS financial

measures and have not been audited or reviewed,aenchot recognised measures of financial
performance or liquidity under IFRS but are usedrtanagement to monitor the underlying performance
of the business, operations and financial conditioiie Group.

These non-IFRS financial measures may not be itidicaf the Group’s historical results, nor arelsuc
measures meant to be predictive of its future tesiihe Guarantor has presented these non-financial
measures in this Base Prospectus because it cohtiiéen to be important supplemental measureseof th
Group’s performance or liquidity, because these similar measures are seen to be used widely in the
oil and gas sector as a means of evaluating a aoytgpaperating performance and liquidity. However,
not all companies calculate non-IFRS financial messin the same manner or on a consistent basis. A
a result, these measures may not be comparabledeures used by other companies under the same or
similar names. Accordingly, undue reliance shoubdl loe placed on the non-IFRS financial measures
contained in this Base Prospectus and they shatlden considered as a substitute for operatingtprof
profit for the year, cash flow from operating, istiag or financing activities, expenses or finahcia
measures computed in accordance with IFRS-EU.

Each of the non-IFRS financial measures presergéPals is defined below:

= “EBITDA" consists of the income and expenses arising fiteenoperations of each business
unit, including net provisioning, as well as theuks from assets disposals. Its determination
does not include the amortisation and impairmentsohon-current assets, nor the transfer to
income of capital grants or, of course, financiahon-operating results.

» “Adjusted EBITDA" corresponds to EBITDA adjusted for certain ungeqg adjustments,
principally CCS and non-recurring items.

» “Adjusted NIAT" corresponds to consolidated profit or loss foe fear attributable to the
equity holder of the parentNIAT ") adjusted for certain underlying adjustmentsngipally
CCS and non-recurring items.

» “Adjusted Operating Cash Flow corresponds to total cash flows from operatingvéies
before changes in working capital, adjusted fotadercash adjustments.

= “Adjusted Free Cash Flow' corresponds to Adjusted Operating Cash Flow phial cash
flows from investing activities.

= “ROACE" corresponds to net operating result divided bgrage adjusted capital employed
(which corresponds to the sum of net financial dafd total equity, adjusted for non-yield
investments and the net historically accumulatedntories valuation adjustment).

See Note 6 to the 2018 Consolidated Financial Se&tiés and Note 6 to the 2017 Consolidated Financial
Statements for a reconciliation of these APMs.



Presentation of Hydrocarbon Data

We evaluate and categorise our hydrocarbon resénvescordance with the Society of Petroleum
Engineer’s Petroleum Resources Management Systeneyised from time to time $PE-PRMS). As
per the SPE-PRMS:

=  “Proved reserves (or “1P)" are quantities of petroleum that, by analysisgebscience and
engineering data, can be estimated with reasor@gtainty to be commercially recoverable,
from a given date forward, from known reservoirsiemndefined economic conditions, operating
methods and government regulations. If determiistethods are used, the term “reasonable
certainty” is intended to express a high degreecarifidence that the quantities will be
recovered. If probabilistic methods are used, tisbiaild be at least a 90% probability that the
guantities actually recovered will equal or excteslestimate.

= “Probable reservesare those additional reserves which analysiseafsgience and engineering
data indicate are less likely to be recovered theoved reserves but more certain to be
recovered than possible reserves (as defined heloug equally likely that actual remaining
quantities recovered will be greater than or lésmtthe sum of the estimated proved plus
probable reserves (or 2P). In this context, whabatboilistic methods are used, there should be
at least a 50% probability that the actual quasgitiecovered will equal or exceed the 2P
estimate.

= “Contingent resource$ are quantities of petroleum estimated, as of wemjidate, to be
potentially recoverable from known accumulationsapplication of development projects, but
which are not currently considered to be commdyciedcoverable owing to one or more
contingencies. Contingent resources are furtheegosised in accordance with the level of
certainty associated with the estimates and maguteclassified based on project maturity
and/or characterised by the economic status.

Our reserves (and contingent resources) are audjtedhird-party independent oil and gas constitban
a biennial basis, or when required.

The estimates of our reserves and resources aed loasinternal estimates, in each case in accoedanc
with the standards established by the SPE-PRMS.

Operational data and other information relatingoler E&P assets are typically subject to strict
confidentiality obligations in favour of the awamdi national oil company or other third parties.
Disclosure of such information may not be permitbecbtherwise require prior written consent of such
counterparties, which we have not always been tabbbtain on a consistent basis. As a result, dhge

of operational data and other information relatiogpur E&P assets and interests presented in thse B
Prospectus may differ, and, in certain instancesy bre more restricted than operational data aner oth
information disclosed by comparable companies dipgrin the E&P sector.

For information purposes only, we have presenté&thagons of natural gas volumes in terms of barrel
of oil equivalent, converted by the Guarantor aiage of 6,000 standard cubic feet per barrel of oil
equivalent.

Forward-looking statements

This Base Prospectus includes forward-looking statesntrat reflect the Group’s intentions, beliefs or
current expectations and projections about the @soluture results of operations, financial coratiti
liquidity, performance, prospects, anticipated dtgwstrategies, plans, opportunities, trends ara th
markets in which the Group operates or intends gerate. Forward-looking statements involve all
matters that are not historical fact. These anérofbrward-looking statements can be identifiedthosy

words “may”, “will”, “would”, “should”, “expect”, “intend”, “estimate”, “anticipate”, “project”, “fute”,
“potential”, “believe”, “seek”, “plan”, “aim”, “obgctive”, “goal”’, “strategy”, “target”, “continue” red
similar expressions or their negatives. These foivil@aoking statements are based on numerous
assumptions regarding the Group’s present andefliusiness and the environment in which the Group
expects to operate in the future. Forward-lookitegesnents may be found in sections of this Base

Prospectus entitledRisk Factord “Information on the Groupand elsewhere in this Base Prospectus.



These forward-looking statements are subject tavknand unknown risks, uncertainties and assumptions
and other factors that could cause the Group’sahcasults of operations, financial condition, lidjty,
performance, prospects, anticipated growth, stiegeglans or opportunities, as well as those ef th
markets the Group serves or intends to serve,fier dnaterially from those expressed in, or sugepbst
by, these forward-looking statements. Except asrafise required by Spanish, Irish and other appléca
securities laws and regulations and by any apgicatock exchange regulations, the Group undertakes
no obligation to update publicly or revise publielyy forward-looking statements, whether as a reful
new information, future events, changed circum&amar any other reason after the date of this Base
Prospectus. Given the uncertainty inherent in fodaleoking statements, prospective investors are
cautioned not to place undue reliance on thesenstatts.

Third party information

Where information in this Base Prospectus has fssemced from third parties, this information has
been accurately reproduced and, as far as therlasd the Guarantor are aware and are able tdasce
from the information published by such third pastieo facts have been omitted which would render th
reproduced information inaccurate or misleadinge Hource of third party information is identified
where used.
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OVERVIEW OF THE PROGRAMME

This overview must be read as an introduction ie Base Prospectus and any decision to invest énNbtes
should be based on a consideration of the Baseperigs as a whole, including any information incogted by
reference. This overview does not purport to beptera and is taken from, and is qualified in itsirety by, the
remainder of this Base Prospectus and, in relatmman issuance of a particular Tranche of Notes, dipplicable
Final Terms. Words and expressions defined in erths and Conditions of the Notes” below or elsaw/tie this
Base Prospectus have the same meanings in thigiewer

Issuer: CEPSA Finance, S.A.
Guarantor: Compafiia Espafiola detréleos, S.A.L
Risk Factors: Investing in Notes issued under the Progranmnvolves certain risks. Tt

principal risk factors that may affect the abilitief the Issuer to fulfil its
obligations under the Notes are discussed uritisk“Factors.

Arranger: BNP Pariba:

Dealers Banco Bilbao Vizcaya Argentaria, S.A., BNParibas, CaixaBank, S,
HSBC Bank plc, Mizuho International plc and MizuBecurities Europe
GmbH

Fiscal Agen and Paying Agen: TheBank of New York Mellon, London Bran

Irish Listing Agent: Maples & Calde

Final Terms or Drawdown Notes issued under the Programme may be issued eithgu(&yant to thi

Prospectus: Base Prospectus and associated Final Terms ou(&)ant to a Drawdown

Prospectus. The terms and conditions applicabntoparticular Tranche
of Notes will be the Terms and Conditions of thedsoas completed by the
relevant Final Terms or, as the case may be, aglesupnted, amended
and/or replaced in the relevant Drawdown Prospectus

Listing and Trading: Application has been made to Euronext Dublin fer Motes to be admitte
to the Official List of Euronext Dublin and tradirog the Regulated Market.
The Programme also permits Notes to be issued edkis that they will
be admitted to listing, trading and/or quotation dnch other or further
competent authorities, stock exchanges and/or tiootaystems as may be
agreed between the Issuer and the relevant Déaldr{&e competent
authority, stock exchange and/or quotation systEmehich application has
been made for a Series to be admitted to listiregling and/or quotation
will be specified in the Final Terms for that Serie

Clearing Systems Euroclear and/or Clearstream, Luxembourg and/orrelation to an)
Tranche of Notes, any other clearing system as beagpecified in the
relevant Final Terms.

Initial Programme Amount: Up to €3,000,000,000 (or its equivalent in other currestiaggregat
principal amount of Notes outstanding and guarah&eany one time. The
Issuer may increase the aggregate principal anwfudobtes which may be
outstanding and guaranteed at any one time underPtogramme in
accordance with the terms of the Dealer Agreement.

Issuance in Series Notes will be issued in Series. Each Series maypcis® one or mor
Tranches issued on different issue dates. The Nbtsch Series will all be
subject to identical terms, except that the issate dnd the amount of the
first payment of interest may be different in regpef different Tranches.
The Notes of each Tranche will all be subject teniital terms in all
respects save that a Tranche may comprise Notesdifbérent

SPA3023279/65 -8-



Forms of Notes

Currencies:

Status of the Notes and Guarante:

Status of the Deed of Guarante:

Issue Price

Maturities:

Redemption:

SPA3023279/65

denomination:

Notes may only be issued in bearer form. Each Tranaf Notes will
initially be in the form of either a Temporary GidtNote or a Permanent
Global Note (each, aGlobal Not€’), in each case as specified in the
relevant Final Terms. Each Global Note which is int¢énded to be issued
in new global note form (aClassic Global Noté or “CGN”), as specified
in the relevant Final Terms, will be deposited anacound the relevant
issue date with a depositary or a common deposftarfuroclear and/or
Clearstream, Luxembourg and/or any other relevégdriog system and
each Global Note which is intended to be issuatkiw global note form (a
“New Global Not¢ or “NGN"), as specified in the relevant Final Terms,
will be deposited on or around the relevant issat dvith a common
safekeeper for Euroclear and/or Clearstream, Luwengb Each Temporary
Global Note will be exchangeable for a Permanerab@él Note or, if so
specified in the relevant Final Terms, for DefinétiNotes. If the TEFRA D
Rules are specified in the relevant Final Termapdicable, certification as
to non-U.S. beneficial ownership will be a conditiprecedent to any
exchange of an interest in a Temporary Global Nmteeceipt of any
payment of interest in respect of a Temporary Glblmae. Each Permanent
Global Note will be exchangeable for Definitive Mstin accordance with
its terms. Definitive Notes will have Coupons dtiad and, if appropriate, a
Talon for further Coupons.

Notes may be denominated in any currency or cugsncsubject tc
compliance with all applicable legal and/or regatgtand/or central bank
requirements.

The Notes and the obligatioof the Guarantor under tiDeed ofGuarantet
will constitute unsubordinated and unsecured obbga of the Issuer and
the Guarantor, all as described ifiefms and Conditions of the Notes—
Status and Guarantée

Notes will be unconditionally and irrevocably guateed by the Guarantc
on an unsubordinated basis, as set out in the Bfé@darantee.

Notes may be issued at any price, as specifietldrrdélevant Final Term
The price and amount of Notes to be issued undePtogramme will be
determined by the Issuer, the Guarantor and ttevaet Dealer(s) at the
time of issue in accordance with prevailing madatditions.

Any maturity, subject to compliance with all applte lege and/or
regulatory and/or central bank requirements.

Where Notes have a maturity of less than one yedreither (a) the isst
proceeds are received by the Issuer in the Unitedydom or (b) the
activity of issuing the Notes is carried on fromestablishment maintained
by the Issuer in the United Kingdom, such Notestm(ijshave a minimum
redemption value of £100,000 (or its equivalenotimer currencies) and be
issued only to persons whose ordinary activitie®lve them in acquiring,
holding, managing or disposing of investments (ascppal or agent) for
the purposes of their businesses or who it is redge to expect will
acquire, hold, manage or dispose of investmentgriasipal or agent) for
the purposes of their businesses; or (ii) be issnedther circumstances
which do not constitute a contravention of sectl®of the FSMA by the
Issuer.

Notes may be redeemable at least at their prineépaunt or such oth
higher amount as may be specified in the relevara Ferms.



Redemption by Instalments

Optional Redemption, Change o
Control and Noteholder Put:

Tax Redemption;

Interest:

Denominations:

Negative Pledge

Cross Default:

Taxation:
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The Final Terms issued in respect of each issiNoti#s that are redeemal
in two or more instalments will set out the datasadich, and the amounts
in which, such Notes may be redeemed.

Notes may be redeemed before their stated mataritie option of th:
Issuer (either in whole or in part) and/or the Naolders to the extent (if at
all) specified in the relevant Final Terms, asHartdescribed in Conditions
9(c) Redemption at the option of the Isguer9(h) Change of Control Put
Option), inclusive. In each case, the Notes will be rets® at the
Redemption Amount or the amount specified in thevent Final Terms, as
the case may be. If so specified in the Final TethresRedemption Amount
in respect of redemption at the option of the Issui# be the Make-Whole
Redemption Amount, plus accrued interest (if any).

In addition, if the relevant Final Terms so spesfiNoteholders shall have
the option to require the Issuer to redeem thevaeke Notes at the

Redemption Amount plus accrued interest, as furdlescribed in Condition

9(h) (Change of Control Put Optigrand Condition 9(e)Redemption at the

option of the Noteholders)

Finally, the Issuer shall have the option, (i) af specified in the relevant
Final Terms, in the event of a Substantial PurcHasent to redeem or
purchase the Notes in accordance with Condition) 9Redemption
following a Substantial Purchase Evemwr, (ii) if Residual Maturity Call

Option is specified in the relevant Final Terms be$ng applicable, to
redeem the Notes in accordance with Condition 9Rgsidual Maturity

Call Option); in each case, in whole at their principal amdogether with

any accrued and unpaid interest.

Other than in the circumstances describe” Optional Redemptic’ above,
early redemption will only be permitted for tax seas as described in
Condition 9(b) Redemption and Purchase - Redemption for tax reson

Interest may accrue at a fixed rate or a floatatg

No Notes may be issued under the Programme whigh haminimun
denomination of less than EUR 100,000 (or equivalemnother currency)
in the case of Notes to be admitted to trading argulated market as
defined in Article 4, paragraph 1, point 21 of MiFIl and/or offered to the
public in a Member State in circumstances whichuiregthe publication of
a prospectus under the Prospectus Directive, anbiinpliance with all
applicable legal and/or regulatory and/or centeadkorequirements. Subject
thereto, Notes will be issued in such denominatemsnay be specified in
the relevant Final Terms, subject to compliancéhvelll applicable legal
and/or regulatory and/or central bank requirements.

The Notes will have the benefit of a negative pteggovision as describe
in Condition 5 Negative Pledge)

The Notes will have the benefit of a cross defautivision as described
Condition 12 Events of Default)

Payments in respect of Notes will be made withouthlwolding or
deduction for, or on account of, any present owrfittaxes, duties,
assessments or governmental charges of whatewgenatposed or levied
by or on behalf of the Kingdom of Spain or any cdil subdivision thereof
or any authority or agency therein or thereof hgyower to tax, unless the
withholding or deduction of such taxes, dutieseassients or governmental
charges is required by law. In that event, thedssu the Guarantor (as the
case may be) will, save in certain limited circumnses (as described in
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Information requirements under
Spanish Tax Law:

Governing Law:

Enforcement of Notes in Globa
Form:

Ratings:

Selling Restrictions:
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Condition 11 Taxatior)), pay such additional amounts as will resulthe
holders of Notes (theNoteholders’) or Coupons receiving such amounts
as they would have received in respect of such NoteCoupons had no
such withholding or deduction been required.

Under Spanish Law 10/2014 and Royal Decree 1063/280amended, tt
Issuer or the Guarantor (as the case may be) isreeqto provide the
Spanish tax authorities with certain informatiotatiag to the Notes in a
timely manner.

If the Fiscal Agent fails to provide the Issuertwihe required information
described under Taxation—Taxation in Spain—Information about the
Notes in Connection with paymenthe Issuer may be required to withhold
tax (as at the date of this Base Prospectus,ateaf 19 per cent.) from any
payment in respect of the relevant Notes as to lwhite required
information has not been provided. In that everg,lssuer or the Guarantor
(as the case may be) will pay such additional arnsoas will result in
Noteholders receiving such amounts as they wowe heceived in respect
of such Notes or Coupons had no such withholdingdestuction been
required.

None of the Arrangers, the Dealers or the cleasygtems assume any
responsibility therefor.

Save as provided below, the Notes and any-contractual obligation
arising out of or in connection with the Notes gowerned by English law.
Conditions 4(a) and (c) will be governed by Spartést

In the case of Global Notes, individual investoi acquire rights directly
against the Issuer under a Deed of Covenant d#&tekpel 2019, a copy of
which will be available for inspection at the Sgieci Office of the Fiscal
Agent.

Tranches of Notes issued under the Programme wiltabed or unrate:
Where a Tranche of Notes is rated, such rating watl necessarily be the
same as the rating(s) assigned to Notes alreadgds$Vhere a Tranche of
Notes is rated, the applicable rating(s) will bedfied in the relevant Final
Terms. Whether or not each credit rating appliedrfaelation to a relevant
Tranche of Notes will be (1) issued by a crediingaagency established in
the EEA and registered (or which has applied fgisteation and not been
refused) under the CRA Regulation, or (2) issued layedit rating agency
which is not established in the EEA but will be erstd by a CRA which is
established in the EEA and registered under the Ggulation or (3)
issued by a credit rating agency which is not éistaéd in the EEA but
which is certified under the CRA Regulation will Hesclosed in the Final
Terms.

A rating is not a recommendation to buy, sell ofdhotes and may be
subject to suspension, reduction or withdrawalngttame by the assigning
rating agency.

For a description of certain restrons on offers, sales and deliveries

Notes and on the distribution of offering materisshe United States of
America, EEA Retail Investors, Belgium, France,alggHong Kong, ltaly,
Singapore, the United Kingdom and the Kingdom ofaiBp see

“Subscription and Sdle
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RISK FACTORS

Any investment in the Notes is subject to a nurobesks. Prospective investors should carefullpsider all the
information set forth in this Base Prospectus, #pplicable Final Terms and any documents incorpesiaby
reference into this Base Prospectus, as well as tven personal circumstances, before decidingnteest in any
Notes. Prospective investors should have partictégiard to, among other matters, the consideratiseisout in
this section of this Base Prospectus.

Each of the Issuer and the Guarantor believes ¢laah of the following risk factors, many of whick beyond the
control of the Issuer and the Guarantor or areidifft to predict, may materially affect its finaatposition and its
ability to fulfil its obligations under Notes isstiender the Programme. Neither the Issuer nor thar@ntor is in a
position to express a view on the likelihood of angh contingency occurring. In addition, there niey other
factors that a prospective investor should consitteat are relevant to its own particular circumstas or
generally.

Risk factors that are material for the purpose s$essing the market risks associated with Notesdsander the
Programme are also described below.

Each of the Issuer and the Guarantor believes thatrisk factors described below represent the gipal risk
factors inherent in investing in Notes issued urtier Programme, but the inability of the Issuette Guarantor
to pay interest, principal or other amounts on Brconnection with any Notes may occur for otheisoes, which
may not be considered significant risks by thedssind the Guarantor based on information curreatilable to
them or which they may not currently be able tacipate. Prospective investors should also read de&iled
information set out elsewhere in this Base Progpgdncluding the descriptions of the Issuer arel@uarantor, as
well as the documents incorporated by referencel mach their own views prior to making any investin
decisions.

Before making an investment decision with respeanmny Notes, prospective investors should conbkeitr own

stockbroker, bank manager, lawyer, accountant bepofinancial, legal and tax advisers and carefulyiew the
risks entailed by an investment in the Notes amdider such an investment decision in the lighhefprospective
investor's personal circumstances.

Words and expressions defined in “Term and Conalitiof the Notes” shall have the same meaningssrstcttion.
Risks relating to our business

We are exposed to fluctuating prices of crude oilatural gas, oil products, petrochemicals and other
commodities.

We are an integrated oil and gas company with iieBvacross the value chain, including exploratamd
production, refining, marketing and petrochemicalfie prices of crude oil, natural gas, oil produetd
petrochemicals are affected by supply and demaottl, globally and regionally, and depend on a variétfactors
over which we have no control. These factors inelud

" global and regional economic and financial markeiditions;

. political stability across oil-rich regions (such the Middle East, West Africa and South America);
. actions taken by oil-producing nations to influepeceduction levels and prices;

. actions taken by governments (such as the impnsifitcrade sanctions on an oil-producing nation);
" changes in the energy consumption mix;

" terrorism and military conflicts;

" changes in population growth or distribution;

" changes in consumer preferences;
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. the competitiveness and levels of adoption of reshitologies;
. natural disasters and climate change; and
. regional dynamics of oil and gas supply and denzarttglobal levels of inventory.

Historically, the prices of crude oil have fluctedtwidely, often evidencing high levels of volailiThe price of
crude oil affects the prices of our derivative prad, including petrochemicals.

Price fluctuations for crude oil and natural gasildohave a material adverse effect on our businfasancial
condition, results of operations and prospectsa llow oil price environment, revenue in our explma and
production (E&P") segment may be negatively affected and, as dtreertain of our E&P assets might become
less profitable or incur losses. A sustained peoioldw oil prices could also affect our reservetireates, and may
require us to reduce the volumes of oil and nammalthat we are able to extract on a commercidlgle basis and
to write down the value of certain of those asséts. example, in 2015, we recorded impairment aig the
amount of €1.3 billion (net of tax effect) in ratat to our E&P assets in Thailand, predominanthaagsult of a
sustained low oil and gas price environment. Moeepa sustained low price environment could redilee
feasibility of projects planned or in developmend/r prevent us from achieving earnings and dastsfat a level
sufficient to meet our targets and fund our plancegpital expenditure. Conversely, in a high oikprenvironment
we may be unable to pass on the total amount ohtlrease in the cost of the crude oil feedstockofa Refining
and Petrochemicals segments to our customers mrstich circumstances, the profit margins for tHmssinesses
could be significantly reduced.

In addition, we also produce and market petrochanpomducts, such as LAB, phenol, alcohol produstéyents
and their derivatives. Margins of petrochemicaldoreis have been cyclical as a result of shifts unogean and
worldwide production capacity and demand pattefft®e petrochemical industry historically has experes

alternating periods of tight supply, causing prieggl margins to increase, followed by periods disgntial

additions to capacity, resulting in excess supplg éeclining prices and margins. There can be sorasce that
future demand for the petrochemical products wedyece will be sustained or that we will not be atféelcby

overcapacity for such products. Future developmehtsetrochemical product prices are unpredictalold may
have a material adverse effect on our businesadial condition, results of operations and prospec

It is impossible to predict future price movemeifuiscrude oil, natural gas, petrochemical and esfioil products.
Although we hedge against certain commodity priaements, our margins and results of operationddoe
adversely affected by significant movements in camity prices. In addition, our long-term strategybased on
core assumptions relating to the future price emvirent for such products among other market camditiwhich
may prove to be incorrect. Whereas we periodicaiyew our core assumptions, a material deviatiomfsuch
assumptions could require us to reshape, aband@verse certain aspects of our long-term stratedgvestment
programme, which could, in turn, have a materialease effect on our business, financial conditi@sults of
operations and prospects.

A decline in oil refining margins or the product migins of our other segments would negatively affestr
business, financial condition, results of operatismnd prospects.

The operating results of our Refining segment depargely on the spread, or refining margin, betwte prices
that we can obtain in the market for our refinettgdeum products and the prices we pay for crutlara other
feedstock. We purchase a substantial majority efctude oil that we process in our Refining segnuexter term
and spot contracts with third parties, which susjags to price volatility. The cost of acquiringude oil and
feedstock, and the prices at which we can ultingagell refined products, may fluctuate independeotleach other
due to a variety of factors that are beyond outtrobnincluding regional and global supply of, addmand for,
crude oil, gasoline, diesel, and other feedstocks refined products. Supply and demand for suclilymts is
impacted by the availability and quantity of imgorthe production levels of suppliers, levels dined product
inventories, productivity rates and growth (or ldkkreof) of regional and global economies, pditiaffairs, and
the extent of government regulation.

Our refining margins have fluctuated, and will dooe to fluctuate, due to numerous factors, incigdi

. variations in global demand for crude oil and refirproducts and, to a lesser extent, variatiom&mand
for crude oil and refined products in our domestarket;
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. changes in environmental or other regulations, htculd require us to make substantial expenditures
without necessarily increasing the capacity or afreg efficiency of our refineries;

" changes in operating capacity of refineries inlay marketing areas, predominantly in the Iberiamket
and the rest of Europe;

" changes in the differentials between heavy and tgide oil prices on international markets; and
" changes in the supply of refined products, inclgdmports.

We purchase refinery feedstocks before refining selting the refined products. In addition, undeplacable
Spanish law, we are required to maintain signifiéamentories of crude oil and certain refined prets that form
part of Spain’s national strategic reserve. Valgtih the prices of crude oil and these refineddurcts can have a
significant positive or negative effect on the \&abf our inventories, which, due to their size, hame a substantial
impact on our results of operations and finanaldition. Although an increase or decrease in tiee wf crude oil
generally results in a corresponding increase oredee in the price of the majority of our refipedducts, changes
in the prices of refined products generally lagiélupward and downward changes in crude oil pridssa result,
a rapid and significant increase in the marketepfr crude oil could have an adverse impact onrefining
margins in the short-term. Furthermore, movementkeé price of crude oil and refining margins may correlate
at any given time.

Such lag effects also affect the product marginsmeeable to achieve within our Marketing segmEhictuations
in the prices of fuel products and the volatilifitvese prices create a constant need to adjusetait fuel prices to
reflect changes in fuel cost. For our company-deeraervice stations, whilst we set the pump pracesach of our
sites on at least a daily basis (if not more fregy® our fuel prices to our customers may lagibeéhising costs.
This lag effect may be more pronounced if our cditgrs do not respond to cost increases or vdatilith the
same speed or in the same way as we do, whetheodiifferences in pricing strategy or otherwisalatility in
the cost of fuel and our ability to successfullgpshrough changes in our cost of fuel to our ensts due to lag
and competitive conditions generally, make it difft to predict the impact that future volatilityagmnhave on our
retail fuel gross margins.

Any material or sustained decline in our refiningrgins or other product margins would have a neltedverse
effect on our business, financial condition, resoftoperations and prospects.

The nature of our business exposes us to a widegeaof health, safety and environmental risks.

The technical complexity of our operations expaseso a wide range of health, safety and envirotiah¢HSE")

risks. Our operations that are vulnerable to susksrinclude oil and gas E&P, transport and shigpof
hydrocarbons, oil refining, distribution of petrofe products, operation of electricity generatiodilies and the
processing of petrochemicals, particularly wherehsiacilities are located in environmentally-sensitregions or
protected areas (such as maritime environment®mote areas with dense vegetation) or in the pritxiof

densely populated areas.

The HSE risks related to our operations includeiprgant failures, explosions, fire, gaseous leaksontrolled
migration of harmful substances and hydrocarbolisspihich could represent a significant risk topke and the
environment. In addition, our E&P operations argjestt to the risks incidental to crude oil and naltgas drilling
activities, such as those arising from drilling Msgfflaring of waste gas, laying pipelines and $orting and
storing oil and gas, which exposes us to invasfamader into producing formations, uncontrollaliafs of oil, gas
or well fluids, adverse weather or seismic condgiochemical reactions in reservoirs and pollutiddditionally,

our shallow water and offshore production facifitae subject to the hazards inherent to offshadifng (including

loss of integrity as a result of the age of thelifees and their exposure to an extreme marinérenment), crude
oil spills, capsizing, sinking, grounding, vessellision and damage from severe weather condititmsddition,
operating refineries and fuel distribution term@a hazardous and involves inherent risks inclydiires, collision
and other catastrophic disasters, spills and aheironmental mishaps, natural disasters, equiptiadnte, work
accidents and operational catastrophes, severegeatnaand destruction of property and equipmentlassl of
product and business interruption. Our marketingrajions are also exposed to risks relating to stioeage,
handling, use and sale of petroleum products, thisston and discharge of such substances intortieoament,
the content and characteristics of fuel productsthe safety of our service stations. Our petrodcb&hoperations
are subject to hazards associated with chemicalufaeturing and the related use, storage, trangpmrtand
disposal of raw materials, products and wastesudirgy explosions, fires, severe weather and nhtlisasters,
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accidents, mechanical failures, discharges or sekeaf toxic or hazardous substances or gasesputndation
interruptions, pipeline leaks and ruptures. In tddj we have incurred costs, and may in the fulnoer costs,
which may be substantial, for investigation or rdiagon of contamination at our industrial plantedacurrent,
former and future service stations and other loaatithat store and handle petroleum products, aydb®a subject
to significant liability for environmental contangition, without regard to fault or legality of ounrmuct, including
through contractual indemnification obligations ggivto previous or successive owners or operatorsenfice
stations acquired or sold.

The occurrence of any HSE risk could, individuadly in the aggregate, have a material adverse effiecbur
business, financial condition, results of operatiand prospects.

Changes to the legal and regulatory framework resging to environmental as well as climate changencerns,
and the physical and environmental effects of cliteachange, could have a material adverse effect an
business, financial condition, results of operatismnd prospects.

Regulation

We are subject to changes in the legal and regyldtamework related to the environment and climettange
concerns in the countries in which we operate. Gie continued and increased attention to climhtage and
the global drive towards low-carbon economies amer@y-sources, we expect, and are preparing falitiadal
policy and regulatory changes designed to redueenfiouse gas GHG"”) emissions, which we believe will
primarily impact our Refining and Petrochemicalgments. In addition, while our E&P and Marketingreents
have not been materially impacted by GHG-reductiegulations as of the date of this Base Prospethese
segments could be impacted in the future by thdementation of measures driven by the market oolantary
basis or the imposition of new GHG regulations.

We expect GHG emission costs to increase from guiesels beyond 2020 and for regulation targetieduced

GHG emissions to have a wider geographical apphicahan today. There is continuing uncertaintyradte detail

of anticipated regulatory and policy developmemsluding the targets, mechanisms and penaltié® temployed,
the timeline for legislative change, the degrealobal cooperation among nations and the homogewéithe

measures to be adopted across different regioris. athbiguity, in turn, creates uncertainty over thieg-term

implications for our projects and operating costd the constraints we may face in order to compti any such
new regulations. For example, to meet existingaiagnposed at an EU level or targets imposederfiture, we
may be required to adopt new technological solstianour refineries within a limited timeframe t&duce GHG
emissions or to alter the range of products weywwedand there can be no assurance that we wousldcoessful in
adapting timely or at all. For example, the EU Resigle Energy Directive requires EU Member Statesetoup

national renewable energy action plans to incressdh state’s transport fuels that are derived fremmewable
sources up to a target of 10%. The Directive isenily under review, and the applicable targetseapected to be
increased to 14%. If adopted, the revised targatldvoequire a greater expansion of renewable flhding

capacity. These regulations impact, and are exgi@oteontinue to impact, our results of operations.

Future policy decisions related to climate chamgdiution or the environment in general could forseto reduce
production levels at, or even shut down, one orenadrour facilities, significantly increase our ¢apexpenditure
and operating costs, reduce or eliminate the comiaiesppeal of prospective areas for geographigphesion
and/or materially affect our investment decisionsl éong-term strategy. For example, as from 1 Jang820,
bunker fuel used for shipping must have a sulfurteat no greater than 0.5%div sulfur fuel”) (or, alternatively,
ships must install a scrubbing technology to cleadnaust fumes) pursuant to the International Muaati
Organisation sulfur regulationslf1O 2020"). In response to these regulations, as well aketalevelopments, we
have increased capital expenditures for our Saru®¢Gadiz) refinery in order to increase our produncof low
sulfur bunker fuel which is compliant with IMO 2020 addition, both our E&P and Refining operatiarse
flaring to dispose of waste gas generated in theteities. Recently, certain countries have tattenposition that
the flaring of waste gas poses environmental aradttheisks and have required companies to obtaimite to
continue the flaring of waste gas or otherwise laguor monitor the use of flaring. For example, vawe obtained
permits for flaring in connection with our E&P opépns in Peru and Colombia. If we are unable taiobsuch
permits or renew our existing permits, we couldfbeced to limit production within our E&P and Refig
segments or incur significant costs. Any matergnge in climate change regulation could have @nmahtadverse
effect on our business, financial condition, resoftoperations and prospects.
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Physical and environmental effects

In addition, we may be impacted by the physical amdronmental effects of climate change, whichdiffecult to

predict. Possible outcomes include less stableeatigtable weather patterns, which could resuthare frequent or
severe storms and other weather conditions (suctioaesging, drought and hurricanes) that could iasee our
operating costs and interfere with our businessratjpms, particularly when located in areas thaticaily

experience more severe weather conditions. In iaddisignificant climatic changes, including a gralj steady
increase in global temperatures, could affect coresitbehaviour and global or regional demand forgneroducts
such as propane, butane and natural gas usedsfdeméal heating or increase demand for electpoaler from
air-conditioning units or electric mobility. Thexan be no assurance that we will be able to adapbuosiness
model and strategy successfully, and on a contibaais, to the evolving physical and environmeeffdcts of
climate change. Any failure to do so could have atemal adverse effect on our business, finanaaldiion,

results of operations and prospects.

Any significant deterioration in the economic, fimeial and political conditions in the regions andoantries in
which we operate could have a material adverse @ffen our business, financial condition, results operations
and prospects.

Many economies around the world, including manyhafe in which we operate, have suffered slowdoant§or

recessionary conditions over the last decade. Toasditions were amplified by volatile credit anguiay market

conditions. While certain of these conditions hagbrb reversed by 2017, there can be no assurancsutia
conditions will not recur, even in the near-ternron€equently, our financial performance could beessily

affected by any deterioration of general econonmd &inancial conditions in the markets in which wogerate,

particularly if such conditions result in a constied supply of the commodities we require or redutemand for
the products we produce. Moreover, even in timegadnomic recovery, there can be no assuranceotirat
financial performance will recover to the pre-eamo crisis levels in a short period of time, if at. Further,

during periods of adverse economic conditions, vegy fmave difficulty accessing financial markets, ethcould

make it more difficult or impossible to obtain fund for existing or proposed projects on acceptableditions, or
at all. In addition, our operations could be affelcby political conditions in the countries in whiwe operate.
Political instability and unrest, over which we kamo control, may result in decreased consumeridamie,

negatively affect GDP growth and may expose ugdgalatory uncertainty, any of which could negathegffect our

business.

In addition, a large portion of our Marketing segmencluding our retail fuel network, and addrddsamarket is
located in the Iberian Peninsula, with a partic@ancentration in Spain. As at 31 December 2018 retail fuel

network (including distributor owned and operatetivie stations) consisted of 1,799 service statiafi which

approximately 85% and 14% were in Spain and Poktugspectively, with the remainder in Andorra dbitbraltar.

The performance of our Marketing segment therefieag be affected by macroeconomic factors and ecanand

political conditions in Spain that are outside aff @ontrol and which may impact consumer confideand

commercial spending. Such factors and conditionkidte, among other things, consumer and busineg&leace,

fuel and utility prices, inflation rates, cost ofihg, unemployment rates, the availability andtaafscredit, interest
rates, taxation, regulatory changes and globalrgg@oncerns. In addition, the Spanish economgdachallenges
due to internal factors, such as the recent unéggezhange in government as the former Spanishepniinister

was forced to resign after failing to secure a ictafce vote from the Spanish parliament. Negatexekbpments in
any these factors or the macroeconomic or poligealironment generally could result in reduced desrfar, or

reduced gross profit from, sales of our retail uahd non-fuel products and services. Any such |dewents

would also negatively impact our Refining segmena aesult of our vertical integration model.

Any significant deterioration in the economic, fireéal or political conditions in the regions andintries in which
we operate could have a material adverse effecownbusiness, financial condition, results of ofierss and
prospects.

We have investments and assets located in, and augce part of our crude oil supply from, countriesith
emerging or transitioning economies that are genkyasubject to political and economic instabilityegal
uncertainty and security threats.

We have certain investments and assets locatezththwe source a significant part of our crude oppy from,
countries with emerging or transitioning economiest are generally subject to greater political @sdnomic
instability (for example, Algeria) and can lackediable legal system that guarantees the enforceofdagitimate
contractual rights. Further, our agreements tocearude oil from such countries are typically eedeinto with the
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relevant national oil company and are thereforgestitho a significant degree of state control. Atha date of this
Base Prospectus, we have host government con{f&®Cs”) in place with the governmental authorities of@i
countries in emerging or transitioning economiasidcent years, governments and national oil comepan some
regions have begun to exercise greater authority iampose more stringent conditions on their contrac
counterparties. Investments in these countries, dealings with their respective state-owned nationid

companies, are, in general terms, subject to sufisiig greater risks than those encountered inerd#veloped
markets, such as Europe.

These risks can include:

. political, social and economic instability, incladi civil strife and insurrection;

. border disputes, warfare, civil conflict and gutaractivities;

. acts of terrorism and piracy;

. forced divestment, nationalisation or expropriatbmassets;

. unilateral cancellation or forced renegotiatiortamtractual rights;

. difficulties and delays in obtaining or renewingpés, licences and consents;

. additional taxes or royalties, including retroaetolaims, and restrictions on deductions;
" other changes in regulation and law (including wéttoactive effect);

" pricing and trade controls;

" local content requirements;

" foreign exchange controls or currency devaluation;

. other acts of governmental interventionism, sucfaesuritism, subsidies and protectionism;
" payment delays or non-payment;

" opposition from local communities and special-iagtrgroups;

" challenges to title to real property; and

" inability to repatriate profits or dividends.

We have properties, assets and material land, aliaad other rights in a number of these jurisditgj and there
can be no assurance that an unforeseen defetiejrptllitical event, change in law or change ie ithterpretation of
an existing law, among other events, will not atisat could allow a third party or governmentalhauity to
challenge our claim to any or all of our propert@ssets and rights in that country and signifigdirhit our ability
to manage and protect our business interests.

Our operations in these countries are also expshéightened security threats (such as staged mgrations by
local and indigenous communities) or criminal att{such as murders, kidnappings and other violgntes) that

could affect our employees and contractors. There l;e no assurance that we will be able to antiplae

occurrence of such events, prevent their occurrenagtigate their consequences, despite the sgeugasures we
have in place.

By their very nature, it is difficult to predicteHikelihood of any of the above events occurringocanticipate their

possible long-term impact on our business. If arghgisks were to occur, they could have a matadsakrse effect
on our business, financial condition, results @gragions and prospects.
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We face competition in all our businesses.

We face and expect to continue to face strong ctitigmeacross all of our business areas. Compatitigpacts the
conditions for market access, our pursuit of newiess opportunities, the costs of licences ancthuing and
marketing of products. Our principal competitorslirde other large oil and gas companies, which etenpith us
in the Marketing segment in Spain and Portugalh(siecRepsol, Galp, BP and Shell) and across oer sgments
internationally (such as Exxon-Mobil, Equinor andIE We also face competition from:

. state-owned oil companies that may be motivatepdtyical and other factors in their business deais;
. specialised chemicals companies (such as Ineosamadhi Chemicals); and
" multi-national trading groups (such as Glencore Vial).

These and other competitors may benefit from a runob advantages, including control of significgngreater
quantities of oil and gas resources, wider diviaiion of risk, larger financial capacity, impraveconomies of
scale, enhanced specialisation and technologicedvation and/or broader or deeper technical andatipeal

expertise. Such advantages may enable our competibo dedicate greater resources to the evaluatith
implementation of growth opportunities and make petitive proposals that smaller or less-specialiseaket

players are unable to match. We also face, andcexpecontinue to face, competition from new marketrants,
such as in our Refining segment, where there is pr@gluction capacity in the Middle East, and whieczeased
imports have begun to arrive in the European mdrket the U.S., India and the Middle East.

In addition, many of our products compete in comityeiype markets where product differentiation pose
significant challenge. Where competitiveness isi@pally driven by price, the importance of cosficééncy is
critical to maintaining and growing our market ghdf we fail to adapt our strategy and improve oast-control
measures, we may be unable to compete effectinadgiitain markets.

The implementation of our strategy requires a §iicanit ability to anticipate and adapt to marketelepments and
continuous investment in technological innovatiény decline in our overall competitive position idthave a
material adverse effect on our business, finaraatlition, results of operations and prospects.

The emergence of new technologies that disrupt tdieand gas sector, or a gradual shift towards attative
fuels, could have a material adverse effect on dumsiness, financial condition, results of operatisnand
prospects.

The oil and gas sector is dominated by large natiand independent oil and gas companies, incluixxpn-

Mobil, Shell and Total, which possess significaaslt and financial resources and class-leading obatical

expertise. These and other competitors are contslyénvesting substantial amounts in researcheldgment and
innovation. In addition, world-leading technologydaautomotive companies, such as Apple, GoogleTasth, are
also conducting extensive research into new, palgndisruptive, technologies, such as the eléctiion and
automation of motor vehicles and ground-breakingeba technologies, which could have a significempact on
demand for oil-based products worldwide if they evier be widely adopted.

This global research effort is, in part, in respotsa trend in demand towards greater fuel efficyeand a shift to
alternative fuels, prompted by heightened enviramaleawareness among governments and consumern iEhee
risk that greater-than-expected improvements in dffeciency over the near-term, whether due tdiegogical

advancements or more stringent regulation, coukdiademand for diesel and gasoline. For exampl@nsakers
globally have, over recent years, significantly noyed the efficiency of conventional internal corstion engines
through technological innovation, and have developereasingly competitive hybrid and fully-electnmotor

vehicles. While the effect of fuel efficiency orgrenal and global refined product demand is ungedad difficult

to quantify, it is expected to, at least partiafijfset the anticipated increase in demand for aletfuels driven by
population growth and improving living standards@rtain parts of the world, particularly in Chiiadia and other
emerging markets.

In the future, regulators may impose stricter fafficiency standards which could lead to furthecrdases in
demand for the conventional petroleum-based fueéd we currently produce, distil, sell and disttédouFor
example, several cities have begun the implememtadf programmes that seek to incentivise the dsaae
environmentally-friendly vehicles by offering suthigis or tax breaks or by directly banning the useehicles
using conventional petroleum-based fuels beyondrtio year. The roll-out of these and similar sche across
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our key markets would steadily reduce demand faickes with diesel and gasoline engines, which dioin turn,
lower demand for the products sold by our Refingmgl Marketing segments and potentially requirecusmake
significant capital investments at our refineriesconfigure them for an alternative product sldtegislative
changes could also be accompanied by, or servectlemate, a shift in consumer preference towaltdsnative
fuels due to increased environmental awarenestharichproved competitiveness of “green” technolsgie

Moreover, the emergence of one or more disruptahriologies that rapidly accelerate the pace ohghaor
suddenly alter the direction of change, could haweegative impact on our long-term strategy. Thoare be no
assurance that we would be successful in adjustingusiness model in a timely manner to anticipateeact to,
changes in demand resulting from changes in lagislatechnologies, consumer preference or othekebdrends,
and our failure to do so could have a material estvesffect on our strategy, financial conditionsules of
operations and prospects.

We are exposed to potentially adverse changesxedand royalties imposed on our operations.

We operate in various countries around the worlil amy of these countries could modify its tax lawsvays that
would adversely affect our business. We are sulifectorporate taxes, energy taxes, petroleum reveaxes,
customs surtaxes and excise duties, each of whaghatffect our revenue and earnings. In additionaveeexposed
to changes in fiscal regimes relating to royaléied taxes imposed on crude oil and gas production.

For example, as from FY 2015, we recognised an inmgeut relating to our investment in certain assgefBhailand
held by a subsidiary that is tax-resident in Sp@iith a branch in Thailand). As at 31 December 2048
recognised a deferred tax ass@®TA") in the amount of €366.5 million equal to 25%€thominal corporate tax
rate in Spain) reflecting the difference betweea #tcounting value and tax value of our investnienthis
subsidiary on the basis that the current Spanigblagons allow such impairment to become deduetilpon the
liquidation of a subsidiary. While we intend touidate this subsidiary and its branch in the mediemm, any
change in applicable tax regulations could impactability to realise the DTA in part or in full,hich would have
a negative impact on our financial condition arsltis of operations.

Significant changes in the tax laws of countriesviich we operate (or in the interpretation of slashs) or in the
level of production royalties we are required tg pauld have a material adverse effect on our lassinfinancial
condition, results of operations and prospects.

Changes to, or our failure to comply with, the lelgand regulatory framework in which we operate cauhave a
material adverse effect on our business, finanatandition, results of operations and prospects.

As at the date of this Base Prospectus, we havatmes in 20 countries and our products are mackand traded
worldwide. Our business activities are subjectigd and regulations in all of the jurisdictionsahich we operate,
including laws relating to the environment, climatbange, health and safety, finance and trade,uoosrs
protection, competition and anti-trust, employmeiatf, data protection, hydrocarbon extraction, qguétemical
products, public concessions and procurement.

We incur, and expect to continue to incur, subgihnosts to ensure compliance with an increasiegiyplex and
multi-layered legal regime at a regional, naticeradl supra-national level, including costs to:

L] comply with ever-stricter climate change and GHGssions regulations;

L] prevent, control, reduce or eliminate certain otlypes of emissions to the atmosphere, the sultsuda
the sea;

. remediate environmental contamination and otheers@vimpacts from business activities;

= modify or extend property or business licenceserdits;

= handle and dispose of waste materials and perfibenclean-ups;

= compensate persons and entities claiming damageseasi|t of business activities;

= comply with applicable decommissioning regimes;

SPA3023279/65 -19 -



. comply with wholesale changes to applicable privaig data protection regimes (such as the EU Glenera
Data Protection Regulation); and

. maintain strict compliance with applicable HSE regjons.

The laws and regulations to which we are subject a@nge over time, sometimes frequently and urczghy.
Certain jurisdictions may seek to implement changits total or partial retroactive effect and wedaour peers
may be unsuccessful in challenging the fairnesangfretroactive application in the courts of thaigdiction. In
addition, laws and regulations can, on occasiorgutect to inconsistent or arbitrary applicatiorerpretation or
enforcement, which can present additional challengeompanies that do business, or seek to dodassiin those
countries. This is particularly the case in arehdaw where there is limited established practisach as
decommissioning. Such regulatory uncertainty canit lour ability to ensure full compliance, undermiour rights
under contracts and licences subject to the lawtaif jurisdiction, limit our willingness to makerther inward
investment and, in general terms, diminish our cip#o undertake adequate business planning foroparations
in that country.

Any changes to the legal and regulatory framewarkwhich we operate could, for example, result ie th
modification, suspension or termination of certdinsiness operations, the incurrence of significeepital
expenditure to comply with new targets or requiretsethe implementation of additional safety measuthe
performance of site clean-ups, compliance withngent technical requirements, and a requiremenhdease
monitoring, training, record-keeping and contingeptanning. Any material legal or regulatory chargeld have
a material adverse effect on our business, resfiltsperations, cash flows, financial condition,astgy and
prospects.

We may also be the subject of investigations cotedlidy governmental, international or other reguiat
authorities (such as the Spanish National Competi@ommission (theCNMC")). For example, we have been
subject to a number of competition law infringempraceedings initiated by the CNMC which have resiiin the
imposition of fines on us. Seénformation on the Group—Legal Proceedihdsa addition, we may be exposed to
private claims for damages further to Spanish leiis implementing Directive 2014/104/EU of 26 Nowber
2014 on Antitrust Damages Actions. We are alsoueedly subject to tax inquiries and investigationsthe
ordinary course of business. For example, the takoaity in Colombia, the National Directorate oaxes and
Customs (DIAN "), is performing a review of the 2015 tax filinfs the Guarantor’s subsidiary, CEPSA Colombia,
S.A. and the tax authority in Spain, Agencia EstdeaAdministracion Tributaria AEAT”), is performing a tax
review of the Spanish tax consolidated group f& pleriod of 2013 to 2016. While, as at the dat¢éhisf Base
Prospectus, neither DIAN nor AEAT have issued atemistatement in respect of these matters, therebe no
assurance we will not incur additional material liakilities in Colombia, Spain or any other juiistibn, in respect
of periods and taxes which remain open for inspacti

Any violation by us of applicable law and regulaticould lead to the imposition of substantial fingsnctions or
other measures, based on the findings of any sigoeyvor administrative investigation or proceediptpintiffs

could seek compensation for any alleged damagesathae as a result of any sanctioned conduct. gfnthe

foregoing could have, individually or in the aggat®y a material adverse effect on our reputatiasiniess,
financial condition, results of operations and peas.

Non-compliance with anti-bribery, anti-corruption rad other similar laws could expose us to legal ligy and
negatively affect our reputation and business, fm@al condition, results of operations and prospect

We have activities in countries that present cdronprisks and may have weak legal institutionsklaf control

and transparency or a business culture that ddeeftect, in all respects, the norms that prewailVestern Europe.
In addition, governments play a significant role the oil and gas sector, through ownership of nesm)

participation, licensing and local content, whielads to a high level of interaction with publiciafils. Through

our international activities, we are subject toi-aotruption and bribery laws in multiple jurisdims. While we

have anti-corruption policies in place, there cannb assurance that such policies will be effeative@revent us
from being exposed to violations of anti-corruptmrbribery laws.

Our Code of Ethics and Conduct (tH@ode€’) sets out the fundamental principles, standangsanduct that, when
complied with, enable us to successfully pursue roission, accomplish our goals and promote ouresliy
outlining legal and ethical standards that areiagble to our Directors, managers and employeewsefisas third
parties who work for or on our behalf. However,réhean be no assurance that incidents of ethicedonduct or
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non-compliance with applicable laws and regulationthe Code will not arise, any of which couldulein damage
to our reputation and repeated compliance failooesd call into question the integrity of our optévas.

Any violation of or non-compliance with applicabkmnti-corruption and bribery laws could expose us to
investigations, criminal and/or civil liability, batantial fines, the occurrence of any of which Mdwave a material
adverse effect on our reputation, business, firguaindition, results of operations and prospects.

Our international activities increase the compliaaaisks associated with economic and trade sanctiomposed
by the United States, the European Union and otlgnisdictions.

The United States, the EU and other countries iratlee past imposed international trade and ecoo@amctions
on designated countries, companies and individdedsof the date of this Base Prospectus, sanctoasn place,
for example, with respect to Iran, North Korea &@uba. The terms of legislation and other rules raguilations
that establish sanctions regimes are often broatape, particularly in the U.S., and given theangnce of the
U.S. to the international financial markets, th@dasition of U.S. sanctions on a country, companindividual can
result in companies, as in our case, that do netate directly in the U.S., being effectively regdi to cease
dealings with such sanctioned country, companydividual to ensure access to the U.S. or intesnaticapital or
bank debt markets. Non-compliance with U.S. sanstiwould constitute a default under our existimguficing and
other contractual arrangements with banks thabased or operate in the United States.

Since the 1970s, Iran has been intermittently thiest of international trade and economic sanstigarticularly
U.S. sanctions. In 2016, the Joint Comprehensiae Bf Action (JCPOA”) granted a partial repeal to U.S. and
European sanctions which enabled us, in 2016, ter érto a crude oil supply contract with the Natiblranian Oil
Company (NIOC™") for the supply of a significant volume of crud# pursuant to which, in the first ten months of
2018, we purchased 22.8 million barrels of crude(@pproximately 14.4% of our externally sourcedds oil
supply for the year) from Iran. In May 2018, theextive branch of the U.S. government announcediitslrawal
from the JCPOA and the reimposition of a new andemrgiringent sanctions regime on Iran phased il by
November 2018. There can be no assurance that.®esdnctions regime imposed on Iran will be regzbalr
relaxed or that we will be granted a full and efffex exemption from all relevant parts of the reginn contrast
thereto, the EU is committed to the JCPOA and tmtaiming the growth of trade and economic relaitetween
the EU and Iran. To mitigate the impact of themgosed US sanctions, in August 2018, the Europ@ann@ssion
amended Council Regulation (EC) No 2271/1996 ofNa2ember 1996 (theBiocking Regulatior’) to prohibit
EU companies from complying with the re-imposed s#8ctions. Violations of E.U., U.S. or other intgional
sanctions and anti-boycott laws could subject ugetmalties, affect our ability to obtain goods aedvices in the
international markets or access the U.S. or intemnal capital or bank debt markets, or cause egmutal damage,
any of which could have a material adverse effecbor business, financial condition, results ofratiens and
prospects. Furthermore, our ability to comply witlese sanctions and other laws could be advensgdgdted by
new sanctions or laws, changes to existing saretiolaws or conflicting legal requirements undechssanctions
and laws.

We are subject to risks associated with failuresnformation systems and cyber-security.

The operation of many of our business processesndispon the uninterrupted availability of our imfi@tion
technology (fT") and operational technology@T”) systems. To maintain competitiveness, we areesingly
reliant on automation, centralised operation and tezhnologies to manage and monitor our complexlytion
and processing activities. A cyber-attack on acfitelogy system could potentially have serious eqnences.

As is the case for other industrial companies, an@ur top priorities is to protect our assets Wwhias OT systems
become more sophisticated, frequently include Imponents, such as the supervisory control andatataisition
(SCADA) systems often used in industrial plantsnisigement and control of cyber threats is critiogbrotecting
our assets and, as the complexity of our OT systuslops, those systems also become more vuleetébh OT
system experiences a cyber-attack, the consequerasesiclude prolonged outages of critical serviebgch could
cause environmental damage or, in extreme cadabtids.

In recent years, incidents in the oil sector arfteioindustries have shown that parties who are tabtércumvent
barriers aimed at securing industrial control systere capable and willing to perform attacks thestroy, disrupt
or otherwise compromise operations. Our San RoQaeliz) and Palos (Huelva) refineries in Spain hibeen
characterised by the central government as 'dritif@astructure assets', potentially increasingjrtattractiveness as
a target for cyber-attacks. In addition, we areaunesgl by law to assess and monitor the resiliedddelocal and
shared IT systems used at those facilities to egbiack on a continuous basis.

SPA3023279/65 -21-



Although we have security barriers, policies ars#t management processes in place that are dedigpeotect our
information systems and digital infrastructure agaa range of security threats, there can be suwrasce that such
attacks will not occur, which would have an adveénsgact our operations.

Furthermore, any failure to protect our informatgystems and digital infrastructure from any of thregoing or
other IT risks could affect the confidentialitytégrity or availability of such systems, includitigse critical to our
operations. In addition, we could face regulatoctica, legal liability, damage to our reputation significant
reduction in revenue or increase in costs, a shutdaf our operations and losses on our investmeraffected
areas, any of which could have a material adveffeeteon our business, financial condition, resoltoperations
and prospects.

We may be unable to successfully develop, replawtgrow our current oil and gas reserves.

A material part of our reserves comprises oil feld the United Arab Emirates YAE”"), Algeria and Latin
America. As of 31 December 2018, our average proesedrve/production ratio was 15.5 years, an irsered
approximately ten years when compared to the mgiat 31 December 2017, mainly due to our acquisibi a
20% interest in the SARB and Umm Lulu Concessi@ffe€tive March 2018) as well as our agreement with
Algerian government to extend our production righter the RKF and Ourhoud oil fields in 2016. e toming
years, once SARB and Umm Lulu production is fulfgetive, we estimate our average reserve/prodactdio to
be between eight and ten years. Given the condrmiraf our reserves in the UAE and Algeria, ouerage
reserve/production ratio could be adversely aftbatethe event of early termination of one or mdi@Cs or upon
the occurrence of one or more force majeure events.

The successful implementation of our strategy meguus to sustain and grow our long-term oil anairah gas
reserves. This, in turn, depends on our abilitfirtd and develop (or acquire) additional provedasill natural gas
reserves and to progress our upstream resourtpot@d” reserves in a timely and commercially Weaimanner.

New oil and gas exploration blocks or acreage yriedlly auctioned by governmental authorities @tesowned
oil companies and we face intense competition duibig for such production blocks, particularly fiocks with
more attractive oil and gas reserves. Due to tteaexd risk profile for blocks that are already inquction, the unit
cost for production assets is significantly higttesn the unit cost for exploration assets, potéptraaking any
investment in production assets more vulnerab&edecline in the price of crude oil.

There can be no assurance that exploration of ssetswill result in the discovery of any commédtgigroductive

reservoirs of crude oil or natural gas, or hydrboas suitable for commercially-viable extractione \(ihcluding

the joint ventures in which we invest) are curngnthdertaking exploration activities in Brazil, Goibia, Mexico,

Peru and Suriname, where environmental conditaosess and transportation may be challenging astd oty be
significant. The cost of drilling, completing angevating wells is often uncertain. As a result,m&y incur cost
overruns or may be required to limit, delay or @rdrilling operations because of a variety of dast including
unexpected drilling conditions, irregularities irajpgical formations, equipment failures or accidermdverse
weather conditions, difficult access to the conicessareas, compliance with government requirememd

shortages or delays in the availability of drillings and the delivery of equipment. Our drillingtigity may be

unsuccessful if we do not find commercially prodeteservoirs.

There can be no assurance that we will be ablertew our existing concessions or obtain desiraljdoration or
production blocks on acceptable terms, if at allfhat we will be successful in discovering comniadhg viable
reservoirs as a result of our exploration actisitié we are not able to replace or grow our o gas reserves, we
may be unable to meet our production targets i \iith our strategy and our total proved reservesldvdecline,
any of which would have a material adverse effecbor business, financial condition, results ofraiens and
prospects.

The oil and gas reserves data presented in thiseBRBsospectus are estimates that may vary signiftbafrom the
actual quantities of oil and gas reserves that miag recovered, which could result in an impairmenit these
assets.

The reserves data set forth in this Base Prospeeprssents only estimates and should not be cmtsas exact

quantities. The estimation of quantities of resgrveture rates of production and the timing of elepment
expenditures is subject to numerous inherent usiogies and involves subjective judgment and ddteations
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based on available geological, technical, conted@nd economic information. Even though our resehave been
certified by a third-party independent oil and gassultant, there can be no assurance that sudnatss will be
accurate. The reliability of proved reserve estemalepends on a number of factors, assumptionvanmables,
many of which are beyond our control. Some of thieskide:

. the quality and quantity of available geologicathnical and economic data;

. assumptions with respect to tax rules and otheemguent regulations, contractual conditions, @k gnd
other prices;

" the punctual production performance of our resesyaind
" extensive engineering interpretation and judgment.

Estimates may change as a result of operation d@vednts from production or drilling activities, clggs in

economic factors (including changes in the priceibbr gas), delays or suspensions in productibanges in the
tax laws, royalty or regulatory regime applied bg tiost government, technological developmentshmr@vents
or factors. Estimates may also be affected by a@tpnis and divestments, new discoveries, extessibrexisting

fields, as well as the application of improved reog methods. Published proved oil and gas resezstmates
may also be subject to correction due to errotBerapplication of published rules and changesiidance.

As a result of these and other factors, we mayebeired to revise our reserves data, which coulitéte lower

future production volumes, and result in our reserveing depleted sooner than expected. This cegldre us to
incur a significant impairment of certain of our E&ssets under IFRS-EU. For example, our acquisitia 20%

stake in the SARB and Umm Lulu Concessions (effedilarch 2018) resulted in a 129% increase in stimated

oil and gas 2P (proved plus probable reservesyeasetrves from 31 December 2017 to 1 July 2018.elfwere

required, in the future, to effect a significaniterdown to our estimates for that or any otheclk|aue to results
from drilling operations, a prolonged low oil prieavironment or for any other reason, it would haveaterial

adverse effect on our business, financial conditiesults of operations and prospects.

The terms of our host government contracts have igngicant impact on our business, financial condin,
results of operations and prospects.

In our E&P segment, we carry out our business giiddGCs. While each government follows its own tktg
and each contract is tailored to the transactionH8&5Cs generally fall into one of the following dweds:

= License/Concession Contracts accounted for appedeiyn 90% of our 1P reserves as at 31 December
2018. The competent governmental authority grarttusive exploration and development rights to an
international oil company [OC") for a specific area of land or water (theohtract ared’). The 10C will
typically obtain certain control over the developrmef the contract area and the right to receivefahe
production should commercially viable crude oil #iscovered. In return, the 10C will finance the
exploration and development and pays certain taxeb royalties to the host government. In certain
jurisdictions, the national oil company is alsouiegd to be a party to the contract and particifpatthe
exploration and development phase. In the casensfiatessful exploration, the I0C assumes all the
incurred costs and has no right to recover pr@gpenses.

= Production-Sharing Contracts accounted for appratéiy 10% of our 1P reserves as at 31 December
2018. The competent governmental authority enteis a production-sharing contractP@C’) with an
IOC, in which the IOC acts as a contractor for twmpetent authority and is responsible for the
exploration, development and exploitation of thatcact area. If the project is successful, the Ma(C
recover costs and earn a profit by receiving a gmtéqn of the production; any production that is need
for cost recovery or payment of royalties is reddrto as “profit oil” and is typically shared beemehost
government and the 10C on a fixed ratio or a vaeiahtio based on production volumes. In the cdse o
unsuccessful exploration, the IOC assumes all tiveried costs and has no right to recover project
expenses.

. Risk Service Contracts accounted for approxima@e®p% of our 1P reserves as at 31 December 2018.

The competent governmental authority enters intiskaservice contract with an 10C, in which the I0OC
provides technical, financial, managerial or conuiarservices to the competent authority to expkond
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develop oil and gas resources. Remuneration téQkeis typically by way of a service fee or paynent
based on the value of oil produced and cost adbertenthe agreed development plan.

The economic terms of these agreements are critidle results of operations of our E&P segmentgimen that
our counterparties are governmental authoritiestare-owned national oil companies, there can heightened
risk of a forced renegotiation of those terms dmenticroeconomic, political or other consideratiddsreover,
under certain HGCs, our counterparty expresslyrvesethe right to modify the economic terms in aert
prescribed circumstances (for example, specifiegrate scenarios). Any material change to the seohexisting
or future HGCs, including with respect to termipatrights and penalties, could have a material @gveffect on
our business, results of operations, cash flowsfiaadcial condition.

We conduct our oil and gas operations under nunsemxploration, development and production licersed
leases. Most of these licenses and leases mayspersied, terminated or revoked by the awardingositithif we
or the relevant licensee fails to comply with tieehse or lease requirements, does not make tipafsnents of
levies and taxes, does not comply with emissiorts @ther environmental requirements, systematidalilg to
provide information, becomes insolvent, fails téfiflany capital expenditure or production obligats, does not
develop the area to which the license or leas¢elar fails to share the production with the aweycuthority in
the manner prescribed, among other defaults. Irtiadd deficiencies in the renewal or updating atifities
licenses might expose us to third-party claimsveffail to fulfil the specific terms of any of olicenses or leases or
if we operate in a manner that violates applicdae, government regulators might impose fines @aspsad or
terminate our licenses or leases, which could lzaweaterial adverse effect on our business, restiidperations,
cash flows and financial condition.

Our current and past investments with partners aimdjoint ventures may expose us to financial, pemfeance
and reputational/regulatory risks.

Certain of our major projects and operations aredooted through partnerships, joint ventures amailasi
arrangements, such as our phenol, acetone and euptent in Shanghai (China) and our recent investrimethe
SARB and Umm Lulu Concessions. Our investmentsiint yentures may expose us to additional risks awech
we have limited or no control. Such risks can idelu

= Conflicts of interestMany of our joint venture projects are long-teamangements and the interests of the
different consortium members may diverge over ifeedf project resulting in competing businesstsiges
and priorities. In addition, our joint venture peats may take actions diverging from agreed instms or
requests or contrary to our policies and objectives

= Financial: We are exposed to the credit risk of our joimituee partners. Many of these projects are capital

intensive and require significant investments fritta partners to fund initial project costs and apgt
overruns. If one of our partners is unable or refut® fund its proportion of such investments, vy roe
unable to complete the project on time and on biydpat all. In addition, if one of our partnens & joint
venture were to suffer an insolvency event, it ddebd to the liquidation of that partner’s investrhin the
project, which could, in turn, adversely affect fbmt venture operations. In addition, with redptcour
E&P concessions, we are occasionally required tecjoint and several liability with our joint veme
partners towards the awarding governmental aughorit

= Operational We may be exposed to operational risks, includt#8E risks, attributable to failures of our
partners’ operations and activities, and which veeret able to control. This is generally the cabere one
of our partners is the sole operator of the faeditowned by the joint venture. In the case of B&P
projects, liability for the management and operatibsuch projects is typically shared on a joimd geveral
basis by all of the project partners, except fasgmegligence or wilful misconduct of the operator

. Other. We may be affected by any material damage tdotiegness reputation of one of our joint venture
partners, which could, in turn, adversely affect own reputation and/or lead to legal proceediny¥/a
regulatory risks. This may arise, for example, veharcurrent or historic joint venture partner is fubject
of allegations of bribery or corruption or moneynaering, is designated for the purposes of intemnal
sanctions or receives negative press coveragelfpoged environmental infringements.

In addition, the contractual provisions relatinghe governance of our joint venture arrangemeatg maquire us to

seek the consent of one or more partners to apmentain key decisions and/or may limit our abitibyblock or
veto key decisions where we are in disagreememtekample, the consent of our joint venture pagmeay be
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required for the payment of distributions or foe $ale of our investment. This could prevent usifreanaging our
investment in the manner that we would prefer ay mminder or prevent us from realising the benedftour

investment. These governance arrangements canatétyncause the joint venture to become deadlodkéuke

shareholders have a fundamental disagreement okey anatter, and any such deadlock could act toothezall

detriment of the joint venture and, by extensiaur, @perations. These governance risks are amplifi¢dose joint
ventures where we have partnered with several coipajiven that there is greater potential foredéhces of
opinion to arise, increasing the likelihood of dispand deadlock.

There can be no assurance that we will be sucéessthe management of our joint venture interestthat we will
be able to maximise the value of investments madeugh our joint ventures. The occurrence of anythef
foregoing or other risks could have a material aslwveeffect on our business, financial conditiorsuts of
operations and prospects.

The success of our strategy depends in part on ability to grow through acquisitions, investmentproject
development and joint ventures.

Historically, we have achieved growth in part ttgbuwacquisitions and our strategy assumes that faome growth
will occur inorganically, through further acquisitis, investments and joint ventures. Generallyyiatttpns raise
significant management and financial challengedudting:

= the need to assess and evaluate accurately thatioper assets and liabilities of the company @irirss
or assets to be acquired;

Ll the need to integrate the acquired company’s itfretuire, such as risk, asset and liability infotiora
management systems;

= the resolution of outstanding legal, regulatorytcactual or labour issues arising from the actjaisi

= the need to obtain third-party consents and/oraifreement of other parties affected by the tramsact
(e.g., the other parties to a joint operating ages);

= the integration of marketing, customer service prudiuct offerings; and
= the integration of different company and managernetttres.

There can be no assurance that our past and fatgeisitions will be successful, that we will belealbo

successfully integrate acquired businesses, igeatifl finance attractive future acquisition targetshat expected
synergies, cost savings and revenue-generationrtopites will be realised. Likewise, there canrassurance
that existing or future joint ventures will be sessful or that the strategic goals pursued will dbained.

Moreover, integrating and consolidating acquirecerapions, personnel and information systems resjuihe

dedication of management resources that may datention from our day-to-day business and disigy

operating activities. These difficulties may be reased by the need to coordinate geographicallyraggd

organisations. In addition, there can be no asserdimat we will be able to dispose of our interéstacquired
companies, investments or joint ventures withoatiining significant losses, if at all.

If we are not successful in implementing our adtjois strategy, integrating such acquisitions aneoor all of our
existing or future acquisitions, investments onfoventures prove ultimately to be unsuccessfut, lmsiness,
financial condition, results of operations and peats could be materially adversely affected.

We are subject to certain financial risks, includincurrency, liquidity, interest rate, credit riskcredit rating risk
and default risk, and related operational risks.

The oil, gas and petrochemical sectors are capi@hsive and significant investments are requiced
= obtain hydrocarbons from oil and gas reserves ftballenging geologies and environments;

. maintain and modernise refinery and petrochemiegatailations to remain competitive in the face of
rapidly-changing demand,;
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ensure compliance with evolving and increasinglygent environmental laws and regulations; and

fund acquisitions and investments in research,ldpugent, technological innovation and digitalisatio

To meet these requirements, we utilise fundingughoa combination of our operating cash flow andkba
financing and we may, in the future, seek addititinaidity from the capital markets. The availatyiland pricing
of such funding is subject to market conditions atiger factors that are beyond our control, paldity with
respect to bank financing and liquidity from theital markets.

As a result of such funding requirements as welth@snature of our operations, we are exposed toenous
financial risks, many of which are beyond our cohtincluding:

Currency risk Our activities expose us to fluctuations in coog exchanges rates, in particular the U.S.
dollar against the euro. Trading prices of crudematural gas and most refined petroleum produants],
thereby a significant portion of our costs and nexe are generally denominated in, or tied toUt& dollar
while our financial statements are prepared in.eficoordingly, a depreciation of the U.S. dollaasxgt the
euro can have an adverse effect on our resultpefations as it decreases the value of our proditerated

in U.S. dollar or tied to the U.S. dollar. In adilit to these translation risks, we face currenapgaction
risks when our revenue, typically earned in, okdith to, the U.S. dollar and operating costs aremnémated

in different currencies. Specifically, portions@ir operating costs in our E&P and Refining segsant,

to a certain extent, our Petrochemicals segmest,irezurred in euro or other currencies. As a result
depreciation of the U.S. dollar against the eurotber currencies can be expected to decreaseBIiTDEA
margins, as a declining U.S. dollar decreases al@s<0 a greater extent than it decreases ouatipgr
costs. Although we seek to manage our foreign exgiaisks to minimise the negative impact of exgean
rate volatility by matching the value of our nomr@unvestments with debt denominated in the same
currency, there can be no assurance that we wilys be successful in doing so.

Liquidity risk While we seek to maintain sufficient liquidityrtugh a combination of cash and cash
equivalents and available credit lines and faesitithe occurrence of unforeseen events, suchersodating
conditions in global or regional economies andhar financial markets, could result in insufficidiguidity

to cover our financial obligations and deliver am planned capital expenditure programme. Likewifseg
are unable to refinance our maturing loan facsitier are only able to do so at significantly higbest, we
may have to postpone or reduce our planned capifanditure.

Interest rate riskAs at 31 December 2018, approximately 74% of oosgiffinancial debt was indexed at a
spread to benchmark rates of the Europe Interbaffdred Rate (EURIBOR™), the London Interbank
Offered Rate EIBOR™) and the official rate of the People’s Bank of iGh (“PBOC”"), whereas our
remaining financial debt accrued interest at adira&te (including as a result of hedging). Variablerest
rates expose us to the risk of increasing inter@sts, while fixed interest rates expose us toritle of
declining interest rate levels. To reduce our expaswe use fixed interest rate loans, as welhesest rate
swaps to convert fixed rate debt into floating d&ét, or conversely to convert floating rates fined rates.
Movements in interest rates can have a materisddtngn the finance expense related to our indebtsdn

Credit risk We face the risk that certain of our customeoginterparties or business partners fail to pay
amounts due under their contractual obligationedirrisk arises from credit exposures with custome
accounts receivables, as well as from financiakstiments, derivative financial instruments and digpo
with financial institutions. If a counterparty faito honour a payment obligation, such a lossvatiatively
impact our results of operations and cash flowsel&as we have adopted policies to manage our crgdit
exposure, including the use of credit insurancécigd, there can be no assurance that such toblprave
effective against the risk of default by, or thedlvency of, one or more of counterparties.

Credit rating risk Credit ratings are not a recommendation to pwsehsubscribe, sell or hold securities and
may be subject to suspension, reduction or withdraivany time by the rating agency awarding thiega
However, credit ratings affect the pricing and otbenditions under which we are able to obtainririag.
Any downgrade in the credit rating of the Guaramtmrld restrict or limit our access to the finahaomarkets,
increase our new borrowing costs and have a negetigct on our liquidity.

Default risk Our financing arrangements contain covenants doaild limit our ability to finance or
refinance our future operations and capital neadsoar ability to pursue certain business actisitieat may
be in our interest. As at the date of this Basesfp®otus, our financial covenants require us to taiaira
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consolidated total net debt to Adjusted EBITDA aatf less than 3.50x and a consolidated earninfyseoe
interest and taxes to interest expense ratio oérit@n 4.5x. As at the date of this Base Prospestigre in
compliance with both covenants (each of which maiibject to modification in the future to incre#ise
flexibility of our financing). If such covenant any future covenant of any financing arrangement is
breached and we are unable to cure the breachtainab waiver from the lenders, we could be in digfa
under the terms of such arrangement. A default uadg single financing arrangement could resulain
default under other financing arrangements anddcoalise our lenders under such other arrangenents t
accelerate all amounts due under such financirapgements. In addition, in an event of default aden

the lenders under our credit lines could termitia¢é commitments to extend credit, cease makiagdpor
institute foreclosure proceedings, and we coulébbeed into bankruptcy or liquidation.

In addition, in the normal course of business, reeaso subject to operational risk around ourstieaand trading
activities. Effective controls over these actistiare dependent on our ability to process, managearenitor a
large number of complex transactions across mamketsand currencies. Shortcomings or failuresuingystems,
risk management, internal controls processes @opeael could lead to disruption of our businesgrftial loss,
regulatory intervention or damage to our reputation

We engage in both physical trading of crude oil anaducts produced by third parties, as well adirtigin
financial instruments for arbitrage and hedgingl(iding through derivatives, swaps, futures anémthstruments)
as part of our global hedging system. Through aadifig unit in our Refining segment, we also engagasset-
backed proprietary trading, through which we seeknanage price risks in the futures and derivatmeskets and
maximise opportunities in the volatile commoditiearket. While we currently limit trading for our avaccount to
matched principal and hedging trades, and havslaframework with clearly defined limits as to tphysical
volume of trading and derivatives as well as speeifid global stop loss limits for derivatives, inéend to adopt
further enhanced policies which would change thetdi structure to contain explicit basis exposurd galue-at-
risk limits in support of our aim to grow our pragiary trading activities in the medium-term. Neketess, there
can be no assurance that our policies, systenksm@magement and internal control processes wiNgeffective
or that we may fail to establish further effectarthancements in the future as our proprietaryrigpdctivities grow
or that we will not be exposed to other risks ie@atto our trading activities, including the risk employee
misconduct. Among other things, our employees ceuletute unauthorised transactions, use assetepenty or
without authorisation, carry out improper actidtias well as misrecord or otherwise try to hidpriper activities
from us. Employee misconduct could subject usnarftial losses or regulatory sanctions and sesiduesim our
reputation. We have an active programme for momigoand verifying that our employees and introdgdimokers
comply with specified procedures; however, it i$ always possible to deter or detect employee wodocing
broker misconduct, and the precautions we takedeemt and detect this activity may not be effexiiv all cases.
Our employees or introducing brokers may also cangood faith errors that could subject us to finahclaims
for negligence or otherwise, as well as regulasatyons.

While we have implemented procedures that seekattage and mitigate these risks, there can be noease that
our hedging and financial strategy will prove effee. Likewise, purchases of hedges or other fir@ngstruments
to fix the prices at which we purchase oil and ptt@mmodities could increase our costs and reducepmfit
margins. If any of the above risks were to matméalwhether short-term or prolonged, it could haveaterial
adverse effect on our business, financial conditiesults of operations and prospects.

Our success and future growth depends on our sem@nagement and other key technical personnel.

The successful delivery of our business strategyenés on the skills, efforts and technical expert$ our
management team and our employees. In the enettyy sparticularly in oil and gas, competition fexperienced
and qualified managers and employees is very strang we face the risk of not being able to retain senior
management or other key personnel. As we are depend the expertise and efforts of our senior mameent to
execute our strategy, we have a succession plglage that is updated annually as needed. Therébeamo
assurance, however, that we will, through our stgioe planning or otherwise, be able to find a adlé
replacement in a timely manner should one or meseikdividuals cease to be employed by our Groupo,/Athe
global economic recovery has increased demandkiidedslabour and employees with technical knowledghich
increases the risk of a talent drain for our emgésy which could lead to a loss of know-how andeiase our
training costs.

Given the rapidly changing and uncertain futureh® upstream and downstream oil industry and thse ayel

petrochemicals industries, particularly in lightaf and natural gas price volatility, evolving &agnd regulatory
requirements, including with respect to climateiggoland the increasing role of technology in théustry, we are
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increasingly reliant on the availability of a shitaequalified and experienced workforce. These sidas are long-
term businesses, where a long-term perspectivé@rcdpacity and competence of the workforce isnéisseTo
remain competitive we must retain at all timesexifile and skilled workforce with consolidated extjge. Given
the current extensive change agenda, there isateaied risk that we will not be able to ensurerapetitive level

of competence, experience and capabilities among varkforce to adapt to a rapidly-evolving business
environment.

If we fail to attract, retain and motivate highk#ted personnel, to retain our senior managemeut @her key
personnel or to implement our succession plan teftdyg, it could have a material adverse effectoam business,
financial condition, results of operations and peags.

We are exposed to litigation and arbitration.

We are currently a party to numerous legal procegdrelating to civil, administrative, environmdntabour and
tax claims filed either as a defendant or a plfiiimithe ordinary course of business. These clamslve a wide
range of issues and in certain instances subdtamiiaunts have been or can be claimed. Severaltés@ccount
for a significant part of the total amount of claimgainst us. Seénformation on the Group—Legal Proceedihgs

As at 31 December 2018, we recorded provisiondlit@a€253.5 million in respect of third-party lidiby
(including €145 million to cover possible tax comféncies arising from assessments signed on astedteasis). In
the event that a number of claims that we currertlysider to represent a remote or reasonably ioajte risk of
loss were to be decided against us, the aggregateotsuch unfavourable decisions could have @madiadverse
effect on our business, financial condition, resoftoperations and prospects.

Our insurance coverage could prove inadequate.

Our insurance policies are subject to limits, déithiess and specific terms and conditions and, a®issistent with
general industry practice, cover only certain aspef our business. While we maintain insurancecps that
include coverage for physical damage to our faedjtthird-party liability, workers’ compensationcaemployer’s
liability and environmental and general liabilisych insurance is subject to deductibles that mesnet prior to
recovery and to certain caps, exclusions and ltioita. In the event of a material environmentaldent, we may
face liability without regard to fault and therenche no assurance that our insurance coverage veolgquately
protect against all potential liability, or at dh. addition, limits, deductibles and other comnirerms may, in the
future, become less favourable due to market camditor other factors and there can be no assuthateve will,
at all times, be able to obtain or maintain insueawith the coverage that we desire on reasonahtestand at
reasonable rates. Certain insurance coverage tedloine entirely unavailable or available only fgndicantly
reduced amounts of coverage. If we were to inaigaificant liability for which we were not, or clabnot be, fully
insured, it could have a material adverse effectoon business, financial condition, results of epens and
prospects.

We may face labour disruptions that could interfewgth our operations.

We are subject to the risk of labour disputes ativbise employee relations, which could disrupt lousiness
operations and adversely affect our business, ftash, results of operations and financial condiitiés at the date
of this Base Prospectus, we have approximatelyODO@mployees worldwide, a significant proportioringe
represented by labour unions in Spain and elsevdratesubject to several collective bargaining agesgs. We, or
organisations collectively representing us and ro#raployers in our industry, may not be able to atiate

satisfactory collective labour agreements when tlgyire. Moreover, our existing labour agreements/ mot

prevent a strike or work stoppage at any of oullifeés in the future. Any such work stoppage, madarly if it is

prolonged, could have a material adverse effectown business, financial condition results of operest and
prospects. While we have not had any material probl since 2012 with the labour unions or our cbitec
bargaining agreements, there can be no assuraatevéhwill avoid labour disputes and/or adverse leyge

relations in the future.

Risks relating to taxation
Risks related to the Spanish withholding tax regime

The Issuer considers that, pursuant to the prowsiof the Royal Decree 1065/2007 of 27 July esthing
information obligations in relation to preferentfedldings and other debt instruments and certaionre obtained
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by individuals resident in the European Union atfieptax rules, as amendedR@lyal Decree 1065/200Y, as
amended, it is not obliged to withhold taxes in iBpan any interest paid on the Notes to any Nowml
irrespective of whether such Noteholder is taxdasi in Spain. The foregoing is subject to the Rgyhgent
providing to the Issuer within a timely manner wétlcertificate containing certain information astier described
in “Taxation—Reporting Obligatiohd®elow. The Issuer and the Paying Agent will,hie extent applicable, comply
with the relevant procedures to facilitate theexibn of information concerning the Notes. Thecpdures may be
modified, amended or supplemented to, among o#aons, reflect a change in applicable Spanishr&gyulation,
ruling or interpretation thereof.

Under Royal Decree 1065/2007, as amended, in dafethe Issuer to make payments free from Spanish
withholding tax, it is required that the securiti@¥ are regarded as listed debt securities issuelr Law 10/2014;
and (i) are initially registered at a foreign clieg and settlement entity that is recognised uigpemish regulations
or under those of another OECD member state. Buetexpect that the Notes will meet the requireseferred
to in (i) and (ii) above and that, consequentlyments made by the Issuer to Noteholders shouldbimkfree of
Spanish withholding tax, provided the Paying Agesrplies with the procedural requirements refetoegbove. In
the event a payment in respect of the Notes isbyéhlle Issuer is subject to Spanish withholding th& Issuer will
pay the relevant Noteholder such additional amoaatsmay be necessary in order that the net ameaeitved by
such Noteholder after such withholding equals tha sf the respective amounts of principal, premiifrany, and
interest, if any, which would otherwise have beegeivable in respect of the Notes in the absenceuch
withholding, except as provided iTérms and Conditions of the Notes—Taxdtion

Notwithstanding the above if despite the procedareanged between the Issuer and the Paying Agdatilitate
the collection of information concerning the Nottee relevant information is not received by theuts on each
Payment Date, the Issuer will withhold tax at thent-applicable rate (as at the date of this Bagspectus, 19 per
cent.) from any payment of interest made in resp&tite Notes. In that event, the Issuer will gagh additional
amounts as will result in the Noteholders receiviugh amounts as they would have received in regpesich
Notes or Coupons had no such withholding or dedndieen required.

If the Spanish Tax Authorities maintain a differapmtinion as to the application by the Issuer ohiiding to
payments made to Spanish tax residents (indivicaradsentities subject to Corporate Income Tlenp(iesto sobre
Sociedades, the Issuer will be bound by such opinion andithvimmediate effect, will make the appropriate
withholding. If this is the case, identification Noteholders may be required and the proceduremyif for the
collection of relevant information will be applidy the Issuer (to the extent required) so tharit comply with its
obligations under the applicable legislation a®ripteted by the Spanish Tax Authorities. If procedufor the
collection of the Noteholders information are t@lgpthe Noteholders will be informed of such nensqedures and
their implications.

Notwithstanding the above, in the case of Notesd lgl Spanish tax resident individuals (and, by $aentities
subject to Corporate Income Tax if the Notes amrdsl to have been placed totally or partially imiS@ccording
to the criteria set out by the Spanish Directofa¢aeral of Taxedjreccion General de Tributdsn the tax ruling
dated 27 July 2004) and deposited with a Spanisidaet entity acting as depositary or custodiarynnts in
respect of such Notes may be subject to withholdimwguch depositary or custodian (as at the dathisfBase
Prospectus, 19 per cent.) and according to Conditib (Taxation) no additional amounts will be payable by the
Issuer in such circumstances.

Noteholders must seek their own advice to enswaetltey comply with all procedures to ensure theeod tax
treatment of their Notes.

The procedure described in this Base Prospectuthéiprovision of information required by Spanisiw$ and
regulations is a summary only and neither the tssaethe Dealers assumes any responsibility theref

Risks in relation to Spanish taxation in respect phyments made by the Guarantor.

As further described inTaxation—Payments made by the Guardhtalthough no clear precedent or regulation
exists in relation thereto, the Guarantor consitieas there are arguments to sustain that paymermtsr the Deed

of Guarantee should be characterized as an “indgrpayment” (as opposed to “interest payment”) tretefore,
should not be subject to withholding or deduction &ny taxes withheld or assessed by the Kingdor&patin.
However, even if the payments under the Deed ofr&uee were to be characterized as “interest patghén
accordance with Spanish Law 10/2014 and Royal [@ed@65/2007, such payments will be made without
withholding tax in Spairprovided that the Paying Agent provides the relevant Issuer timaly manner with a
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certificate containing certain information in aatance with section 44 paragraph 5 of Royal Dec@&5/2007
relating to the Notes (se@édxation—Reporting Obligatiofjs

If the relevant information is not received by tesuer on each Payment Date, the Issuer and/d@uleantor will

withhold tax at the then applicable rate (as ofdate of this Base Prospectus, 19 per cent.) froynpayment of
interest in respect of the Notes. In that evem, Issuer or the Guarantor (as the case may bé#)mEhasuch

additional amounts as will result in receipt by tateholders after such withholding or deductioswth amounts
as would have been received by them had no sutieliting or deduction been required.

These procedures may be modified, amended or suppted, among other reasons, to reflect a change in
applicable Spanish law, regulation, ruling or amandistrative interpretation thereof. Prospectiveghasers of the
Notes should consult their own tax advisers afi¢gocbnsequences under the tax laws of the Kingddgpain of
receiving payments of interest under the Notes.

The value of the Notes may be adversely affecteddflitional notes are considered to have OID anckarot
distinguishable from the Notes.

The Issuer may issue additional noteAdditional Notes”) as described undefTerms and Conditions of the
Notes—Further IssuesThese Additional Notes, even if they are tredtechon-tax purposes as part of the same
series as the Notes in some cases, may be treatedeparate series for U.S. federal income tgxoges. In such a
case, the Additional Notes may be considered te heen issued with original issue discou@IP”) (or a greater
amount of OID than the original Notes) which mayexdely affect the market value of the Notes asilitnot be
possible to distinguish the original Notes from Adglitional Notes.

The proposed European financial transactions tax.

The European Commission published in February 281@roposal for a Directive for a common financial
transaction tax €U FTT") in Belgium, Germany, Estonia, Greece, SpainnEea Italy, Austria, Portugal, Slovenia
and Slovakia (excluding Estonia, thpatticipating Member States’). Estonia has since stated that it will not
participate.

The proposed EU FTT has very broad scope and cduldfroduced, apply to certain dealings in finac
instruments (including secondary market transasjiam certain circumstances. The issuance and sptien of
Notes should, however, be exempt.

Under the current proposals, the EU FTT could applgertain circumstances to persons both withih @umtside of

participating Member States. Generally, it woul@lggto certain dealings in financial instrumentsendn at least one
party is a financial institution, and at least quegty is established in a participating Member &tét financial

institution may be, or be deemed to be, “estabiishia a participating Member State in a broad rargje
circumstances, including (a) by transacting witheason established in a participating Member Siat@) where

the financial instrument which is subject to thaldeys is issued in a participating Member State.

In the ECOFIN meeting of 17 June 2016, the EU FTas wliscussed between the EU Member States. It was
reiterated in this meeting that participating MemBégates envisage introducing an EU FTT by meant®fso-
called enhanced cooperation.

The proposed Directive defines how the EU FTT wdwddmplemented in participating Member Statemublves
a minimum 0.1% tax rate for transactions in alletypf financial instruments, except for derivatittest would be
subject to a minimum 0.01% tax rate.

On 3 December 2018, the finance ministers of Fraarmk Germany outlined a joint proposal for a limhit€TT
modelled on a system already in place in Franceletthe new proposal, the tax obligation would ppplly to
transactions involving shares issued by domestitpemies with a market capitalisation of over €liduil

However, the original EU FTT proposal remains stibjje negotiation between the participating Men®tes and
the scope of any such tax is uncertain. It mayetioee be changed prior to any implementation, itheng of which
remains unclear. Additional EU Member States magiddeto participate and participating Members Statey
withdraw. Prospective holders of the Notes aresatiiio seek their own professional advice in matatid the FTT.
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The proposed Spanish financial transactions tax.

On 19 October 2018, the Spanish Council of Mingstgoproved a draft bill (theDtaft Bill ), according to which,
due to the delay in the EU FTT being approved,ititention is to implement a Spanish financial temi®ns tax
(the “Spanish FTT’). However, the Spanish Council of Minister statkdt Spain will continue to participate in the
enhanced co-operation for the approval of the EWU &id, if finally approved, Spain will adapt thea8sh FTT to
align it with the EU FTT.

The Draft Bill was sent to parliament for debate approval. However, early general elections haentralled for
28 April 2019, and therefore the Spanish Chamb@engreso de los Diputados y Senpdere dissolved in March
20109.

It is now unclear whether the legislative procedlsapntinue after the general elections and inhsoase, whether
some of the proposed measures could be substantiatiified (or even abandoned). While, as curredthited,
the Spanish FTT would not apply in relation to ssue of Notes under the Programme, there can bsswance
that any such Spanish FTT would not apply to aneissf Notes in the future. Prospective holderdefMotes are
advised to seek their own professional advice latioe to the Spanish FTT.

Risks relating to the Notes
Notes may not be a suitable investment for all ist@s.

The Notes may not be a suitable investment fanedistors. Each potential investor in the Notestrdatermine the
suitability of that investment in light of its owaircumstances. In particular, each potential imweshould:

= have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, theithie
and risk of investing in the relevant Notes andittiermation contained or incorporated by referemcthis
Base Prospectus or any applicable supplement;

= have access to, and knowledge of, appropriate trsllyools to evaluate, in the context of its fadar
financial situation, an investment in the relevaldtes and the impact such investment will haveten i
overall investment portfolio;

= have sufficient financial resources and liquiddybear all of the risks of an investment in thevaht Notes
or where the currency for principal or interest pants is different from the currency in which such
investor’s financial activities are principally deninated,;

= understand thoroughly the terms of the relevanesleind be familiar with the behaviour of any refgva
benchmarks and financial markets; and

= be able to evaluate (either alone or with the lolp financial adviser) possible scenarios for ecoit,
interest rate and other factors that may affedhitestment and its ability to bear the applicaisks.

Some of the Notes may be complex financial instntsiand such instruments may be purchased by orgeas a
way to reduce risk or enhance yield with an undedst measured, appropriate addition of risk tortlogerall

portfolios. A potential investor should not inv@stNotes which are complex financial instrumenttess it has the
expertise (either alone or with the help of a ficiah adviser) to evaluate how the Notes will parfounder
changing conditions, the resulting effects on thie® of such Notes and the impact this investméhheave on the
potential investor’s overall investment portfolio.

Legal investment considerations may restrict cent@vestment.

The investment activities of certain investors swbject to legal investment laws and regulatioms;egiew or

regulation by certain authorities. Each potenti@estor should consult its legal advisers to deteenwhether and
to what extent: (i) Notes are legal investmentsifpr(ii) Notes can be used as collateral for vasidypes of
borrowing; and (iii) other restrictions apply t® ipurchase or pledge of any Notes. Financial utsiiis should
consult their legal advisors or the appropriataulggrs to determine the appropriate treatmentaebdlunder any
applicable risk-based capital or similar rules.

Risks Relating to the Spanish Insolvency Law.
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Law 22/2003 of 9 July, on Insolvency, as amended {Epanish Insolvency Law) regulates court insolvency
proceedings (as opposed to out-of-court liquidatinich is only available when the debtor has sigfit assets to
meet its liabilities) and certain refinancing agneats prior to the insolvency.

Declaration of insolvency

Under the Spanish Insolvency Law, a debtor is eblitp apply for an insolvency proceeding, knowri@scurso
de acreedoréswhen it is not able to meet its payment obligation a timely manner (current insolvency), and is
entitled to apply for an insolvency when it expettat it will shortly be unable to comply with ifsayments
obligations in a timely manner (imminent insolvencyhe filing of such insolvency application mayrbade by the
debtor, any creditor thereof and certain interestéd parties. If filed by the debtor, the insotey is deemed
“voluntary” (concurso voluntaripand, if filed by a third party, the insolvencydeemed “mandatory’cbncurso
necesari). Directors of the debtor company shall requestitisolvency within two months from the moment they
knew, or ought to have known, of the insolvencwatibn (or file with the competent commercial coart
communication under 5 Bis of the Spanish Insolvelnay informing that it has commenced negotiatiorith s
creditors to agree a refinancing agreement or garatd proposal of settlement agreemeanyenig, to obtain an
extra period of three months to negotiate wittcieditors along with an additional month to requbstinsolvency
declaration in case the debtor has not been alslertdts financial difficulties within that term).

The debtor may file for insolvency (or 5 Bis comruation) as a protective measure in order to aypidhe
attachment of its assets or (ii) certain enforcemaetions that could be taken by its creditors.

Upon receipt of an insolvency petition by a creditbe insolvency court may issue provisional iimlemeasures to
protect the assets of the debtor and may requgsarantee from the petitioning creditor askingtf@ adoption of
such measures to cover damages caused by theipeglrprotective measures.

Effects of the insolvency declaration

The general rule is that the declaration of ingotyeshall not affect the continuity of the businessivity of the
debtor company other than in the terms expresslgigen the Spanish Insolvency Law.

In case of voluntary insolvencgdncurso voluntarip the debtor company will usually maintain contodl its
affairs, however, the debtor's management powedsaathorities will be subject to the insolvency ausirator’s
(administracion concursal(the ‘receiver’) authorisation. In case of mandatory insolvencgncurso necesar)p
the receiver will usually substitute the directofghe debtor company, in the exercise of the d&btmanagement
powers and authorities, unless the insolvency abecides otherwise.

Unless otherwise provided by certain specific ridpplicable to a certain type of contracts, creditill not be
able to accelerate the maturity of their creditsebaonly on the declaration of the insolvendgaglaracion de
concursg of the debtor. Any provision to the contrary viié null and void.

The debt will cease to accrue interest from theadation of insolvency, except for such debt sedwrigh security
rights in rem, and up to, value of the security.

Set-off is prohibited unless the requirements @ $et-off were satisfied prior to the declarawdrinsolvency or
the claim is governed by a law that permits set-off

As a general rule, insolvency proceedings are aotpatible with other enforcement proceedings agaissets of
the insolvent debtor that are deemed necessarthécontinuation of its business activity, unticemposition
agreement that affects the enforcement of the aalesecurity is approved or one year has elapsadtie debtor’s
insolvency declaration without the liquidation betdebtor being agreed. When compatible, in o@ratect the
interests of the debtor and its creditors, the Bawends the jurisdiction of the court dealing wittsolvency
proceedings, which is, then, legally authorisedndle any enforcement proceedings or interim nmieasaffecting
the debtor’s assets (whether based upon civilulabbadministrative law).

Classification of the Issuer’'s and the Guarantai&bts
The court order declaring the insolvency of thetoelshall contain an express request for the aeglito

communicate and declare to the receivers any debesl by the debtor company, within a one-monthqgeri
starting from the date after the publication of texlaration of insolvency in the State OfficialzZ8tie Boletin
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Oficial del Estadd, providing documentation to evidence such debésed on the documentation provided by the
creditors, and the information provided by the debthe insolvency receivers draw up a list of axidedged
creditors and classify the debts owed by the detsorpany according to the categories establishddruBpanish
Insolvency Law as follows: (i) debts against thsoinency estate, (ii) debt benefiting from spepidbileges, (iii)
debt benefiting from general privileges, (iv) oralip debt and (v) subordinated debt.

Those debts classified within the insolvency prdaeg as ordinary debts shall rank ahead of subateéhdebts but
behind debts against the insolvency estate, dedefiting from special privileges and debts bemgfitfrom
general privileges. In the case of insolvency ef Igsuer, it is intended that the claims againsti$suer under the
Notes (other than interests) will be classifiedoaginary debts and rangari passuwith all other outstanding
unsecured and unsubordinated claims (Jeghs and Conditions of the Notes—Statudowever, certain actions
or circumstances which are beyond the control ®fisisuer may affect the relevant classificatiothefclaims under
the Notes including among other things, as follows:

= any debts may become subordinated if it is notntegoto the receivers within one month from the day
following the publication of the court order dedtey the insolvency in the Spanish Official Gaz€Beletin
Oficial del Estad};

= debts owed to those persons considered “especigliyed”, directly or indirectly, to the Issuer thre
Guarantor in accordance with the Spanish Insolvéey will be classified as subordinated debts; and

= interests (including those under the Notes) wilclzssified as subordinated debts, except for tiraseests
accrued under debt secured by security rightsrmaed up to the value of the security.

The Spanish Insolvency Law also provides with aifigeregime for certain pre-insolvency refinanciagreements
and settlement agreementoifvenid. In particular, certain judicially-sanctioned irefncing agreements and the
settlement agreement reached by the debtor insivency scenario are capable of binding disser{timguding
absentee) unsecured and secured creditors of faldndebtedness @issenting creditors) vis-a-vis the debtor.
Whether dissenting creditors are bound (and the tfpmeasures that can be imposed) by a judicsahctioned
refinancing agreement or the settlement agreemepérndls on whether the majorities set out by theniSipa
Insolvency Law are met or not.

The Notes may be redeemed by the Issuer or the @oi@r prior to maturity.

In the event that due to a change in law, the Issughe Guarantor (as the case may be) would higeobto
increase the amounts payable in respect of anysNhie to any withholding or deduction for or onaaot of any
present or future taxes, duties, assessments errgoental charges of whatever nature imposed @ddw or on
behalf of the Kingdom of Spain or any political dishsion thereof or any authority therein or thdrleaving power
to tax, the Issuer or the Guarantor (as the caseb@pmay redeem all outstanding Notes in accorgavith the
Conditions.

In addition, if specified in respect of any partazuTranche of Notes in the relevant Final Termeted may be
redeemable prior to maturity at the Issuer or thear@ntor's option in certain circumstances. An @yl
redemption feature of Notes is likely to limit thearket value of the Notes. During any period when Issuer or
the Guarantor (as the case may be) may elect eemedNotes, the market value of those Notes gegexdll not
rise substantially above the price at which thay ba redeemed. This also may be true prior to adgmption
period. The Issuer or the Guarantor (as the casebmpmay be expected to redeem Notes when thetr afo
borrowing is lower than the interest rate on theeNpAt those times, an investor generally would beoable to
reinvest the redemption proceeds in a comparableigeat an effective interest rate as high asitierest rate on
the Notes being redeemed and may only be able wodat a significantly lower rate. Potential ineestshould
consider reinvestment risk in light of other invesenhts available at that time.

Furthermore, unless, in the case of any particiianche of Notes, the relevant Final Terms spabify the Notes
are redeemable at the option of the Noteholdersehddders will have no right to request the redéompof the

Notes and should not invest in the Notes in thesetgtion that the Issuer or the Guarantor (as #se may be)
would exercise its option to redeem the Notes. Aegision by the Issuer or the Guarantor (as the cas/ be) as
to whether it will exercise its option to redeers thotes will be taken at the absolute discretiotheflssuer or the
Guarantor (as the case may be) with regard torfastach as, but not limited to, the economic impd&xercising

such option to redeem the Notes, any tax conseqaar the prevailing market conditions. Notehaldéould be
aware that they may be required to bear the fimhnisks of an investment in the Notes until majuri
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Notes issued, if any, as “Green Bonds” may not beswtable investment for all investors seeking espee to
green assets.

The net proceeds from the issue of any Notes mayskd to finance or refinance, in whole or in pgtigible
Green Projects in accordance with prescribed dlityileriteria (any such Notes,Green Bonds). See ‘Use of
Proceedsfor further detail.

In connection with the issue of Green Bonds, aasability rating agency or sustainability consudtifirm may
issue a second-party opinion (whether or not reagqddsy the Issuer or the Guarantor) confirming thatEligible
Green Projects have been defined in accordancethsétiioroad categorisation of eligibility for greprojects or a
second-party opinion regarding the suitability bé tGreen Bonds as an investment in connection egtiain
environmental and sustainability projects (any ssebond-party opinion, é&tcond-party Opiniorf). A Second-
party Opinion would not constitute a recommendat®huy, sell or hold securities and would onlycoerent as of
the date it is released.

In addition, although the Issuer or the Guarantay state at the time of issue of any Green Borsdmiention to
use the net proceeds in a certain manner (suahfamhce or refinance Eligible Green Projectsyyduld not be an
event of default under the Notes if the IssueherGuarantor were to fail to comply with such iritam

Regardless of whether any Green Bonds are listadmitted to trading on any dedicated “green”, feonmental”,

“sustainable” or other equivalently-labelled segmehany stock exchange or securities market, rsorasce is
given by the Issuer, the Guarantor or the Dealasthe use of such proceeds for any Eligible Greajects will

satisfy, whether in whole or in part, any presenfuture investor expectations or requirementseggrds any
investment criteria or guidelines with which suolvastor or its investments are required to comiplyparticular

with regard to any Eligible Green Projects.

Any failure to apply the proceeds of any issue oégb Bonds in connection with Eligible Green Prigieor any
failure to meet, or continue to meet the eligipiliriteria, or the withdrawal of any Second-Partgirion or any
such Green Bonds no longer being listed or admittedrading on any dedicated “green”, “environménta
“sustainable” or other equivalently-labelled segitnarany stock exchange or securities market mag laamaterial
adverse effect on the value of such Green Bondeesuilt in adverse consequences for certain invesidth
portfolio mandates to invest in securities to bedufor a particular purpose. Prospective investoust determine
for themselves whether any proposed Green Bonds tineie requisite investment criteria and conduty ather
investigations they deem necessary to reach theiraonclusions as to the merits of investing in angh Green
Bonds.

Conflicts of interest between the Calculation Agearid Noteholders.

Potential conflicts of interest may exist betwelea Calculation Agent (if any) and Noteholders (idihg a Dealer
acting as a Calculation Agent), including with respto certain determinations and judgements thah s
Calculation Agent may make pursuant to the Comultiof the Notes which may influence the amounts¢ha be

received by the Noteholders during the term ofNloges and upon their redemption.

The Issuer may appoint a Dealer as Calculation Agerespect of an issuance of Notes under therBnage. In
such a case the Calculation Agent is likely to Ioeemnber of an international financial group thahilved, in the
ordinary course of its business, in a wide rangbaofking activities out of which conflicting intets may arise.
Whilst such a Calculation Agent will, where reletiamave information barriers and procedures ing@lacmanage
conflicts of interest, it may in its other bankiagtivities from time to time be engaged in transact involving an
index or related derivatives which may affect anisureceivable by Noteholders during the term andthen
maturity of the Notes or the market price, liqudir value of the Notes and which could be deemdoktadverse
to the interests of the Noteholders.

Fixed Notes are subject to interest rate risks.

Investment in Fixed Rate Notes involves the risk the subsequent changes in market interestmatgsadversely
affect the value of Fixed Rate Notes.
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Risks related to Notes which are linked to “benchrks!’.

LIBOR, EURIBOR and other interest rate or othereypf rates and indices which are deemed to bectvearks”
are the subject of regulatory scrutiny and ongaeiatjonal and international regulatory guidance praposals for
reform. This has resulted in regulatory reform ahdnges to existing benchmarks, with further chadeipated.
Such reform of benchmarks includes the BenchmaguR&on which was published in the Official Jourpa 29
June 2016 and applies from 1 January 2018.

In addition, on 27 July 2017, the UK Financial CoodAuthority announced that it will no longer peade or
compel banks to submit rates for the calculatiothefLIBOR benchmark after 2021 (theCA Announcement).
The FCA Announcement indicates that the continnatib LIBOR on the current basis cannot and will het
guaranteed after 2021. The Benchmark Regulatiohespp the provision of benchmarks, the contritmutof input
data to a benchmark and the use of a benchmarknwite European Union. It will, among other thingsrequire
benchmark administrators to be authorised or regdt(or, if non-EU based, to be subject to anwedemt regime
or otherwise recognised or endorsed) and (ii) preeertain uses by EU supervised entities sucthedssuer of
benchmarks of administrators that are not authdriseregistered (or, if non-EU based, not deemedvatent or
recognised or endorsed).

The potential elimination of the LIBOR benchmark amy other benchmark, or changes in the manner of
administration of any benchmark, could require djustment to the terms and conditions, or resulotiner
consequences, in respect of any Notes linked tb banchmark (including but not limited to FloatiRgte Notes
whose interest rates are linked to LIBOR). Any sachsequence could have a material adverse effettteovalue

of and return on any such Notes.

Investors should be aware that, if LIBOR or anyeothenchmark (including, for example, EURIBOR) were
discontinued or otherwise unavailable, the rateinbérest on Notes which reference LIBOR (or sucheot
benchmark) will be determined for the relevant garby the fall-back provisions applicable to sucbtés.
Depending on the manner in which the LIBOR (or sottter benchmark) rate is to be determined undef#rms
and Conditions, this may (i) if ISDA Determinatiapplies, be reliant upon the provision by referebaeks of
offered quotations for the LIBOR (or such other dfenark) rate which, depending on market circums&snmay
not be available at the relevant time or (ii) if&mn Rate Determination applies, result in thectffe application of

a fixed rate based on the rate which applied inpitezious period when LIBOR (or such other benclnams
available. Any of the foregoing could have an adgegffect on the value or liquidity of, and retam any Notes
which reference LIBOR (or such other benchmark).

More broadly, any of the international or natiorreforms, or the general increased regulatory styutf
benchmarks, could increase the costs and riskgdwiirgstering or otherwise participating in the sejtof a
benchmark and complying with any such regulatiansequirements. Such factors may have the folloveéfigcts
on certain benchmarks including EURIBOR and LIBQR:discourage market participants from continuiog
administer or contribute to the benchmark; (iygrer changes in the rules or methodologies uséteitbenchmark
or (iii) lead to the disappearance of the benchmanly of the above changes or any other consemqlaitanges as
a result of international or national reforms drestinitiatives or investigations, could have aenat adverse effect
on the value of, and return on, any Notes linkedrteeferencing to a benchmark.

Investors should consult their own independent stgi and make their own assessment about the ipbtesks
imposed by the Benchmark Regulation reforms in mglainy investment decision with respect to any slbteked
to or referencing a benchmark.

A downgrade of the credit rating assigned by angdit rating agency to the Guarantor or, if applick) to the
Notes could adversely affect the liquidity or matkealue of the Notes. Credit ratings downgrades ftbaccur as
a result of, among other causes, changes in themgs methodologies used by credit rating agencies.

Tranches of Notes issued under the Programme meatée by credit rating agencies and may in theréube rated
by additional credit rating agencies, although@uarantor is under no obligation to ensure thatNwotgs issued by
them under the Programme are rated by any cradigragency. Credit ratings may not reflect theeptill impact
of all risks related to structure, market, addisibfactors discussed in these Risk Factors and &dlators that may
affect the liquidity or market value of the Notés.credit rating is not a recommendation to buy] selhold
securities and may be revised, suspended or witimdbg the credit rating agency at any time.
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Any rating assigned to the Guarantor and/or, ifliapple, the Notes may be withdrawn entirely byredd rating
agency, may be suspended or may be lowered, taincredit rating agency’s judgment, circumstarretgting to
the basis of the rating so warrant. Ratings majnacted by a number of factors which can change tne,
including the credit rating agency's assessmentttad: Guarantor’s strategy and management’'s capahitie
Guarantor’s financial condition including in respe€ funding and liquidity; competitive and econantonditions
in the Guarantor’s key markets; the level of poditisupport for the industries in which the Guavamperates; and
legal and regulatory frameworks affecting the Go#amas legal structure, business activities andrigbts of its
creditors. The credit rating agencies may alsoseethe ratings methodologies applicable to issuétisin a
particular industry or political or economic regidhcredit rating agencies perceive there to beeesk changes in
the factors affecting a company’s credit ratingluling by virtue of change to applicable ratingstimodologies,
the credit rating agencies may downgrade, suspenditbdraw the ratings assigned to a company aniigor
securities. Revisions to ratings methodologies actibns on the Guarantor’s ratings by the credihgaagencies
may occur in the future.

If the Guarantor determines to no longer maintaie or more ratings, or if any credit rating agemdghdraws,
suspends or downgrades the credit ratings of therabtor or the Notes, or if such a withdrawal, suasjon or
downgrade is anticipated (or any credit rating agegaces the credit ratings of the Guarantorfapplicable, the
Notes on “credit watch” status in contemplatioraaflowngrade, suspension or withdrawal), whether i@sult of
the factors described above or otherwise, sucht@eeid adversely affect the liquidity or marketueaof the Notes
(whether or not the Notes had an assigned ratiiog far such event).

There is no active trading market for the Notes.

Notes issued under the Programme will be new s@&sirvhich may not be widely distributed and forieththere
is currently no active trading market (unless ia tlase of any particular Tranche, such Tranchehe ttonsolidated
with and form a single series with a Tranche ofdsoivhich is already issued). If the Notes are tfeafeer their
initial issuance, they may trade at a discounh#irtinitial offering price, depending upon preirdl interest rates,
the market for similar securities, general economnnditions and the financial condition of the Guror.
Although applications have been made for the Nistaged under the Programme to be listed on thei@lffList of
Euronext Dublin and admitted to trading on the Raigd Market, there is no assurance that suchcgigns will
be accepted, that any particular Tranche of Noi#serso admitted or that an active trading maskit develop.
Accordingly, there is no assurance as to the dpwedmt or liquidity of any trading market for anyripeular
Tranche of Notes.

The trading market for debt securities may be vdaaind may be adversely impacted by many events

The market for debt securities issued by the Issuefluenced by economic, political and marketditions and, to
varying degrees, market conditions, interest ratestency exchange rates and inflation rates. éf shcondary
market for the Notes is limited, there may be fewdss and this may reduce the relevant market pfitlee Notes.
There can be no assurance that events in Spaijurteéictions in which the Guarantor operatesleewhere will

not cause market volatility or that such volatiltjil not adversely affect the price of Notes oattteconomic and
market conditions will not have any other adverffeceon the Notes.

Exchange rate risks and exchange controls.

The Issuer or the Guarantor (as the case may bepay principal and interest on the Notes in theedfied
Currency. This presents certain risks relating sorency conversions if an investor’s financial witiés are
denominated principally in a currency or currencyit Uthe ‘Investor’'s Currency”) other than the Specified
Currency. These include the risk that exchange ratgy significantly change (including changes duéetvaluation
of the Specified Currency or revaluation of thedsior's Currency) and the risk that authoritieshwitrisdiction
over the Investor’'s Currency may impose or modikghange controls. An appreciation in the value o t
Investor’s Currency relative to the Specified Cooyewould decrease (1) the Investor’s Currency4\vadent yield
on the Notes, (2) the Investor’'s Currency equiviahadue of the principal payable on the Notes, &B)dthe
Investor’s Currency equivalent market value of Nates.

Government and monetary authorities may imposesdase have done in the past) exchange controlsctidl

adversely affect an applicable exchange rate. Aesalt, investors may receive less interest orcpgyal than
expected, or no interest or principal.
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As the Global Notes are held by or on behalf of Baftear and Clearstream, Luxembourg, investors viive to
rely on their procedures for transfer, payment andmmunication with the Issuer.

Notes issued under the Programme may be represeyptede or more Global Notes. Such Global Note$ vl

deposited with a common depositary or common sefeie as applicable, for Euroclear Bank S.A./N.V.

(“Euroclear”) and Clearstream Banking, société anonyme, Lwaemdp (“Clearstream, Luxembourg’). Except in
the circumstances described in the relevant Giblm, investors will not be entitled to receiveidigive Notes.
Euroclear and Clearstream, Luxembourg will maintarords of the beneficial interests in the Gldiates. While
the Notes are represented by one or more Globald\otvestors will be able to trade their benefficigerests only
through Euroclear and Clearstream, Luxembourg.

While the Notes are represented by one or moreabldbtes the Issuer or the Guarantor (as the casebe) will

discharge its payment obligations under the Noyesaking payments to the common depositary or agigent
(in the case of a New Global Note) for Euroclead &@iearstream, Luxembourg for distribution to thaacount
holders. A holder of a beneficial interest in al@gbNote must rely on the procedures of Eurocledr@earstream,
Luxembourg to receive payments under the relevaed\ The Issuer or the Guarantor (as the casébg)dyas no
responsibility or liability for the records relagirto, or payments made in respect of, beneficitdrésts in the
Global Notes.

Holders of beneficial interests in the Global Noté@H not have a direct right to vote in respecttbé relevant
Notes. Instead, such holders will be permitted doanly to the extent that they are enabled by &ees and
Clearstream, Luxembourg to appoint appropriate ipgoxSimilarly, holders of beneficial intereststire Global
Notes will not have a direct right under the GlohNaltes to take enforcement action against the tdauthe event
of a default under the relevant Notes but will h&aweely upon their rights under the Deed of Coverdated26

April 2019 (the ‘Deed of Covenari).

Changes in law may adversely affect the rights ajtBholders.

Changes in law after the date hereof may affectitifes of Noteholders as well as the market valuthe Notes.
The Conditions (other than Condition 8tétus and Guarantgewhich is governed by Spanish law) are based
English law in effect as at the date of issue efrslevant Notes. No assurance can be given detonpact that
any possible judicial decision or change to Engléh or Spanish law or administrative practice raftee date of
issue of the relevant Notes may have on the rigidseffective remedies of Noteholders as well asrharket value
of the Notes. Such changes in law may include obsingstatutory, tax and regulatory regimes duitireglife of the
Notes, which may have an adverse effect on antimesg in the Notes.

In addition, certain changes in law or regulatioayntrigger the circumstances that would entitle I8saier or the
Guarantor, at its option to redeem the Notes, inlevbut not in part, as provided under Condition) gRedemption
and Purchase—Redemption for tax reagons

Such legislative and regulatory uncertainty codtm affect an investor’s ability to accurately walihe Notes and,
therefore, affect the trading price of the Notesegithe extent and impact on the Notes that omeave regulatory
or legislative changes, including those descrili@m/e, could have on the Notes.

Modification, waivers and substitution.

The Conditions contain provisions for calling megt of Noteholders to consider matters affectintgrésts

generally. These provisions permit defined majesitio bind all Noteholders including Noteholdersoveid not
attend and vote at the relevant meeting and Nadeh®who voted in a manner contrary to the majority
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INFORMATION INCORPORATED BY REFERENCE
The following information shall be deemed to beoirporated in, and to form part of, this Base Prospe
1. Audited Consolidated Financial Statements of thar@utor and its subsidiaries as of and for the year

ended 31 December 2018, and corresponding audittrefth unqualified audit opinion issued by Ernst

& Young, S.L. and the corresponding Management Reffihe ‘2018 Consolidated Financial
Statements).

The 2018 Consolidated Financial Statements maytared from:

https://www.cepsa.com/stfls/corporativo/ FICHERO®Itmes anuales/2018.pdf

2. Audited Consolidated Financial Statements of thar@utor and its subsidiaries as of and for the year
ended 31 December 2017, and corresponding audittrefth unqualified audit opinion issued by Ernst

& Young, S.L. and the corresponding Management Reffihe 2017 Consolidated Financial
Statements).

The 2017 Consolidated Financial Statements maytared from:

https://www.cepsa.com/stfls/corporativo/ FICHERO®Itmes anuales/en/2017.pdf

Copies of the documents specified above may beeated, free of charge, at the Specified Officehef Fiscal
Agent, during normal business hours.

Any information contained in any of the documerscified above which is not incorporated by refeeem the
Base Prospectus is either not relevant to invesiois covered elsewhere in this Base Prospectus.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression “necessary inforondtmeans, in relation to any Tranche of Notes, itti@rmation
necessary to enable investors to make an informssesament of the assets and liabilities, finapdsition, profits
and losses and prospects of the Issuer and the@oaand of the rights attaching to the Notegelation to the
different types of Notes which may be issued urderProgramme the Issuer and the Guarantor haledett in
this Base Prospectus all of the necessary infoomagxcept for information relating to the Notes ebhis not
known at the date of this Base Prospectus and wi@ohonly be determined at the time of an individssue of a
Tranche of Notes.

Any information relating to the Notes which is mrtluded in this Base Prospectus and which is redun order to
complete the necessary information in relation ir@nche of Notes will be contained either in tekevant Final
Terms or in a Drawdown Prospectus.

For a Tranche of Notes which is the subject of Fireams, those Final Terms will, for the purposéthat Tranche
only, complete this Base Prospectus and must ke iregonjunction with this Base Prospectus. Thengseand
conditions applicable to any particular TrancheNotes which is the subject of Final Terms are tlwmdtions
described in the relevant Final Terms as supplesdaiotthe extent described in the relevant Finainbe

The terms and conditions applicable to any pawicdiranche of Notes which is the subject of a Diawmd
Prospectus will be the Conditions as supplemera@d@nded and/or replaced to the extent describdtkinelevant
Drawdown Prospectus. In the case of a Tranche ¢é\Nwhich is the subject of a Drawdown Prospecatash
reference in this Base Prospectus to informatiangospecified or identified in the relevant Finarins shall be
read and construed as a reference to such infamdieing specified or identified in the relevantaddown
Prospectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted bingle document containing the necessary informataating
to the Issuer and the Guarantor and the relevatgsNo
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FORMS OF THE NOTES

Each Tranche of Notes will initially be in the forof either a temporary global note in bearer fortime (
“Temporary Global Note"), without interest coupons, or a permanent glotmk (the Permanent Global Noté),
without interest coupons, in each case as spedifitite relevant Final Terms. Each Temporary Gldle or, as
the case may be, Permanent Global Note (ea¢hi@al Note”) which is not intended to be issued in new global
note (‘NGN") form, as specified in the relevant Final Termd)] be deposited on or around the issue date ef th
relevant Tranche of the Notes with a depositary aocommon depositary for Euroclear Bank S.A./N.V.
(“Euroclear”) as operator of the Euroclear System and/or Gtesam Banking, société anonyme, Luxembourg
(“Clearstream, Luxembourg’) and/or any other relevant clearing system arehdalobal Note which is intended
to be issued in NGN form, as specified in the rafgFinal Terms, will be deposited on or aroundisisee date of
the relevant Tranche of the Notes with a commoekssiper for Euroclear and/or Clearstream, Luxengoour

On 13 June 2006 the European Central Bank [#@B") announced that Notes in NGN form are in compi&n
with the “Standards for the use of EU securities settlemgstems in ESCB credit operatidonsf the central
banking system for the euro (thEurosystent), provided that certain other criteria are fulfilled. At the satmae
the ECB also announced that arrangements for NiotBSN form will be offered by Euroclear and Cldaeam,
Luxembourg as of 30 June 2006 and that debt semuiih global bearer form issued through Euroclead
Clearstream, Luxembourg after 31 December 2006 amilly be eligible as collateral for Eurosystem apiens if
the NGN form is used.

The relevant Final Terms will also specify whettnited States Treasury Regulation §1.163-5(c)@{iXthe
“TEFRA C Rules’) or United States Treasury Regulation 81.1632(¢)(D) (the ‘TEFRA D Rules’) are
applicable in relation to the Notes or, if the Notip not have a maturity of more than 365 dayg, rtbaher the
TEFRA C Rules nor the TEFRA D Rules are applicable.

Denominations

No Notes may be issued under the Programme whieh daninimum denomination of less than EUR 100,@00
equivalent in another currency) in the case of Bloétebe admitted to trading on a regulated margededined in
Article 4, paragraph 1, point 21 of MiFID Il and/offered to the public in a Member State in circtanses which
require the publication of a prospectus under ttesgectus Directive, and in compliance with all laggle legal
and/or regulatory and/or central bank requiremesithject thereto, Notes will be issued in such denations as
may be specified in the relevant Final Terms, sibje compliance with all applicable legal and/egulatory
and/or central bank requirements. However, Noteg omdy be issued in the relevant minimum denomaratind
be in integral multiples of such specified minimdenomination.

Temporary Global Note exchangeable for Permanent ®bal Note

If the relevant Final Terms specifies the form aftés as being “Temporary Global Note exchangeateaf
Permanent Global Note”, then the Notes will inigidbe in the form of a Temporary Global Note whiefil be
exchangeable, in whole or in part, for interestsiRermanent Global Note, without interest coupais,earlier
than 40 days after the issue date of the releveariche of the Notes upon certification as to no8-Ueneficial
ownership. No payments will be made under the TeargoGlobal Note unless exchange for interestshim t
Permanent Global Note is improperly withheld omused. In addition, interest payments in resped¢hefNotes
cannot be collected without such certification ohflJ.S. beneficial ownership.

Whenever any interest in the Temporary Global Nete be exchanged for an interest in a PermankaiiatGNote,
the Issuer shall procure (in the case of first ergie) the delivery of a Permanent Global Note ¢ohibarer of the
Temporary Global Note or (in the case of any subsegexchange) an increase in the principal amotithe
Permanent Global Note in accordance with its texgasnst:

(i) presentation and (in the case of final exchangegeprtation and surrender of the Temporary Glob& o
or to the order of the Fiscal Agent; and

(ii) receipt by the Fiscal Agent of a certificate ortieates of non-U.S. beneficial ownership.

The principal amount of Notes represented by threnBeent Global Note shall be equal to the aggreghtae
principal amounts specified in the certificatesnain-U.S. beneficial ownershiprovided, howeverthat in no
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circumstances shall the principal amount of Noewresented by the Permanent Global Note exceethitied
principal amount of Notes represented by the TeanydBlobal Note.

If:

(a) the Permanent Global Note has not been delivergdeoprincipal amount thereof increased by 5.00. p.m
(London time) on the seventh day after the bedrdreoTemporary Global Note has requested exchahge
an interest in the Temporary Global Note for aeriest in a Permanent Global Note; or

(b) the Temporary Global Note (or any part thereof) besome due and payable in accordance with thesTerm
and Conditions of the Notes or the date for firmlemption of the Temporary Global Note has occurred
and, in either case, payment in full of the amafrprincipal falling due with all accrued interdbereon
has not been made to the bearer of the TemporashaGINote in accordance with the terms of the
Temporary Global Note on the due date for payment,

then the Temporary Global Note (including the alfign to deliver a Permanent Global Note) will beeovoid at
5.00 p.m. (London time) on such seventh day (incéee of (a) above) or at 5.00 p.m. (London timepach due
date (in the case of (b) above) and the beardreofemporary Global Note will have no further rigttereunder
(but without prejudice to the rights which the aof the Temporary Global Note or others may havder the
Deed of Covenant).

The Permanent Global Note will become exchangeablghole but not in part only and at the requéshe bearer
of the Permanent Global Note, for Bearer Notesefindive form (“Definitive Notes), if either of the following
events occurs:

(i) Euroclear or Clearstream, Luxembourg or any othievant clearing system is closed for business
for a continuous period of 14 days (other than égson of legal holidays) or announces an
intention permanently to cease business; or

(ii) any of the circumstances described in ConditiofEb2nts of Defaujtoccurs.

Whenever the Permanent Global Note is to be exauafay Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchirid&fe Notes, duly authenticated and with Coupansl Talons
attached (if so specified in the Final Terms),nnaggregate principal amount equal to the prin@pabunt of Notes
represented by the Permanent Global Note to theebefthe Permanent Global Note against the sdareof the
Permanent Global Note to or to the order of thedtisigent within 30 days of the bearer requestinthexchange.

If:

(a) Definitive Notes have not been duly delivered b§05p.m. (London time) on the thirtieth day aftee th
bearer has requested exchange of the Permanergl Glote for Definitive Notes; or

(b) the Permanent Global Note was originally issueéxohange for part only of a Temporary Global Note
representing the Notes and such Temporary Globt biecomes void in accordance with its terms; or

(c) the Permanent Global Note (or any part thereof)de@®me due and payable in accordance with thesTerm
and Conditions of the Notes or the date for firglamption of the Permanent Global Note has occamed
in either case, payment in full of the amount afigipal falling due with all accrued interest thaméhas not
been made to the bearer in accordance with thestefrthe Permanent Global Note on the due date for
payment,

then the Permanent Global Note (including the alblam to deliver Definitive Notes) will become vaid 5.00 p.m.
(London time) on such thirtieth day (in the casda)fabove) or at 5.00 p.m. (London time) on th&e dm which
such Temporary Global Note becomes void (in the aigb) above) or at 5.00 p.m. (London time) oohsdue
date ((c) above) and the bearer of the PermanestiaGNote will have no further rights thereundeat(lvithout
prejudice to the rights which the bearer of thenRerent Global Note or others may have under thel ée
Covenant).
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Temporary Global Note exchangeable for Definitive Ntes

If the relevant Final Terms specifies the form obtés as being “Temporary Global Note exchangeafe f
Definitive Notes” and also specifies that the TEFRARules are applicable or that neither the TEFRRues or
the TEFRA D Rules are applicable, then the Notdkimitially be in the form of a Temporary Globaloe which
will be exchangeable, in whole but not in part, B&finitive Notes not earlier than 40 days after ibsue date of the
relevant Tranche of the Notes.

If the relevant Final Terms specifies the form obtés as being “Temporary Global Note exchangeafne f
Definitive Notes” and also specifies that the TEFRARules are applicable, then the Notes will ifiigide in the
form of a Temporary Global Note which will be exolgaable, in whole or in part, for Definitive Notest earlier
than 40 days after the issue date of the releveariche of the Notes upon certification as to no8-UWeneficial
ownership. Interest payments in respect of the No#not be collected without such certificationnoh-U.S.
beneficial ownership.

Whenever the Temporary Global Note is to be exchdrigr Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchifid&fe Notes, duly authenticated and with Coupansl Talons
attached (if so specified in the relevant Finalii€), in an aggregate principal amount equal tgthecipal amount
of the Temporary Global Note to the bearer of tleenporary Global Note against the surrender of thmdorary
Global Note to or to the order of the Fiscal Ageithin 30 days of the bearer requesting such exghan

If:

(a) Definitive Notes have not been duly delivered b§05p.m. (London time) on the thirtieth day aftee th
bearer has requested exchange of the Temporarga/Gliabe for Definitive Notes; or

(b) the Temporary Global Note (or any part thereof) besome due and payable in accordance with thesTerm
and Conditions of the Notes or the date for firmlemption of the Temporary Global Note has occurred
and, in either case, payment in full of the amafrprincipal falling due with all accrued interdbereon
has not been made to the bearer in accordanceheitterms of the Temporary Global Note on the cate d
for payment,

then the Temporary Global Note (including the dlign to deliver Definitive Notes) will become vaid 5.00 p.m.
(London time) on such thirtieth day (in the caséajfabove) or at 5.00 p.m. (London time) on suagh date (in the
case of (b) above) and the bearer of the Tempdstolpal Note will have no further rights thereun@ent without

prejudice to the rights which the bearer of the Pperary Global Note or others may have under thedDafe
Covenant).

Permanent Global Note exchangeable for Definitive dtes

If the relevant Final Terms specifies the form obtés as being “Permanent Global Note exchangeable f
Definitive Notes”, then the Notes will initially bén the form of a Permanent Global Note which v
exchangeable in whole, but not in part, for DefrgitNotes, if either of the following events occurs

(i) Euroclear or Clearstream, Luxembourg or any othiEvant clearing system is closed for business
for a continuous period of 14 days (other than égson of legal holidays) or announces an
intention permanently to cease business; or

(ii) any of the circumstances described in ConditioiiEV2nts of Defaujtoccurs.
Whenever the Permanent Global Note is to be exauafay Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchifidfe Notes, duly authenticated and with Coupansl Talons
attached (if so specified in the Final Terms),nnaggregate principal amount equal to the prin@pabunt of Notes
represented by the Permanent Global Note to theebehthe Permanent Global Note against the sdareof the
Permanent Global Note to or to the order of thedtisigent within 30 days of the bearer requestinthexchange.
If:

(@) Definitive Notes have not been duly delivered b§05p.m. (London time) on the thirtieth day aftee th
bearer has requested exchange of the Permaneral Glote for Definitive Notes; or
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(b) the Permanent Global Note (or any part thereof)deg®me due and payable in accordance with thesTerm
and Conditions of the Notes or the date for firglamption of the Permanent Global Note has occamed
in either case, payment in full of the amount afigipal falling due with all accrued interest thaméhas not
been made to the bearer in accordance with thestefrthe Permanent Global Note on the due date for
payment,

then the Permanent Global Note (including the alblam to deliver Definitive Notes) will become vaid 5.00 p.m.
(London time) on such thirtieth day (in the casdajfabove) or at 5.00 p.m. (London time) on suah date ((b)
above) and the bearer of the Permanent Global Witditeave no further rights thereunder (but withquejudice to
the rights which the bearer of the Permanent Gibloaé or others may have under the Deed of Covénant

Rights under Deed of Covenant

Under the Deed of Covenant, persons shown in tberde of Euroclear and/or Clearstream, Luxembouidfax
any other relevant clearing system as being edtiitean interest in a Temporary Global Note or ar2@ent
Global Note which becomes void will acquire dirgalgainst the Issuer all those rights to which thveyld have
been entitled if, immediately before the Tempor@tgbal Note or Permanent Global Note became vbiely had
been the holders of Definitive Notes in an aggregmincipal amount equal to the principal amounNofes they
were shown as holding in the records of Eurocleat/@ Clearstream, Luxembourg and/or any othervagle
clearing system.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefiritNote will be endorsed on that Note and will ésinef the
terms and conditions set out und&efms and Conditions of the Ndtéelow and the provisions of (i) the relevant
Final Terms which complete or, (ii) the relevanaiddown Prospectus which supplements, amends amblarces,
those terms and conditions.

The terms and conditions applicable to any Notglatbal form will differ from those terms and condits which
would apply to the Note were it in definitive fortmthe extent described und&ummary of Provisions Relating to
the Notes while in Global Forhibelow.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes havingaurity of more than 365 days, the Notes in dldtan, the
Notes in definitive form and any Coupons and Takpgertaining thereto will bear a legend to thiofeing effect:

“Any United States person who holds this obligatidhbe subject to limitations under the United t8&
income tax laws, including the limitations providedSections 165(j) and 1287(a) of the Internal &me
Code”
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgiavhich, as completed by the relevant Final Tenwil, be
endorsed on each Note in definitive form issuecutite Programme. In the case of any Tranche oédahich is
being admitted to trading on a regulated marketiiMember State, the relevant Final Terms shallamoend or
replace any information in this Base Prospectusbjé&ct to this, to the extent permitted by appliedbw and/or
regulation, the Final Terms in respect of any Ttamcof Notes may complete any information in thiseBa
Prospectus.

The terms and conditions applicable to any Notglabal form will differ from those terms and comglits which
would apply to the Note were it in definitive fatonthe extent described under “Summary of ProvisiBelating to
the Notes while in Global Form”, below.

@)

(b)

(©

(d)

(e)

®

(9)

Introduction

Programme CEPSA Finance, S.A.U. (thésSuer’) has established a Euro Medium Term Note Programm
(the “Programme”) for the issuance of up to €3,000,000,000 in aggte principal amount of notes (the
“Notes) guaranteed by Compafiia Espafiola de Petrdlead,)Sthe ‘Guarantor”).

Final Terms Notes issued under the Programme are issuedias §each aSeries) and each Series may
comprise one or more tranches (eachTeafiche”) of Notes. Each Tranche is the subject of (ifinal
terms (the Final Terms”) which completes these terms and conditions, iipra( separate prospectus
specific to such Tranche (th®fawdown Prospectus) which supplements, amends and/or replaces these
terms and conditions, (in each case, tl@orditions”). The terms and conditions applicable to any
particular Tranche of Notes are these Conditionsoaspleted by the relevant Final Terms or, as #sec
may be, as supplemented amended and/or repladbé irelevant Drawdown Prospectus. In the event of
any inconsistency between these Conditions anddlevant Final Terms, or, as the case may be, the
Drawdown Prospectus, the relevant Final Terms eréhevant Drawdown Prospectus shall prevail. & th
case of a Tranche of Notes which is the subjeca drawdown Prospectus, each reference in these
Conditions to information being specified or idéetl in the relevant Final Terms shall be read and
construed as a reference to such information beperified or identified in the relevant Drawdown
Prospectus, unless the context requires otherwise.

Agency Agreementhe Notes are the subject of an issue and pagegcy agreement dated 26 April 2019
(the “Agency Agreement) between the Issuer, the Guarantor, The Bank @ivNork Mellon, London
Branch as fiscal agent (th€iscal Agent, which expression includes any successor fisgahtappointed
from time to time in connection with the Notes)dahe paying agents named therein (together with th
Fiscal Agent, the Paying Agents, which expression includes any successor or amidit paying agents
appointed from time to time in connection with tietes).

Deed of GuaranteeThe Notes are the subject of a deed of guaratdaeed 26 April 2019 (theDeed of
Guarante€’) entered into by the Guarantor.

The NotesAll subsequent references in these Conditioridlties” are to the Notes which are the subject
of the relevant Final Terms. Copies of the relev@inal Terms are available for viewing during nokma
business hours at the Specified Office of the Fidgent, the initial Specified Offices of which aset out
below, and on the Issuer’s website at www.cepsa.com

SummariesCertain provisions of these Conditions are sunesasf the Agency Agreement and the Deed
of Guarantee and are subject to their detailedigims. The holders of Notes (thidteholders) and the
holders of the related interest coupons, if arhe (Couponholders and the ‘Coupons), respectively) and
the holders of the receipts for the payment ofaiinsénts of principal (theReceipts) relating to Notes of
which the principal is payable in instalments aceirid by, and are deemed to have notice of, all the
provisions of the Agency Agreement and the DeeGudirantee applicable to them. Copies of the Agency
Agreement and the Deed of Guarantee are availabl@gpection by Noteholders during normal business
hours at the Specified Office of the Fiscal Agent.

Public Deed of Issuancéf so required by Spanish law, the Issuer wileexte a public deedegcritura
publicd (the ‘Public Deed of Issuancd before a Spanish Notary Public in relation te tNotes. The
Public Deed of Issuance will contain, among othérimation, the terms and conditions of the Notes.
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2.

@)

Interpretation

Definitions In these Conditions the following expressiongeine following meanings:

“Accrual Yield” has the meaning given in the relevant Final Terms

“Additional Business Centre(s) means the city or cities specified as such inrédevant Final Terms;
“Additional Financial Centre(s)’ means the city or cities specified as such irréfevant Final Terms;

“Business Day means:

(a) in relation to any sum payable in euro, a TARGETI&®aent Day and a day on which commercial
banks and foreign exchange markets settle payngengrally in each (if any) Additional Business
Centre; and

(b) in relation to any sum payable in a currency othan euro, a day on which commercial banks and

foreign exchange markets settle payments genenallgndon, in the Principal Financial Centre of
the relevant currency and in each (if any) AddisloBusiness Centre;

“Business Day Conventioh in relation to any particular date, has the niegmiven in the relevant Final
Terms and, if so specified in the relevant Finaimi® may have different meanings in relation téedént
dates and, in this context, the following expressishall have the following meanings:

(a) “Following Business Day Conventiohmeans that the relevant date shall be postpaméukt first
following day that is a Business Day;

(b) “Modified Following Business Day Conventioh or “Modified Business Day Conventioh
means that the relevant date shall be postpon#uetdirst following day that is a Business Day
unless that day falls in the next calendar monthtiich case that date will be the first preceding
day that is a Business Day;

(c) “Preceding Business Day Conventidnmeans that the relevant date shall be broughted to
the first preceding day that is a Business Day;

(d) “FRN Conventior?, “Floating Rate Conventiorf or “Eurodollar Convention” means that each
relevant date shall be the date which numericallyesponds to the preceding such date in the
calendar month which is the number of months sjgektiin the relevant Final Terms as the
Specified Period after the calendar month in whtoh preceding such date occurmgavided,
however, that

(i) if there is no such numerically corresponding daghie calendar month in which any such
date should occur, then such date will be the dagt which is a Business Day in that
calendar month;

(ii) if any such date would otherwise fall on a day whinot a Business Day, then such date
will be the first following day which is a BusineSsay unless that day falls in the next
calendar month, in which case it will be the fipseceding day which is a Business Day;
and

(iii) if the preceding such date occurred on the lastidag calendar month which was a
Business Day, then all subsequent such dates svithé last day which is a Business Day
in the calendar month which is the specified nundfenonths after the calendar month in
which the preceding such date occurred; and

(e) “No Adjustment” means that the relevant date shall not be adjusteaccordance with any
Business Day Convention;

“Calculation Agent’ means the Fiscal Agent or such other Person fpeén the relevant Final Terms as
the party responsible for calculating the Ratefs)nterest and Interest Amount(s) and/or such other
amount(s) as may be specified in the relevant Hirains;

“Calculation Amount” has the meaning given in the relevant Final Terms
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“Coupon Sheet means, in respect of a Note, a coupon sheeingltt the Note;

“DA Selected Bond means the selected government security or séesiiselected by the Determination
Agent as having an actual or interpolated maturityparable with the remaining term of the Noteat th
would be utilised, at the time of selection andigtordance with customary financial practice, iitipg
new issues of corporate debt securities denominatdte same currency as the Notes and of a corblgara
maturity to the remaining term of the Notes;

“Day Count Fraction” means, in respect of the calculation of an amdontany period of time (the
“Calculation Period”), such day count fraction as may be specifiedhiese Conditions or the relevant
Final Terms and:

(a) if “ Actual/Actual (ICMA) " is so specified, means:

(i) where the Calculation Period is equal to or shdhan the Regular Period during which it
falls, the actual number of days in the Calculatfamiod divided by the product of (1) the
actual number of days in such Regular Period ahdh@ number of Regular Periods in
any year; and

(ii) where the Calculation Period is longer than oneuRedPeriod, the sum of:

(A) the actual number of days in such Calculation Befadling in the Regular Period
in which it begins divided by the product of (1gthctual number of days in such
Regular Period and (2) the number of Regular Psrilnény year; and

(B) the actual number of days in such Calculation Eefadiing in the next Regular
Period divided by the product of (a) the actual hamof days in such Regular
Period and (2) the number of Regular Periods inyaay;

(b) if “Actual/Actual (ISDA)” is so specified, means the actual number of day$e Calculation
Period divided by 365 (or, if any portion of thel€dation Period falls in a leap year, the sum of
(A) the actual number of days in that portion & talculation Period falling in a leap year divided
by 366 and (B) the actual number of days in thatiqgmo of the Calculation Period falling in a non-
leap year divided by 365);

(c) if “ Actual/365 (Fixed) is so specified, means the actual number of dayse Calculation Period
divided by 365;

(d) if “Actual/360" is so specified, means the actual number of dayse Calculation Period divided
by 360;

(e) if “30/360 is so specified, the number of days in the Calttah Period divided by 360, calculated
on a formula basis as follows

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

Day Count Fractiorr
where:

“Y," is the year, expressed as a number, in whicHiteieday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whichddyeimmediately following the last
day included in the Calculation Period falls;

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

“M," is the calendar month, expressed as number, idlwthe day immediately following
the last day included in the Calculation Periotsfal
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“D," is the first calendar day, expressed as a numlbaheoCalculation Period, unless
such number would be 31, in which casenliill be 30; and

“Dy" is the calendar day, expressed as a number, imedd following the last day
included in the Calculation Period, unless such imemwould be 31 andDs greater than
29, in which case Pwill be 307;

if “30E/360 or “Eurobond Basis is so specified, the number of days in the Calttah Period
divided by 360, calculated on a formula basis Hes:

Day Count Fraction —[360)(Y2 Wl [30);%2 ~M)I+(D, = D))

where:

“Y," is the year, expressed as a number, in whicHiteieday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whichddyeimmediately following the last
day included in the Calculation Period falls;

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

“M," is the calendar month, expressed as a numbemhith the day immediately
following the last day included in the Calculatiariod falls;

“D,” is the first calendar day, expressed as a numidfethe Calculation Period, unless
such number would be 31, in which caseniill be 30; and

“D," is the calendar day, expressed as a number, imaed following the last day
included in the Calculation Period, unless such lmemwould be 31, in which case il
be 30; and

if “30E/360 (ISDAY is so specified, the number of days in the Caltah Period divided
by 360, calculated on a formula basis as follows:

Day Count Fraction —[360)(Y2 Wl [30);%2 ~M)I+(D, =Dy

where:

“Y," is the year, expressed as a number, in whicHiteieday of the Calculation Period
falls;

“Y," is the year, expressed as a number, in whichddyeimmediately following the last
day included in the Calculation Period falls;

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

“M," is the calendar month, expressed as a numbemhith the day immediately
following the last day included in the Calculati®ariod falls;

“D," is the first calendar day, expressed as a numdfeghe Calculation Period, unless (i)
that day is the last day of February or (i) sudmber would be 31, in which case Will
be 30; and

“Dy" is the calendar day, expressed as a number, imtadfallowing the last day

included in the Calculation Period, unless (i) tthay is the last day of February but not the
Maturity Date or (ii) such number would be 31, ihigh case Bwill be 30,
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provided, however, thatin each such case the number of days in the Gdionl Period is
calculated from and including the first day of tbalculation Period to but excluding the last day of
the Calculation Period;

“Determination Agent’ means an investment bank, or financial institutaf international standing or
other financial adviser selected by the Issuer;

“Extraordinary Resolution” has the meaning given in the Agency Agreement;

“Final Redemption Amount’ means, in respect of any Note, its principal amawr such other amount as
may be specified in the relevant Final Terms;

“First Interest Payment Dat€ means the date specified in the relevant Finairike
“Fitch Ratings’ means Fitch Ratings Espafia S.A.U. or any succéggbe rating agency business thereof;
“Fixed Coupon Amount’ has the meaning given in the relevant Final Terms

“Gross Redemption Yield means, with respect to a security, the grossmgdien yield on such security,
expressed as a percentage and calculated by tleenidehtion Agent on the basis set out by the United
Kingdom Debt Management Office in the paper “Foraeulor Calculating Gilt Prices from Yields”, page 5
Section One: Price/Yield Formulae “Conventionakt&iDouble-dated and Undated Gilts with Assumed (or
Actual) Redemption on a Quasi-Coupon Date” (pulelisbn 8 June 1998 and updated on 15 January 2002
and 16 March 2005, and as further amended, updsteg/emented or replaced from time to time) or, if
such formula does not reflect generally acceptedketapractice at the time of redemption, a gross
redemption yield calculated in accordance with gahe accepted market practice at such time as
determined by the Determination Agent;

“Group” means the Guarantor together with its consoldi&ebsidiaries;

“Guarante€’ means, in relation to any Indebtedness of angdterany obligation of another Person to pay
such Indebtedness including (without limitation):

(a) any obligation to purchase such Indebtedness;

(b) any obligation to lend money, to purchase or sulbscshares or other securities or to purchase
assets or services in order to provide funds ferpiélyment of such Indebtedness;

(c) any indemnity against the consequences of a defatiie payment of such Indebtedness; and
(d) any other agreement to be responsible for suctbtadeess;

“Guarantee of the Note5 means the guarantee of the Notes given by the Gigarin the Deed of
Guarantee;

“Indebtednes$ means any indebtedness of any Person for moneypwed or raised including (without
limitation) any indebtedness for or in respect of:

(a) amounts raised by acceptance under any acceptegtiefacility;
(b) amounts raised under any note purchase facility;
(c) the amount of any liability in respect of leases hime purchase contracts which would, in

accordance with applicable law and generally aeckptcounting principles, be treated as finance
or capital leases;

(d) amounts raised under any other transaction (inefydwithout limitation, any forward sale or
purchase agreement) having the commercial effegtbofrrowing;

“Insolvency Law’ means Law 22/2003, of 9 July on Insolventgy Concursgl

“Interest Amount” means, in relation to a Note and an Interestd@erihe amount of interest payable in
respect of that Note for that Interest Period, Whin the case of Fixed Rate Notes, and unlesswibe
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specified in the relevant Final Terms, shall méenRixed Coupon Amount or Broken Amount specified i
the relevant Final Terms as being payable on thevaet Interest Payment Date(s) in respect of such
Interest Period;

“Interest Commencement Datémeans the Issue Date of the Notes or such otdter @ may be specified
as the Interest Commencement Date in the relevaat Ferms;

“Interest Determination Date’ has the meaning given in the relevant Final Terms

“Interest Payment Daté means the First Interest Payment Date and angrathte or dates specified as
such in, or determined in accordance with the giowss of, the relevant Final Terms and, if a Bussneay
Convention is specified in the relevant Final Terms

(a) as the same may be adjusted in accordance witteldneant Business Day Convention; or

(b) if the Business Day Convention is the FRN Conventieloating Rate Convention or Eurodollar
Convention and an interval of a number of calemdanths is specified in the relevant Final Terms
as being the Specified Period, each of such datesiay occur in accordance with the FRN
Convention, Floating Rate Convention or Eurodol@onvention at such Specified Period of
calendar months following the Interest Commencenizaie (in the case of the first Interest
Payment Date) or the previous Interest Payment (raeny other case);

“Interest Period” means each period beginning on (and including)ltierest Commencement Date or any
Interest Payment Date and ending on (but excludimghext Interest Payment Date;

“Investment Grade Rating means, any Rating which is (a) with respect toPS&ithin any of the
categories from and including AAA to and includiB8B- (or equivalent successor categories), (b) with
respect to Moody's, within any of the categoriesnirand including Aaa to and including Baa3 (or
equivalent successor categories) or (c) with rasjeeEitch Ratings, within any of the categoriesnfrand
including AAA to and including BBB- (or equivalesticcessor categories);

“ISDA Definitions” means the 2006 ISDA Definitions (as amended godhted as at the date of issue of
the first Tranche of the Notes of the relevant &e(as specified in the relevant Final Terms) ddighed
by the International Swaps and Derivatives Assamiainc.);

“Issue Daté has the meaning given in the relevant Final Terms

“Make Whole Redemption Pricé has the meaning given in Condition 9(Bedemption and Purchase—
Redemption at the option of the Isguer

“Margin” has the meaning given in the relevant Final Terms

“Material Subsidiary” means any direct or indirect Subsidiary of theuksr or the Guarantor whose total
assets represent not less than 10 per cent. tbtddeassets of the Group, or whose total reveregesent
not less than 10 per cent. of the total revenuthefGroup (determined by reference to the mosintece
publicly available audited consolidated annual aote of the Guarantor);

“Maturity Date ” has the meaning given in the relevant Final Terms

“Maximum Redemption Amount” has the meaning given in the relevant Final Terms

“Minimum Redemption Amount” has the meaning given in the relevant Final Terms

“Moody’s” means Moody's Deutschland GmbH or any successtire rating agency business thereof;
“Non-Investment Grade Rating means, any Rating which is not an Investment €idting;

“Non-Sterling Make Whole Redemption Amount has the meaning given in Condition 9(Bedemption
and Purchase—Redemption at the option of the [gsuer

“Noteholder’, has the meaning given in ConditionF(m, Denomination and Titjg
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“Optional Redemption Amount (Call)’ means, in respect of any Note, its principal amiawr such other
amount as may be specified in the relevant Fineh$g

“Optional Redemption Amount (Put)’ means, in respect of any Note, its principal antaar such other
amount as may be specified in the relevant Fineh$g

“Optional Redemption Date (Call) has the meaning given in the relevant Final Tebuiswhich shall in
any event be no later than the first possible Reditfaturity Call Option Redemption Date, if thesiiial
Maturity Call Option has been specified as beingliapble in the relevant Final Terms;

“Optional Redemption Date (Put] has the meaning given in the relevant Final Terms

“Participating Member State’ means a Member State of the European Communitiésh adopts the
euro as its lawful currency in accordance withTheaty;

“Payment Business Ddymeans:
(a) if the currency of payment is euro, any day whih i

0] a day on which banks in the relevant place of priag®n and in the relevant principal
financial centre of the currency of payment arenofer presentation and payment of
bearer debt securities and for dealings in foreigmencies; and

(ii) in the case of payment by transfer to an accouRARGET Settlement Day and a day on
which dealings in foreign currencies may be carraed in each (if any) Additional
Financial Centre; or

(b) if the currency of payment is not euro, any dayokhs:

() a day on which banks in the relevant place of priag®n and in the relevant principal
financial centre of the currency of payment arenofer presentation and payment of
bearer debt securities and for dealings in foreigmencies; and

(ii) in the case of payment by transfer to an accourttayaon which dealings in foreign
currencies may be carried on in the Principal FéredrCentre of the currency of payment
and in each (if any) Additional Financial Centre;

“Persorf means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or oftidyewhether or not having separate legal perfiyna

“Principal Financial Centre” means, in relation to any currency, the princifiahncial centre for that
currencyprovided, however, that

(a) in relation to euro, it means the principal finaaentre of such Member State of the European
Communities as is selected (in the case of a payrbgrihe payee; and

(b) in relation to New Zealand dollars, it means eitthllington or Auckland as is selected (in the
case of a payment) by the payee;

“Put Option Notice’ means a notice which must be delivered to a Rpydgent by any Noteholder
wanting to exercise a right to redeem a Note aofiten of the Noteholder;

“Put Option Receipt’ means a receipt issued by a Paying Agent to agitipg Noteholder upon deposit of
a Note with such Paying Agent by any Noteholder timgnto exercise a right to redeem a Note at the
option of the Noteholder;

“Put Period’ means the immediately succeeding 30-day peritet #ie date on which a Put Event Notice
has been published in accordance with Conditio(Ntfices;

“Quotation Time” has the meaning given in the relevant Final Terms
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“Rate of Interest means the rate or rates (expressed as a pereep&gannum) of interest payable in
respect of the Notes specified in the relevant IFiieems or calculated or determined in accordanite w
the provisions of these Conditions and/or the ee¥inal Terms;

“Redemption Amount’ means, as appropriate, the Final Redemption Amydhe Optional Redemption
Amount (Call), the Substantial Purchase Event Rediem Amount, the Residual Maturity Redemption
Amount, the Change of Control (Put) Amount, the i@l Redemption Amount (Put) or such other
amount in the nature of a redemption amount asbaapecified in the relevant Final Terms;

“Redemption Margin” has the meaning given in the relevant Final Terms

“Reference Banks has the meaning given in the relevant Final Termsfaone, four major banks
selected by the Issuer in the market that is mosely connected with the Reference Rate;

“Reference Bond has the meaning given in the relevant Final Teomsf not so specified or to the extent
that such Reference Bond specified in the FinainBeis no longer outstanding on the relevant Referen
Date, the DA Selected Bond;

“Reference Bond Pricé means, with respect to any Reference Date, @) dhthmetic average of the
Reference Government Bond Dealer Quotations foh slate of redemption, after excluding the highest
and lowest such Reference Government Bond Dealetaons, or (ii) if fewer than five such Reference
Government Bond Dealer Quotations are receivedatitiemetic average of all such quotations;

“Reference Bond Ratémeans, with respect to any Reference Date, teeper annum equal to the annual
or semi-annual yield (as the case may be) to mwtoriinterpolated yield to maturity (on the relavaay
count basis) of the Reference Bond, assuming a& foicthe Reference Bond (expressed as a perceoftage
its principal amount) equal to the Reference BorideHor such Reference Date;

“Reference Daté means the date which is two Business Days pmothe despatch of the notice of
redemption under Condition 9(dRé¢demption and Purchase—Redemption at the optitimeofssuey or
such other date as may be specified in the reléviaat Terms;

“Reference Pricé has the meaning given in the relevant Final Terms

“Reference Raté means EURIBOR or LIBOR as specified in the relev@intl Terms in respect of the
currency and period specified in the relevant Firains;

“Regular Period’ means:

(@) in the case of Notes where interest is scheduléé fwaid only by means of regular payments, each
period from and including the Interest Commenceni@ate to but excluding the first Interest
Payment Date and each successive period from aading one Interest Payment Date to but
excluding the next Interest Payment Date;

(b) in the case of Notes where, apart from the firwriest Period, interest is scheduled to be paig onl
by means of regular payments, each period fromresidding a Regular Date falling in any year to
but excluding the next Regular Date, wheRegular Date’ means the day and month (but not the
year) on which any Interest Payment Date falls; and

(© in the case of Notes where, apart from one IntdPestod other than the first Interest Period,
interest is scheduled to be paid only by means@iilar payments, each period from and including
a Regular Date falling in any year to but excludihg next Regular Date, wherBégular Date’
means the day and month (but not the year) on wdmghinterest Payment Date falls other than the
Interest Payment Date falling at the end of thegialar Interest Period.

“Relevant Daté means, in relation to any payment, whicheverhis later of (a) the date on which the
payment in question first becomes due and (b) ef ftil amount payable has not been received in the
Principal Financial Centre of the currency of pagimisy the Fiscal Agent on or prior to such due dtite
date on which (the full amount having been so kembi notice to that effect has been given to the
Noteholders;

“Relevant Financial Centré has the meaning given in the relevant Final Terms
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“Relevant Indebtednessmeans any Indebtedness which is in the form akpresented by any bond, note,
debenture, debenture stock, loan stock, certifioatsther instrument which is, or is capable ohigefwith
the consent of the issuer thereof), listed, quotetdaded on any stock exchange or in any secsiritiarket
(including, without limitation, any over-the-countmarket);

“Relevant Screen Pagemeans the page, section or other part of a paatiauformation service (including,
without limitation, Reuters) specified as the RalevScreen Page in the relevant Final Terms, dr stieer
page, section or other part as may replace it ahitifiormation service or such other informatiorvae, in
each case, as may be nominated by the Person ipgadsponsoring the information appearing there f
the purpose of displaying rates or prices comparttbthe Reference Rate;

“Relevant Timeg' has the meaning given in the relevant Final Terms

“Reserved Mattel’ means any proposal to change any date fixed &yment of principal or interest in
respect of the Notes, to reduce the amount of ip@hor interest payable on any date in respedhef
Notes, to alter the method of calculating the amafirany payment in respect of the Notes or the dat
any such payment, to change the currency of anyeay under the Notes or to change the quorum
requirements relating to meetings or the majoetyuired to pass an Extraordinary Resolution;

“Residual Maturity Redemption Amount” means, in respect of any Note, its principal ampu
“S&P” means S&P Global Ratings Europe Limited or angcessor to the rating agency business thereof;

“Security Interest’ means any mortgage, charge, pledge, lien or ateeurity interest including, without
limitation, anything analogous to any of the foregounder the laws of any jurisdiction;

“Specified Currency has the meaning given in the relevant Final Terms
“Specified Denomination(s) has the meaning given in the relevant Final Terms
“Specified Offic€ has the meaning given in the Agency Agreement;

“Specified Period has the meaning given in the relevant Final Terms

“Subsidiary” means, in relation to any Person (tHiest Person”) at any particular time, any other Person
(the “second Persof):

(@) whose affairs and policies the first Person costml has the power to control, whether by
ownership of share capital, contract, the powesfpoint or remove the majority of the members
of the governing body of the second Person or adiser or

(b) whose financial statements are, in accordance wjiplicable law and generally accepted
accounting principles, consolidated with thosehef first Person;

“Substantial Purchase Event Redemption Amouritmeans, in respect of any Note, its principal antpu
“Talon” means a talon for further Coupons;

“TARGET2” means the Trans-European Automated Real-Time SGi®sttiement Express Transfer
payment system which utilises a single sharedglatiind which was launched on 19 November 2007;

“TARGET Settlement Day' means any day on which TARGET?2 is open for théesatint of payments in
euro;

“Treaty” means the Treaty establishing the European Coritresinas amended;

“Voting Rights” means the right generally to vote at a generatting of shareholders of the Issuer
(irrespective of whether or not, at the time, stolany other class or classes shall have, or niight,
voting power by reason of the happening of anyiogency); and

“Zero Coupon Note means a Note specified as such in the relevaral Hierms.
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(b) Interpretation In these Conditions:
() if the Notes are Zero Coupon Notes, referenceotgp@ns and Couponholders are not applicable;

(ii) if Talons are specified in the relevant Final Terassbeing attached to the Notes at the time of
issue, references to Coupons shall be deemeditm@eferences to Talons;

(iii) if Talons are not specified in the relevant Finatiis as being attached to the Notes at the time of
issue, references to Talons are not applicable;

(iv) any reference to principal shall be deemed to gelthe Redemption Amount, any additional
amounts in respect of principal which may be pagyaivider Condition 1IT@xatior), any premium
payable in respect of a Note and any other amauttie nature of principal payable pursuant to
these Conditions;

(v) any reference to interest shall be deemed to iechnd/ additional amounts in respect of interest
which may be payable under Condition Taxatior) and any other amount in the nature of interest
payable pursuant to these Conditions;

(vi) references to Notes being “outstanding” shall bestroed in accordance with the Agency
Agreement;

(vii) if an expression is stated in Condition 2@gfinitiong to have the meaning given in the relevant
Final Terms, but the relevant Final Terms givesach meaning or specifies that such expression
is “not applicable” then such expression is notliapple to the Notes; and

(vii)  any reference to the Agency Agreement or the Dé&lLarantee shall be construed as a reference
to the Agency Agreement or the Deed of Guaranteetha case may be, as amended and/or
supplemented up to and including the Issue DatlesoNotes.

3. Form, Denomination and Title

The Notes are in bearer form in the Specified Ddnation(s) with Coupons and, if specified in the
relevant Final Terms, Talons and/or Receipts attact the time of issue. In the case of a Serié¢otés
with more than one Specified Denomination, Notes oo Specified Denomination will not be
exchangeable for Notes of another Specified Denatioin. Title to the Notes and the Coupons will pags
delivery. The holder of any Note or Coupon shalcépt as otherwise required by law) be treatedsas i
absolute owner for all purposes (whether or nds ibverdue and regardless of any notice of owngyshi
trust or any other interest therein, any writingrdon or any notice of any previous loss or thefreof)
and no Person shall be liable for so treating $ugttler. No person shall have any right to enforcgtarm

or condition of any Note under the Contracts (RéghftThird Parties) Act 1999.

4. Status and Guarantee

(a) Status of the NotesThe payment obligations of the Issuer pursuanth® Notes constitute direct,
unconditional, unsubordinated and (subject to ttowipions of Condition 5Negative Pledge unsecured
obligations of the Issuer and in the event of imaty €oncursg of the Issuer (and unless they qualify as
subordinated claimscéditos subordinaddsunder Article 92 of the Insolvency Law or eques legal
provision which replaces it in the future and sobg® any legal and statutory exceptions) will rapski
passuand without any preference among themselvespanidpassuwith all other outstanding unsecured
and unsubordinated claims of the Issuer, presahfiaare.

In the event of insolvency (concurso) of the Issurder the Insolvency Law, claims relating to MNates
(which are not subordinated pursuant to articlediZhe Insolvency Law) will be ordinary creditséditos
ordinarios) as defined in the Insolvency Law. Osettincredits rank below credits against the insotwen
estate (créditos contra la masa) and claims witlkecsgd privilege (créditos con privilegio especial)
general privilege (créditos con privilegio genetardinary credits rank above subordinated credits.

Interest on the Notes accrued but unpaid as atttramencement of any insolvency proceeding (concurso
relating to the Issuer under Spanish law shall ¢hgron constitute subordinated obligations of treiés
ranking below its unsecured and unsubordinatedgatibns. Under Spanish law, accrual of intereshéot
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(b)

(©

5.

@)

(b)
(©
(d)

than any interest accruing under secured liabiitigp to an amount equal to the value of the asdgest
to the security) shall be suspended from the dasmp declaration of insolvency.

Guarantee of the NoteShe Guarantor has in the Deed of Guarantee urtcamally and irrevocably

guaranteed the due and punctual payment of all stomstime to time payable by the Issuer in respéct
the Notes.

Status of the Guarante@he obligations of the Guarantee under the Ddeduarantee constitute direct,
general, unsubordinated and (subject to the prwsiof Condition 5 (Negative Pledge unsecured
obligations of the Guarantor. In the event of imsaky €oncursg of the Guarantor:

(i) if (and until) the claim of the Noteholders agaittet Guarantor under the Deed of Guarantee is
payable and enforceable and the Noteholders sedeenand of payment or enforce the guarantee
claim, such claim may be classified as a contingdeatm (Crédito contingenfeand the related
rights of the Noteholders shall be suspended thwitlaim ceases to be a contingent claim; and

(ii) upon the claims of the Noteholders against the &uar under the Deed of Guarantee ceasing to
be a contingent clainc(édito contingente they will rankpari passuand without any preference
among themselves améri passuwith all other outstanding unsecured and unsubatdihclaims
of the Guarantor, present and future (unless thegliff as subordinated claimsréditos
subordinadopsunder Article 92 of the Insolvency Law or equiat legal provision which replaces
it in the future and subject to any legal and stayuexceptions).

Negative Pledge

So long as any Note remains outstanding, neitreetgbuer nor the Guarantor shall, and the Issugittam
Guarantor shall procure that none of their respediaterial Subsidiaries will, create or permitsiabsist
any Security Interest (other than a Permitted Sigclmterest) upon the whole or any part of itsqamt or
future undertaking, assets or revenues (includimgplled capital) to secure any Relevant Indebtesloes
Guarantee of Relevant Indebtedness without (d)easéame time or prior thereto securing the Noteslég

and rateably therewith or (b) providing such otlsecurity for the Notes as may be approved by an
Extraordinary Resolution of Noteholders.

“Permitted Security Interest’ means, in relation to the Guarantor or any ofStdbsidiaries:

any Security Interest arising by operation of lawd & the ordinary course of business of the Guaraor

any of its Subsidiaries which does not (either alon together with any one or more other such Sgcur
Interests) materially impair the operation of suisiness and which has not been enforced agaiest th
assets to which it attaches;

any Security Interest to secure Project Financd;Deb
any Security Interest to secure payment obligatiomslation to hedging transactions;

any Security Interest created in respect of Relelradebtedness of an entity that has merged witthas

been acquired (whether in whole or in part) by, Guarantor or any of its Subsidiaries, provided thech
Security Interest:

0] was in existence at the time of such merger oriaitigun;

(i) was not created for the purpose of providing ségumirespect of the financing of such merger or
acquisition; and

(iii) is not increased in amount or otherwise extendkowimg such merger or acquisition other than
pursuant to a legal or contractual obligation ()ich was assumed (by operation of law,
agreement or otherwise) prior to such merger ouiaitipn by an entity which, at such time, was
not a Subsidiary of the Guarantor, and (y) whighaims legally binding on such entity at the time
of such merger or acquisition;

“Project Finance AssetSmeans the assets (including, for the avoidanaoabt, shares (or other interests))
of a Project Finance Entity;
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@)

(b)

(©

(d)

(e)

“Project Finance Entity” means any entity in which the Guarantor or anyitefSubsidiaries holds an
interest whose only assets and business are adedtiby: (i) the ownership, creation, development,
construction, improvement, exploitation or openatd one or more of such entity’s assets, or (igres (or
other interests) in the capital of other entitlesst tsatisfy limb (i) of this definition; and

“Project Finance Debt means any Relevant Indebtedness: (i) incurrecatiyroject Finance Entity in
respect of the activities of such entity or anotResject Finance Entity in which it holds shares dther
interests); or (ii) any Subsidiary formed exclugpvr the purpose of financing a Project Financtitly,
where, in each case, the holders of such Relevalghtedness have no recourse against the Guamntor
any of its Subsidiaries (or its or their respectigsets), except for recourse to (y) the Projawrkie Assets
of such Project Finance Entities; and (z) in theecaf (ii) above only, the Subsidiary incurring suc
Relevant Indebtedness.

Fixed Rate Note Provisions

Application: This Condition 6ixed Rate Note Provisiohs applicable to the Notes only if the Fixed Rate
Note Provisions are specified in the relevant Firaims as being applicable.

Accrual of interestThe Notes bear interest from the Interest Comnmapoé Date at the Rate of Interest
payable in arrear on each Interest Payment Dalgectuas provided in Condition 1®dyments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wéld or refused, in which case it will continue to
bear interest in accordance with this Conditiora$ \ell after as before judgment) until whichewethe
earlier of (i) the day on which all sums due inpext of such Note up to that day are received bgnor
behalf of the relevant Noteholder and (ii) the ddojych is seven days after the Fiscal Agent hadiadtthe
Noteholders that it has received all sums duespeet of the Notes up to such seventh day (exoetbtet
extent that there is any subsequent default in pagm

Fixed Coupon Amounthe amount of interest payable in respect of eaate for any Interest Period shall
be the relevant Fixed Coupon Amount and, if theeN@tre in more than one Specified Denominatior| sha
be the relevant Fixed Coupon Amount in respechefrelevant Specified Denomination.

Notes accruing interest otherwise than a Fixed @oupmount:This Condition 6(d) shall apply to Notes
which are Fixed Rate Notes only where the FinamBefor such Notes specify that the Interest Payment
Dates are subject to adjustment in accordance thi¢hBusiness Day Convention specified therein. The
relevant amount of interest payable in respectacheNote for any Interest Period for such Notedl &ea
calculated by the Issuer by multiplying the prodofcthe Rate of Interest and the Calculation Amdunt
the relevant Day Count Fraction and rounding tteailtent figure to the nearest sub-unit of the Sjeeti
Currency (half a sub-unit being rounded upwards) rnltiplying such rounded figure by a fraction ebju

to the Specified Denomination of such Note divithgdhe Calculation Amount. The Issuer shall cabse t
relevant amount of interest and the relevant IstePayment Date to be notified to the Paying Agants

the Noteholders in accordance with Condition 8ticeg and, if the Notes are listed on a stock exchange
and the rules of such exchange so requires, sudfaege as soon as possible after their determmatio
calculation but in no event later than the fourthsiBess day thereafter or, if earlier in the cake o
notification to the stock exchange, the time regpiiby the rules of the relevant stock exchangeth®o
extent that the Calculation Agent is unable tofgdtie relevant stock exchange on which the relevan
Notes are for the time being listed, the Calcutatigent will immediately notify the Issuer and, apo
receipt of such notice from the Calculation Agehg Issuer shall procure that such amount of istexed
Interest Payment Date is notified to the relevémtisexchange.

Calculation of Interest Amounthe amount of interest payable in respect of édate for any period for
which a Fixed Coupon Amount is not specified shallcalculated by applying the Rate of Intereshto t
Calculation Amount, multiplying the product by thelevant Day Count Fraction, rounding the resulting
figure to the nearest sub-unit of the Specifiedr@uy (half a sub-unit being rounded upwards) and
multiplying such rounded figure by a fraction egteathe Specified Denomination of such Note divithgd
the Calculation Amount.

For the purposes of this Condition EiXed Rate Note Provisiopsa “sub-unit” means, in the case of any currency
other than euro, the lowest amount of such currémayis available as legal tender in the countrsuch currency
and, in the case of euro, means one cent.
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@)

(b)

(©

Floating Rate Note Provisions

Application: This Condition 7 Floating Rate Note Provisiohds applicable to the Notes only if the
Floating Rate Note Provisions are specified inrdevant Final Terms as being applicable.

Accrual of interestThe Notes bear interest from the Interest Comnmapoé Date at the Rate of Interest
payable in arrear on each Interest Payment Dalgectuas provided in Condition 1®dgyments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wéld or refused, in which case it will continue to
bear interest in accordance with this Condition W&l after as before judgment) until whicheverthe
earlier of (i) the day on which all sums due inpexst of such Note up to that day are received bgnor
behalf of the relevant Noteholder and (ii) the ddojch is seven days after the Fiscal Agent hadiadtthe
Noteholders that it has received all sums duespeet of the Notes up to such seventh day (exoetbtet
extent that there is any subsequent default in pagm

Screen Rate Determinatiolff. Screen Rate Determination is specified in tekevant Final Terms as the
manner in which the Rate(s) of Interest is/aregaétermined, the Rate of Interest applicable éoNbtes
for each Interest Period will be determined by@adculation Agent on the following basis:

(i) if the Reference Rate is a composite quotation wstonarily supplied by one entity, the
Calculation Agent will determine the Reference Raldch appears on the Relevant Screen Page
as of the Relevant Time on the relevant IntereséfD@nation Date;

(ii) if Linear Interpolation is specified as applicabterespect of an Interest Period in the applicable
Final Terms, the Rate of Interest for such Intefatiod shall be calculated by the Calculation
Agent by straight-line linear interpolation by neface to two rates which appear on the Relevant
Screen Page as of the Relevant Time on the relévenéest Determination Date, where:

A one rate shall be determined as if the relevamtédist Period were the period of time for
which rates are available next shorter than thgthenf the relevant Interest Period; and

(B) the other rate shall be determined as if the refelderest Period were the period of time
for which rates are available next longer thanléingth of the relevant Interest Period;

provided, however, thaf no rate is available for a period of time nekbrter or, as the case may
be, next longer than the length of the relevargrkst Period, then the Issuer shall determine such
rate at such time and by reference to such soacégietermines appropriate;

(iii) in any other case, the Calculation Agent will detiere the arithmetic mean of the Reference Rates
which appear on the Relevant Screen Page as oRébevant Time on the relevant Interest
Determination Date;

(iv) if, in the case of (i) above, such rate does npeapon that page or, in the case of (iii) above,
fewer than two such rates appear on that page an dither case, the Relevant Screen Page is
unavailable, the Issuer will:

(A) request the principal Relevant Financial Centre&efbf each of the Reference Banks to
provide a quotation of the Reference Rate at apmately the Relevant Time on the
Interest Determination Date to prime banks in tredefRant Financial Centre interbank
market in an amount that is representative fornglsitransaction in that market at that
time; and

(B) determine the arithmetic mean of such quotationd; a

(V) if fewer than two such quotations are providedexpiested, the Calculation Agent will determine
the arithmetic mean of the rates (being the neacethe Reference Rate, as determined by the
Calculation Agent) quoted by major banks in then@&pal Financial Centre of the Specified
Currency, selected by the Issuer, at approximdt&l@0 a.m. (local time in the Principal Financial
Centre of the Specified Currency) on the first dayhe relevant Interest Period for loans in the
Specified Currency to leading European banks feeréod equal to the relevant Interest Period and
in an amount that is representative for a singlegaction in that market at that time,
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(d)

(e)

®

(9)

and the Rate of Interest for such Interest Peitadl e the sum of the Margin and the rate or lfescase
may be) the arithmetic mean so determirgdyided, however, thatif the Calculation Agent is unable to
determine a rate or (as the case may be) an atithmean in accordance with the above provisions in
relation to any Interest Period, the Rate of Irdespplicable to the Notes during such InterestoBRewill

be the sum of the Margin and the rate or (as tee n@y be) the arithmetic mean last determinedlation

to the Notes in respect of a preceding Interesoéer

ISDA Determinationif ISDA Determination is specified in the relevafinal Terms as the manner in
which the Rate(s) of Interest is/are to be deteenhithe Rate of Interest applicable to the Notesé&zh
Interest Period will be the sum of the Margin ame televant ISDA Rate where “ISDA Rate” in relation
any Interest Period means a rate equal to theiftpBate (as defined in the ISDA Definitions) thaduld

be determined by the Calculation Agent under aeré@st rate swap transaction if the Calculation Agen
were acting as Calculation Agent for that intemage swap transaction under the terms of an agrgeme
incorporating the ISDA Definitions and under which:

(i) the Floating Rate Option (as defined in the ISDAi#ons) is as specified in the relevant Final
Terms;

(i) the Designated Maturity (as defined in the ISDAIBiEDNS) is a period specified in the relevant
Final Terms;

(iii) the relevant Reset Date (as defined in the ISDArD&NSs) is either (A) if the relevant Floating
Rate Option is based on LIBOR for a currency, ih&t flay of that Interest Period or (B) in any
other case, as specified in the relevant Final $pemd

(iv) if Linear Interpolation is specified as applicabterespect of an Interest Period in the applicable
Final Terms, the Rate of Interest for such InteRatiod shall be calculated by the Calculation
Agent by straight-line linear interpolation by neface to two rates based on the relevant Floating
Rate Option, where:

(A) one rate shall be determined as if the Designatatufity were the period of time for
which rates are available next shorter than thgthenf the relevant Interest Period; and

(B) the other rate shall be determined as if the DesgghMaturity were the period of time for
which rates are available next longer than thettenfthe relevant Interest Period

provided, however, thaf there is no rate available for a period of timext shorter than the length
of the relevant Interest Period or, as the case meayext longer than the length of the relevant
Interest Period, then the Issuer shall determiroh sate at such time and by reference to such
sources as it determines appropriate.

Maximum or Minimum Rate of Intere¢t:any Maximum Rate of Interest or Minimum Rateloferest is
specified in the relevant Final Terms, then theeRaft Interest shall in no event be greater than the
maximum or be less than the minimum so specified.

Calculation of Interest AmounThe Calculation Agent will, as soon as practicadter the time at which
the Rate of Interest is to be determined in refatm each Interest Period, calculate the Interesbunt
payable in respect of each Note for such Interesb®. The Interest Amount will be calculated bylgmg

the Rate of Interest for such Interest Period ® @alculation Amount, multiplying the product byeth
relevant Day Count Fraction, rounding the resulfiggre to the nearest sub-unit of the Specifiedréhcy
(half a sub-unit being rounded upwards) and muftig such rounded figure by a fraction equal to the
Specified Denomination of the relevant Note dividgtthe Calculation Amount. For this purposesaby-
unit” means, in the case of any currency other thaw,eitve lowest amount of such currency that is
available as legal tender in the country of suahericy and, in the case of euro, means one cent.

Publication: The Calculation Agent will in consultation withetHssuer cause each Rate of Interest and
Interest Amount determined by it, together with talevant Interest Payment Date, and any other at(g)u
required to be determined by it together with aelgvant payment date(s) to be notified to the riRayi
Agents and each competent authority, stock exchandér quotation system (if any) by which the Idote
have then been admitted to listing, trading andlostation as soon as reasonably practicable afi@r s
determination but (in the case of each Rate ofréiste Interest Amount and Interest Payment Datehnin
event not later than the first day of the releviatérest Period. To the extent that the Calculafigent is
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(h)

0

unable to notify the relevant stock exchange orcliine relevant Notes are for the time being listed
Calculation Agent will immediately notify the Issugnd, upon receipt of such notice from the Catewta
Agent, the Issuer shall procure that such amouthipayment date is notified to the relevant stoathexge.
Notice thereof shall also promptly be given to Mateholders in accordance with Condition Ndijces.
The Calculation Agent will be entitled to recaldelany Interest Amount (on the basis of the fonegoi
provisions) without notice in the event of an esien or shortening of the relevant Interest Peribthe
Calculation Amount is less than the minimum Spedifdenomination the Calculation Agent shall not be
obliged to publish each Interest Amount but instezaly publish only the Calculation Amount and the
Interest Amount in respect of a Note having theimim Specified Denomination.

Notifications etc: All notifications, opinions, determinations, cédates, calculations, quotations and
decisions given, expressed, made or obtained @&pthmposes of this Condition by the Calculation wge
will (in the absence of manifest error) be bindioig the Issuer, the Guarantor, the Paying Agents, th
Noteholders and the Couponholders and (subjectoassaid) no liability to any such Person will atiato

the Calculation Agent in connection with the exsgecor non-exercise by it of its powers, duties and
discretions for such purposes.

Benchmark ReplacemeMotwithstanding the foregoing provisions of tlisndition 7 Floating Rate Note
Provisiong, if the Issuer and/or the Guarantor (in considigtto the extent practicable, with the
Calculation Agent) determines that (a) the appledteference Rate specified in the relevant Firehb

has ceased to be published on the Relevant Scrage &5 a result of such benchmark ceasing to be
calculated or administered or (b) the Issuer antfferGuarantor considers that there may be a Smrces
Rate (as defined below), when any Rate of Integj@sthe relevant component part thereof) remainiseto
determined by reference to such Reference Rateh (eaBenchmark Event) then the following
provisions shall apply:

(i) the Issuer and/or the Guarantor shall use reasomgitleavours to appoint, as soon as reasonably
practicable, an Independent Adviser (as definedw)elo determine, no later than 10 days prior to
the relevant Interest Determination Date relatinghte next succeeding Interest Period (the “
Determination Cut-off Date”), a Successor Rate (as defined below) or, alteely, if there is no
Successor Rate, an Alternative Reference Rateefased below) for purposes of determining the
Rate of Interest (or the relevant component partethf) applicable to the Notes;

(i) if a Successor Rate or, failing which, an AltermatReference Rate (as applicable) is determined in
accordance with the preceding provisions, such éasce Rate or, failing which, such Alternative
Reference Rate (as applicable) shall be the ReferBate for each of the future Interest Periods
(subject to the subsequent operation of, and tastdent as provided in, this Condition 7(i)
(Floating Rate Note Provisions—Benchmark Replacement

(iii) if the Independent Adviser, following consultatiaith the Issuer and the Guarantor, determines a
Successor Rate or, failing which, an AlternativéeRence Rate (as applicable) in accordance with
the above provisions, the Independent Adviserofatig consultation with the Issuer and the
Guarantor, may also specify changes to these Gonslitincluding but not limited to the Day
Count Fraction, Relevant Screen Page, Business Oamyvention, Business Day, Interest
Determination Date, and/or the definition of Refax® Rate applicable to the Notes, and the
method for determining the fallback rate in relatto the Notes, in order to follow market practice
in relation to such Successor Rate or such AltermaReference Rate (as applicable). If the
Independent Adviser (in consultation with the Issaed the Guarantor), determines that an
Adjustment Spread (as defined below) is requirebe@pplied to the relevant Successor Rate or
the relevant Alternative Reference Rate (as appligaand determines the quantum of, or a
formula or methodology for determining, such Adisnht Spread, then such Adjustment Spread
shall be applied to the relevant Successor Ratthemrelevant Alternative Reference Rate (as
applicable). If the Independent Adviser is unaldedetermine the quantum of, or a formula or
methodology for determining, such Adjustment Sprebdn such Successor Rate or Alternative
Reference Rate (as applicable) will apply withont Adjustment Spread. For the avoidance of
doubt and subject as provided in paragraph (iwveethe Fiscal Agent shall, at the direction and
expense of the Issuer and the Guarantor, witheutefuirement for any consent or approval of the
Noteholders, be obliged to use reasonable endemvousffect such amendments to the Agency
Agreement and these Conditions as may be spedifiedhe Independent Adviser following
consultation with the Issuer and the Guarantor rideto give effect to this Condition 7(i)
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(iv)

v)

(Vi)

(vii)

(Floating Rate Note Provisions—Benchmark Replacemenoth amendments, th&énchmark
Amendments) and the Fiscal Agent shall not be liable to aayty for any consequences thereof;

the Fiscal Agent shall not be required to effecy anch Benchmark Amendments if the same
would impose, in the Fiscal Agent’'s opinion, morexmus obligations upon it or expose it to any
additional duties, responsibilities or liabilities reduce, or amend its rights and/or the protectiv

provisions afforded to it. For the avoidance of latpuno Noteholder consent or approval shall be
required in connection with effecting the Benchmarkendments or such other changes, including
for the execution of any documents, amendmentshar steps by the Issuer, the Guarantor or the
Fiscal Agent (if required);

prior to any such Benchmark Amendments taking &ftbe Issuer or the Guarantor shall provide a
certificate signed by two Officers to the Fiscalefsyyconfirming, in the Issuer’s or the Guarantor’s
reasonable opinion (following consultation with timelependent Adviser), (i) that a Benchmark
Event has occurred, (ii) the Successor Rate orrfdtere Reference Rate (as applicable), (iii)
where applicable, any Adjustment Spread determinextcordance with this Condition 7(i), (iv)
where applicable, the terms of any Benchmark Amemrdsndetermined in accordance with this
Condition 7(i) and (v) certifying that such Benchin&mendments are necessary to give effect to
any application of this Condition 7(i) and the Ris@Agent shall be entitled to rely on such
certificate without further enquiry or liability tany person. For the avoidance of doubt, the Fiscal
Agent shall not be liable to the Noteholders or ather person for so acting or relying on such
certificate, irrespective of whether any such modifon is or may be materially prejudicial to the
interests of any such person. The Successor Rai#tasnative Reference Rate (as applicable) or
where applicable, any Adjustment Spread and anygl@aark Amendments, without prejudice to
the Fiscal Agent’s ability to rely on such certéfie (as aforesaid), will be binding on the Issthes,
Guarantor, Calculation Agent, the Paying Agents,Nloteholders and the Couponholders;

the Issuer or the Guarantor shall promptly, follogvthe determination of any Successor Rate or
Alternative Reference Rate (as applicable) andstbexific terms of any amendments to these
Conditions and the Agency Agreement, give notieebf to the Fiscal Agent, Calculation Agent
and, in accordance with Condition I8ctice3, the Noteholders; and

if (i) a Successor Rate or an Alternative RefereRege is not determined by an Independent
Adviser in accordance with the above provision®mto the relevant 1A Determination Cut-off
Date or (ii) the Issuer or the Guarantor is unablappoint an Independent Adviser in accordance
with Condition 7(i)(i), then the Rate of Interest ¢(he relevant component part thereof) for thet nex
Interest Period shall be equal to the Rate of éstefast determined in relation to the Notes in
respect of the preceding Interest Period by refaren the provisions of Condition 7(c) or this
Condition 7(i), as applicable (or alternativelythiere has not been a First Interest Payment Date,
the Rate of Interest (or the relevant componenttifgfor the first Interest Period shall be ecteal
the Rate of Interest determined by reference toptiogisions of Condition 7(c)) (subject, where
applicable, to substituting the Margin that applieduch preceding Interest Period for the Margin
that is to be applied to the relevant InterestdeBrifor the avoidance of doubt, the proviso irsthi
sub-paragraph (vii) shall apply to the relevanedast Period only and any subsequent Interest
Periods are subject to the subsequent operatiandto adjustment as provided in, this Condition
7(i) (Floating Rate Note Provisions—Benchmark Replacément

For the purposes of this Condition 7fdating Rate Note Provisions—Benchmark Replacement

“Adjustment Spread’ means a spread (which may be positive or nedgativdormula or methodology for
calculating a spread, which the relevant Independelviser (in consultation with the Issuer and the
Guarantor) determines is required to be appligtiécSuccessor Rate or the relevant Alternative reate
Rate (as applicable) in order to reduce or elinenab the extent reasonably practicable in the
circumstances, any economic prejudice or benefg épplicable) to Noteholders and relevant
Couponholders as a result of the replacement oR#ference Rate with the relevant Successor Ratesor
Alternative Reference Rate (as applicable) andesspread, formula or methodology which:

0
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in the case of a Successor Rate, is formally recend®d in relation to the replacement of the
Reference Rate with such Successor Rate by anydelblominating Body (as defined below); or
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@)

(b)

@)

(ii) in the case of a Successor Rate for which no ssmbmimendation has been made or in the case of
an Alternative Reference Rate, the Independent s&tvfin consultation with the Issuer and the
Guarantor) determines is recognised or acknowledggedeing in customary market usage in
international debt capital markets transactionschvineference the Reference Rate, where such rate
has been replaced by such Successor Rate or sigghaiive Reference Rate (as applicable); or

(iii) if no such customary market usage is recognisegickmowledged, the Independent Adviser (in
consultation with the Issuer and the Guarantorjsirdiscretion, determines (acting in good faith
and in a commercially reasonable manner) to becgpiate;

“Alternative Reference Raté means the rate that the Independent Adviserdirsaltation with the Issuer
and the Guarantor) determines has replaced theargl®eference Rate in customary market usageein th
international debt capital markets for the purposésdetermining rates of interest (or the relevant
component thereof) in respect of bonds denominiatéide Specified Currency and with an interest quri

of a comparable duration to the relevant Interesiod, or, if the Independent Adviser (in consudtatwith

the Issuer and the Guarantor) determines that tisen® such rate, such other rate as the Indepéenden
Adviser (in consultation with the Issuer and theafdmtor) determines in its sole discretion is most
comparable to the relevant Reference Rate;

“Independent Adviser’ means an independent financial institution oreotindependent financial adviser,
in each case, of recognised standing with expegi@mthe international debt capital markets, inheease
appointed by the Issuer or the Guarantor at its expense;

“Relevant Nominating Body means, in respect of a reference rate:

(iv) the central bank for the currency to which theneriee rate relates, or any central bank or other
supervisory authority which is responsible for sufgng the administrator of the reference rate; or

() any working group or committee sponsored by, cldawe co-chaired by or constituted at the
request of (a) the central bank for the currencwlitich the reference rate relates, (b) any central
bank or other supervisory authority which is resjlole for supervising the administrator of the
reference rate, (c) a group of the aforementioreedral banks or other supervisory authorities, or
(d) the Financial Stability Board or any part thefrend

“Successor Ratemeans the rate that the Independent Adviser dirsaltation with the Issuer) determines
is a successor to or replacement of the Refereate ®hich is formally recommended by any Relevant
Nominating Body.

Zero Coupon Note Provisions

Application: This Condition 8 Zero Coupon Note Provisionss applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the relefmal Terms as being applicable.

Late payment on Zero Coupon Notéfsthe Redemption Amount payable in respect of Zayo Coupon
Note is improperly withheld or refused, the ReddompAmount shall thereafter be an amount equahéo t
sum of:

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded anlyyideing applied to the Reference Price on
the basis of the relevant Day Count Fraction framd(including) the Issue Date to (but excluding)
whichever is the earlier of (i) the day on whichsaims due in respect of such Note up to that day
are received by or on behalf of the relevant Ndt#¢roand (ii) the day which is seven days after
the Fiscal Agent has notified the Noteholders thatas received all sums due in respect of the
Notes up to such seventh day (except to the ettiahthere is any subsequent default in payment).

Redemption and Purchase

Scheduled redemptiotUnless previously redeemed, or purchased ancetadcand subject as provided in
Condition 10 Paymentp
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(b)
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(ii)

if so specified in the Final Terms, each Note thatvides for Instalment Dates and Instalment
Amounts shall be partially redeemed on each InsmtnDate at the related Instalment Amount
specified in the relevant Final Terms. The outstagpeiominal amount of each such Note shall be
reduced by the Instalment Amount (or, if such Imseémt Amount is calculated by reference to a
proportion of the nominal amount of such Note, spabportion) for all purposes with effect from
the related Instalment Date, unless payment ofrte&alment Amount is improperly withheld or
refused, in which case, such amount shall remaistanding until the Relevant Date relating to
such Instalment Amount; and

if so specified in the Final Terms, each Note shellfinally redeemed on the Maturity Date
specified in the relevant Final Terms at its FiRa&demption Amount or, in the case of a Note
falling within sub-paragraph (i) above, its finaktalment Amount.

Redemption for tax reasonBhe Notes may be redeemed at the option of theeiss whole, but not in part:

@

(ii)

at any time (unless the Floating Rate Note Pronsiare specified in the relevant Final Terms as
being applicable); or

on any Interest Payment Date (if the Floating Rédée Provisions are specified in the relevant
Final Terms as being applicable),

on giving not less than 15 nor more than 30 dagtica to the Noteholders, or such other periodg¢snay
be specified in the relevant Final Terms, (whichicgeoshall be irrevocable), at their principal amiu
together with interest accrued (if any) to the dixed for redemption, if:

(A) (1) the Issuer has or will become obliged to pagitaahal amounts as provided or referred
to in Condition 11 Taxation as a result of any change in, or amendment &ojats or
regulations of the Kingdom of Spain or any politisabdivision or any authority thereof
or therein having power to tax, or any change eapplication or official interpretation of
such laws or regulations (including a holding byoairt of competent jurisdiction), which
change or amendment becomes effective on or afteddte of issue of the first Tranche of
the Notes and (2) such obligation cannot be avoidgdhe Issuer taking reasonable
measures available to it; or

(B) (1) the Guarantor has or (if a demand was maderuhdeGuarantee of the Notes) would
become obliged to pay additional amounts as prdviole referred to in Condition 11
(Taxation as a result of any change in, or amendment #]atvs or regulations of the
Kingdom of Spain or any political subdivision oryaauthority thereof or therein having
power to tax, or any change in the application fficial interpretation of such laws or
regulations (including a holding by a court of catgnt jurisdiction), which change or
amendment becomes effective on or after the datswoé of the first Tranche of the Notes
and (2) such obligation cannot be avoided by thar@utor taking reasonable measures
available to it,

provided, however, thato such notice of redemption shall be given eattian:

Q) where the Notes may be redeemed at any time, 9% (daysuch other period as
may be specified in the relevant Final Terms) ptathe earliest date on which
the Issuer or the Guarantor would be obliged touah additional amounts if a
payment in respect of the Notes were then duesothi@ case may be) a demand
under the Guarantee of the Notes were then made; or

(2) where the Notes may be redeemed only on an IntBegghent Date, 60 days (or
such other period as may be specified in the ratefFmal Terms) prior to the
Interest Payment Date occurring immediately befoeeearliest date on which the
Issuer or the Guarantor would be obliged to payhsadditional amounts if a
payment in respect of the Notes were then duesoth@ case may be) a demand
under the Guarantee of the Notes were then made.

Prior to the publication of any notice of redemptioursuant to this paragraph, the Issuer shalvelebr
procure that there is delivered to the Fiscal Ageoertificate signed by two directors of the Issarea duly
authorised representative of the Guarantor statingythe Issuer is entitled to effect such redeompéind
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setting forth a statement of facts showing that ¢beditions precedent to the right of the Issuertaso
redeem have occurred. Upon the expiry of any soticenas is referred to in this Condition 9(b), thsuer
shall be bound to redeem the Notes in accordaritetis Condition 9(b).

(c) Redemption at the option of the Issuiéithe Call Option is specified in the relevanh&li Terms as being
applicable, the Notes may be redeemed at the optitre Issuer in whole or, if so specified in tieevant
Final Terms, in part on any Optional RedemptioneD@all) on the Issuer’s giving not less than 15 no
more than 30 days’ notice to the Noteholders, chsather period(s) as may be specified in the eglev
Final Terms. Such notice shall be irrevocable dradl ®blige the Issuer to redeem the Notes orhasase
may be, the Notes specified in such notice, onr#ievant Optional Redemption Date (Call) at the
applicable amount specified in the relevant Finedris (together, if appropriate, with accrued irgete
(but excluding) the relevant Optional RedemptionteD&all)) at one of:

0] the Optional Redemption Amount (Call); or
(i) the Make Whole Redemption Price.
The ‘Make Whole Redemption Pricé will, in respect of Notes to be redeemed, be:

0] if “ Sterling Make Whole Redemption Amount is specified as being applicable in the
relevant Final Terms an amount equal to the higii€r) 100 per cent. of the principal
amount of such Notes and (ii) the principal amafrduch Notes multiplied by the price
(expressed as a percentage), as reported in widittte Issuer and the Guarantor by the
Determination Agent (if applicable), at which theo& Redemption Yield on such Notes
on the Reference Date is equal to the Gross Redmmptield (as determined by
reference to the middle market price) at the Qumiafime on the Reference Date of the
Reference Bond, plus the Redemption Margin, asrméied by the Determination
Agent; or

(i) if “Non-Sterling Make Whole Redemption Amount is specified in the applicable
Final Terms an amount equal to the higher of () pér cent. of the principal amount of
such Notes and (ii) the principal amount of suchieanultiplied by the price (expressed
as a percentage), as reported in writing to thelelsand the Guarantor by the
Determination Agent (if applicable), at which thielgt to maturity (which shall be either
the Maturity Date specified in the Final Termskue first possible Residual Maturity Call
Option Redemption Date, if the Residual MaturityllGaption has been specified as
being applicable in the relevant Final Terms) onohsiNotes on the Reference Date is
equal to the Reference Bond Rate at the Quotatioe Dn the Reference Date, plus the
Redemption Margin, as determined by the Deternmonatigent.

(d) Partial redemption:If the Notes are to be redeemed in part only op date in accordance with 9(c)
(Redemption at the option of the Isguéne Notes to be redeemed shall be selectedebgrewing of lots
in such place as the Fiscal Agent approves anddh manner as the Fiscal Agent considers apprepriat
subject to compliance with applicable law, the suté each competent authority, stock exchange and/o
guotation system (if any) by which the Notes hawntbeen admitted to listing, trading and/or quarat
and the notice to Noteholders referred to in Caonli®(c) Redemption at the option of the Isgushnall
specify the serial numbers of the Notes so to lbeemed. If any Maximum Redemption Amount or
Minimum Redemption Amount is specified in the relet Final Terms, then the Optional Redemption
Amount (Call) shall in no event be greater thanrttaimum or be less than the minimum so specified.

(e) Redemption at the option of Noteholddfghe Put Option is specified in the relevantdtimerms as being
applicable, the Issuer shall, at the option of hloéder of any Note, redeem such Note on the Optiona
Redemption Date (Put) specified in the relevant ®ption Notice at the relevant Optional Redemption
Amount (Put) together with interest (if any) acaue such date. In order to exercise the optianained
in this Condition 9(e), the holder of a Note musdt less than 30 nor more than 60 days beforeeflegant
Optional Redemption Date (Put) (or such other g€slpas may be specified in the relevant final 8rm
deposit with any Paying Agent such Note togethéh ail unmatured Coupons relating thereto and & dul
completed Put Option Notice in the form obtaingbben any Paying Agent. The Paying Agent with which
a Note is so deposited shall deliver a duly conepld?ut Option Receipt to the depositing Noteholblier.
Note, once deposited with a duly completed Putd@phiotice in accordance with this Condition 9(egym
be withdrawn;provided, however, that, prior to the relevant Optional Redemption Dé®eit), any such
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(9)

(h)

Note becomes immediately due and payable or, upenpdesentation of any such Note on the relevant
Optional Redemption Date (Put), payment of the mgation moneys is improperly withheld or refusec: th
relevant Paying Agent shall mail notification thafréo the depositing Noteholder at such addressias
have been given by such Noteholder in the relefantOption Notice and shall hold such Note at its
Specified Office for collection by the depositingtisholder against surrender of the relevant Puto®pt
Receipt. For so long as any outstanding Note id hgla Paying Agent in accordance with this Conoditi
9(e), the depositor of such Note and not such Bakigent shall be deemed to be the holder of sudie No
for all purposes.

Redemption following a Substantial Purchase Evén& Substantial Purchase Event is specified in the
relevant Final Terms as being applicable and at8ntial Purchase Event has occurred, then therlssue
may, subject to having given not less than 15 narenthan 30 days’ notice (or such other periodatice

as may be specified in the relevant Final Terms)ht Noteholders in accordance with Condition 18

(Noticeg redeem or purchase (or procure the purchasefs option, the Notes comprising the relevant

Series in whole, but not in part, in accordancehwitese Conditions at any time, in each case at the
Substantial Purchase Event Redemption Amount, legetith any accrued and unpaid interest up to (but
excluding) the date of redemption or purchase.

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

A “Substantial Purchase Everitshall be deemed to have occurred at the poititrie at which at least 80
per cent. of the aggregate principal amount ofNbtes of the relevant Series originally issued (luhfior
these purposes shall include any further Noteti@fsame Series issued subsequently) is purchased by
on behalf of, the Issuer, the Guarantor or any ifidyy of either of them (and in each case is chedén
accordance with Condition 9(1));

Residual Maturity Call Optiontf a Residual Maturity Call Option is specified time relevant Final Terms
as being applicable, the Issuer may, on givingless than 15 nor more than 30 days’ notice (or sticer
period of notice as may be specified in the relew@nal Terms) to the Noteholders in accordancé wit
Condition 18 Notice$ (which notice shall specify the date fixed fodeeption (the Residual Maturity
Call Option Redemption Dat€)), redeem the Notes comprising the relevant Seiire whole but not in
part, at the Residual Maturity Redemption Amougetber with any accrued and unpaid interest upuo (
excluding) the date fixed for redemption, whichlsba no earlier than three months before the Migtur
Date unless otherwise specified in the relevanalFiierms.

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

Change of Control Put Optionf this Condition 9(h) is specified as applicabiethe relevant Final Terms,
if at any time while any Note remains outstandihgye occurs:

(A) a Change of Control (as defined below), and, witli@ Change of Control Period (as defined
below), a Rating Event (as defined below) in resm#cthat Change of Control occurs (such
Change of Control and Rating Event not having baeed prior to the expiry of the Change of
Control Period), or

(B) a Change of Control, and, on the occurrence oftth@ange of Control, the Guarantor is not rated
by any Rating Agency (as defined below),

(each, a Change of Control Put Event), each Noteholder will have the option (théHange of Control

Put Option”) (unless, prior to the giving of the Change oih@ol Put Event Notice (as defined below), the
Issuer gives notice to redeem the Notes under @ondi(b) or 9(c)) to require the Issuer to redemmat

the Issuer’s option, to procure the purchase bhfauch Noteholder’s Notes, on the Optional Repléom
Date (Change of Control) (as defined below) atphiecipal amount outstanding of such Notes together
with (or where purchased, together with an amognakto) interest accrued to, but excluding, théiddal
Redemption Date (Change of Control) (tt@zhange of Control (Put) Amount’).

Where:

A “Change of Control' shall be deemed to have occurred if at any timg @erson or persons acting in
concert (other than, in each case, (1) the GovanhwfeAbu Dhabi, (2) The Carlyle Group and/or (8ya
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person or persons acting in concert with the Gawent of Abu Dhabi or The Carlyle Group) acquire(s)
control over the Guarantor (directly or indirectly)

“control over the Guarantor” shall mean the power (whether by way of ownersbiigshares, proxy,
contract, agency or otherwise) to:

() cast, or control the casting of, more than 80 gent. of the maximum number of voting rights tha
may be cast at a general meeting of the Guaramtor;

(i) appoint or remove the majority of the directar other equivalent officers of the Guarantor.

A “Rating Event’ shall be deemed to have occurred in respect Ghange of Control if (within the
Change of Control Period):

(A) the rating(s) assigned to the Notes or toGuarantor by any Rating Agency solicited by (orhwit
the consent of) the Guarantor @dting”) immediately prior to the commencement of the @&
of Control Period (theExisting Rating”):

(x) is withdrawn; or

(y) where the Existing Rating is at least an Invesit Grade Rating, is changed to a Non-
Investment Grade Rating; or

(z) where the Existing Rating is a Non-Investmenade Rating, is lowered by at least one full
rating notch (for example, from BB+ to BB, or theéspective equivalents), (each of the events
described in (z), (x) and (y), &eélevant Rating Changé)

by the requisite number of Rating Agencies; and

(B) such Rating is not within the Change of CohReriod subsequently upgraded (in the case of a
downgrade) or reinstated (in the case of a withdipeither to an Investment Grade Rating (in the
case of (y) above) or to its earlier Rating or drefin the case of (x) and (z) above), such therteth
is no longer a Relevant Rating Change by the rgguismber of Rating Agencies.

Notwithstanding the foregoing, no Rating Event khale occurred unless the requisite number ofngati
Agencies making the Relevant Rating Change annoanpeblicly confirm or, having been so requested
by the Guarantor, inform the Guarantor in writihgttthe Relevant Rating Change was the resulthmev

or in part, of the applicable Change of Control €tfter or not the applicable Change of Control dheaalle
occurred at the time of the Relevant Rating Charifeh the Relevant Announcement Date the Guaranto
or the Notes carry a Rating from more than onerigafigency, at least one of which is an Investment
Grade Rating, then sub-paragraph (z) above wilappty.

“Rating Agency means each of S&P, Moody’s, Fitch Ratings or antlger credit rating agency of
equivalent international standing specified fromdito time by the Issuer and, in each case, thsjractive
successors or affiliates.

“requisite number of Rating Agencie$shall mean (i) at least two Rating Agenciesaifthe time of the
Relevant Rating Change, three or more Rating Agsritave assigned a Rating, or (i) at least onmdRat
Agency if, at the time of the Relevant Rating Chanfgwer than three Rating Agencies have assigned a
Rating.

“The Carlyle Group” shall mean (1) Carlyle International Energy Parnl, L.P., (2) Carlyle International
Energy Partners Il, L.P., (3) Carlyle Europe Padng L.P., (4) Carlyle Partners VII, L.P., and(6) one

or more investment funds advised, managed or déedrdy the foregoing and, in each case (whether
individually or as a group), any person or persdimsctly or indirectly controlled by or under commo
control with any of the foregoing.

“Change of Control Period means the period beginning on the date (tRelévant Announcement

Date”) that is the earlier of (A) the first public arumecement by or on behalf the Guarantor or any bidde
or any designated adviser of the relevant Chang€anttrol; and (B) the date of the earliest Poténtia
Change of Control Announcement (as defined beloand ending 120 days after the Relevant
Announcement Date (such 120th day, thrétfal Longstop Date”); provided that, unless any other Rating

SPA3023279/65 - 64 -



@

0

Agency has on or prior to the Initial Longstop Daffected a Rating Event in respect of its ratifighe
Guarantor or the Notes, if a Rating Agency publeiyounces, at any time during the period commgncin
on the date which is 60 days prior to the Initiahgstop Date and ending on the Initial LongstopeDtitat

it has placed its rating of the Guarantor or theéeainder consideration for a negative rating veé@gher
entirely or partially as a result of the relevantblic announcement of the Change of Control or the
Potential Change of Control Announcement, the ChavfgControl Period shall be extended to the date
which falls 60 days after the date of such pubfic@ncement by such Rating Agency.

“Potential Change of Control Announcemerit means any public announcement or statement kgnor
behalf of the Guarantor, any actual or potentiddbr or any designated adviser thereto relatingny
specific and near-term potential Change of Confwdiere “near-term” shall mean that such potential
Change of Control is reasonably likely to occurjopublicly stated by the Guarantor, any suchalabu
potential bidder or any such designated adviséetmtended to occur, within 180 days of the dé&tsuch
announcement of statement).

Promptly upon the Issuer or the Guarantor beconsmgre that a Change of Control Put Event has
occurred, the Issuer or the Guarantor (as the masebe) shall give notice (&Change of Control Put
Event Notice’) to the Noteholders in accordance with Conditidh (Noticeg specifying the nature of the
Change of Control Put Event and the circumstanogsgyrise to it and the procedure for exercisihg t
Change of Control Put Option contained in this Giord 9(h).

To exercise the Change of Control Put Option, aeNader must transfer or cause to be transfereed it
Notes to be so redeemed or purchased to the acobtire Fiscal Agent specified in the Change of @an
Put Option Notice (as defined below) for the acdoohthe Issuer within the period (th€Hange of
Control Put Period”) of 45 days after a Change of Control Put Eventid¢ is given together with a duly
signed and completed notice of exercise in the therent form obtainable from the Fiscal Agent (a
“Change of Control Put Option Noticé) and in which the Noteholder may specify a barkaant to
which payment is to be made under this Conditidr).9(

A Change of Control Put Option Notice once givenlishe irrevocable. The Issuer shall redeem othat
option of the Issuer procure the purchase of, tleedNin respect of which the Change of Control Put
Option has been validly exercised as provided abewe subject to the transfer of such Notes to the
account of the Fiscal Agent for the account of l§mier as described above by the date which i§fthe
Business Day following the end of the Change of tbrPut Period (the Optional Redemption Date
(Change of Control)’). Payment in respect of such Notes will be madeie Optional Redemption Date
(Change of Control) by transfer to the bank accepetified in the Change of Control Put Option biati

For the avoidance of doubt, neither the Issuetm®Guarantor shall have any responsibility for enst or
loss of whatever kind (including breakage costsjclvithe Noteholder may incur as a result of or in
connection with such Noteholder’'s exercise or prugabexercise of, or otherwise in connection withy
Change of Control Put Option (whether as a resuliny purchase or redemption arising therefrom or
otherwise).

Early redemption of Zero Coupon Notednless otherwise specified in the relevant Finefns, the
Redemption Amount payable on redemption of a ZesopBn Note at any time before the Maturity Date
shall be an amount equal to the sum of;

(i) the Reference Price; and

(i) the product of the Accrual Yield (compounded anly)iddeing applied to the Reference Price from
(and including) the Issue Date to (but excludig dlate fixed for redemption or (as the case may
be) the date upon which the Note becomes due arablga

Where such calculation is to be made for a peribithvis not a whole number of years, the calcutatio
respect of the period of less than a full yearldbemlmade on the basis of such Day Count Fractomay
be specified in the Final Terms for the purposeshid Condition 9(i) or, if none is so specified Day
Count Fraction of 30E/360.

No other redemptionThe Issuer shall not be entitled to redeem thee®otherwise than as provided in
paragraphs (a) to (i) above.
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Purchase:The Issuer, the Guarantor or any of their respe@ubsidiaries may at any time purchase Notes
in the open market or otherwise and at any pricaviged that all unmatured Coupons and, if applieab
Receipts are purchased therewith.

Cancellation: All Notes so redeemed or purchased by the IssherGuarantor or any of their respective
Subsidiaries and any unmatured Coupons and Recalijstshed to or surrendered with them shall be
cancelled and may not be reissued or resold.

Payments
Principal: Payments of principal shall be made:

(i) in the case of payments on Instalment Notes othan ton the Maturity Date, only against
presentation of the relevant Receipts together thighcorresponding Note, and

(ii) in all other cases, only against presentation pral/ided that payment is made in full) surrender of
Notes at the Specified Office of any Paying Agantile the United States,

in each case by cheque drawn in the currency ichwthie payment is due on, or by transfer to anwatco
denominated in that currency (or, if that currerscguro, any other account to which euro may bdiwe
or transferred) and maintained by the payee wittank in the Principal Financial Centre of thatency.

Interest: Payments of interest shall, subject to paragraptbélow, be made only against presentation and
(provided that payment is made in full) surrendethe appropriate Coupons at the Specified Officany
Paying Agent outside the United States in the nradescribed in paragraph (a) above.

Payments in New York Citypayments of principal or interest may be madéatSpecified Office of a
Paying Agent in New York City if (i) the Issuer hagpointed Paying Agents outside the United Staiths
the reasonable expectation that such Paying Agdlitee able to make payment of the full amounttoé
interest on the Notes in the currency in whichpghgment is due when due, (ii) payment of the faibant
of such interest at the offices of all such Payikgents is illegal or effectively precluded by exobe
controls or other similar restrictions and (iiijyp@ent is permitted by applicable United States law.

Payments subject to fiscal lawAll payments in respect of the Notes are subjecali cases to (i) any
applicable fiscal or other laws and regulationsthie place of payment, but without prejudice to the
provisions of Condition 11Taxation and (ii) any withholding or deduction requiredrguant to an
agreement described in Section 1471(b) of the Uh&rnal Revenue Code of 1986 (th€adte’) or
otherwise imposed pursuant to Sections 1471 thrd4gt# of the Code, any regulations or agreements
thereunder, any official interpretations thereaf, (@ithout prejudice to the provisions of Conditidrl
(Taxation)) any law implementing an intergovernmental apphothereto. No commissions or expenses
shall be charged to the Noteholders or Couponhslidarespect of such payments.

Deductions for unmatured CouponH: the relevant Final Terms specifies that theeHixRate Note
Provisions are applicable and a Note is preseniibaut all unmatured Coupons relating thereto:

() if the aggregate amount of the missing Couponasis than or equal to the amount of principal due
for payment, a sum equal to the aggregate amouthteomissing Coupons will be deducted from
the amount of principal due for paymeptpvided, however, thatif the gross amount available
for payment is less than the amount of principa thr payment, the sum deducted will be that
proportion of the aggregate amount of such mis€iogpons which the gross amount actually
available for payment bears to the amount of ppalodlue for payment;

(i) if the aggregate amount of the missing Coupongeatgr than the amount of principal due for
payment:

(A) so many of such missing Coupons shall become vwith¢erse order of maturity) as will
result in the aggregate amount of the remaindauoh missing Coupons (th&é&levant
Coupons) being equal to the amount of principal due fayment;provided, however,
that where this sub-paragraph would otherwise requiiraction of a missing Coupon to
become void, such missing Coupon shall becomeindigd entirety; and
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(B) a sum equal to the aggregate amount of the Rel&@ampons (or, if less, the amount of
principal due for payment) will be deducted frore timount of principal due for payment;
provided, however, that if the gross amount available for payment is ltemn the
amount of principal due for payment, the sum destlictill be that proportion of the
aggregate amount of the Relevant Coupons (orgasabe may be, the amount of principal
due for payment) which the gross amount actuallgilable for payment bears to the
amount of principal due for payment.

Each sum of principal so deducted shall be paithénmanner provided in paragraph (a) above
against presentation anpr¢vided that payment is made in full) surrender of the relevargsing
Coupons.

Unmatured Coupons and Receipts vdidthe relevant Final Terms specifies that thisn@ition 10(f) is
applicable or that the Floating Rate Note Provisiare applicable, on the due date for final redempif
any Note or early redemption in whole of such Nptesuant to Condition 9(b)Rédemption for tax
reason$, Condition 9(c) Redemption at the option of the Isgu&ondition 9(e) Redemption at the option
of Noteholders Conditions 9(f) Redemption following a Substantial Purchase Eye@bndition 9(g)
(Residual Maturity Call Optign Condition 9(h) Change of Control Put Optigror Condition 12 Events of
Defaul), all unmatured Coupons relating thereto (whetirenot still attached) shall become void and no
payment will be made in respect thereof. Upon the date for redemption of any Note that is rededéeab
in instalments, all Receipts relating to such Naiging an Instalment Date falling on or after sdde date
(whether or not attached) shall become void angayment shall be made in respect of them.

Payments on business dalfshe due date for payment of any amount in respkany Note or Coupon is
not a Payment Business Day in the place of presemtdhe holder shall not be entitled to paymensuch
place of the amount due until the next succeedingment Business Day in such place and shall not be
entitled to any further interest or other paymenteispect of any such delay.

Payments other than in respect of matured CoupBagments of interest other than in respect of radtu
Coupons shall be made only against presentatitmeafelevant Notes at the Specified Office of aayifg
Agent outside the United States (or in New Yorky@ipermitted by paragraph (c) above).

Partial payments: If a Paying Agent makes a partial payment in eespf any Note or Coupon presented
to it for payment, such Paying Agent will endoreereon a statement indicating the amount and date o
such payment.

Exchange of TalonsOn or after the maturity date of the final Coupdrich is (or was at the time of issue)
part of a Coupon Sheet relating to the Notes, thkrl forming part of such Coupon Sheet may be
exchanged at the Specified Office of the Fiscalmider a further Coupon Sheet (including, if appiate,

a further Talon but excluding any Coupons in respéevhich claims have already become void pursuant
to Condition 13 Prescription). Upon the due date for redemption of any Note; anexchanged Talon
relating to such Note shall become void and no Gouwpill be delivered in respect of such Talon.

Taxation

Gross up:All payments of principal and interest in respafcthe Notes and the Coupons by or on behalf of
the Issuer or the Guarantor shall be made freechsad of, and without withholding or deduction far on
account of, any present or future taxes, dutiesesssnents or governmental charges of whateverenatur
imposed, levied, collected, withheld or assessedrbyn behalf of the Kingdom of Spaan any political
subdivision therein or any authority therein orréoé having power to tax, unless the withholding or
deduction of such taxes, duties, assessmentsyerrgoental charges is required by law. In thahgwhe
Issuer or the Guarantor (as the case may be) gagplsuch additional amounts as will result in necéy

the Noteholders and the Couponholders after suttthwlding or deduction of such amounts as wouldchav
been received by them had no such withholding dudgon been required, except that no such addition
amounts shall be payable in respect of any Not@onipon:

(i) held by or on behalf of a Noteholder or Couponholddich is liable to such taxes, duties,
assessments or governmental charges in respeatiofNote or Coupon by reason of its having
some connection with the jurisdiction by which sualkes, duties, assessments or charges have
been imposed, levied, collected, withheld or agsksther than the mere holding of the Note or
Coupon;
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(i) where the relevant Note or Coupon is presentedroersdered for payment more than 30 days after
the Relevant Date except to the extent that thdenadf such Note or Coupon would have been
entitled to such additional amounts on presentmguaendering such Note or Coupon for payment
on the last day of such period of 30 days;

(iii) to, or to a third party on behalf of, a holder wisbpuld the exemption of Law 10/2014 not be
applicable, does not comply with the Issuer's oe fBuarantor’s request to provide a valid
certificate of tax residence duly issued by thedathorities of the country of tax residence of the
beneficial owner of the Notes confirming that thader is (i) resident for tax purposes in a
Member State of the European Union; or (ii) residentax purposes in a jurisdiction with which
Spain has entered into a tax treaty to avoid dotdotation, which makes provision for a full
exemption from tax imposed in Spain on interest &itdin the meaning of the referred tax treaty
as it is required to provide by the applicable taws and regulations of the relevant taxing
authority as a precondition to exemption from, egtuction in the rate of deduction or withholding
of, taxes imposed by such relevant taxing authooity

(iv) where such withholding or deduction is requiredspant to an agreement described in Section
1471(b) of the Code or otherwise imposed pursuar@edctions 1471 through 1474 of the Code,
any regulations or agreements thereunder, any iaffinterpretations thereof, or any law
implementing an intergovernmental approach thereto.

Taxing jurisdiction: If the Issuer or the Guarantor becomes subjechytiiene to any taxing jurisdiction
other than the Kingdom of Spain, references ingh@enditions shall be construed as referenceseo th
Kingdom of Spain and/or such other jurisdiction.

Events of Default
If any of the following events occurs and is coniirg:

Non-paymentthe Issuer fails to pay any amount of principateéspect of the Notes within 14 days of the
due date for payment thereof or fails to pay angam of interest in respect of the Notes withindays of
the due date for payment thereof; or

Breach of other obligationghe Issuer or the Guarantor defaults in the perdorce or observance of any of
its other obligations under or in respect of theddmr the Guarantee of the Notes and such defanéins
unremedied for 30 days after written notice thereafdressed to the Issuer and the Guarantor by any
Noteholder, has been delivered to the Issuer antrarantor or to the Specified Office of the Higagent;

or

Cross-default of Issuer, Guarantor or Subsidiary

() Any Relevant Indebtedness of the Issuer, the Gtaraor any of their respective Material
Subsidiaries is not paid when due or (as the caselm) within any originally applicable grace
period;

(i) any such Relevant Indebtedness becomes (or beampable of being declared) due and payable

prior to its stated maturity otherwise than at dpdion of the Issuer, the Guarantor or (as the case
may be) the relevant Material Subsidiary or (predidthat no event of default, howsoever
described, has occurred) any Person entitled to Retevant Indebtedness; or

(iii) the Issuer, the Guarantor or any of their respedieaterial Subsidiaries fails to pay when due any
amount payable by it under any Guarantee of angvRek Indebtedness,

provided thathe amount of Relevant Indebtedness referred salmparagraph (i) and/or sub-paragraph (ii)
above and/or the amount payable under any Guareefieed to in sub-paragraph (iii) above indiviliipa
or in the aggregate exceeds €80,000,000 (or iv&eut in any other currency or currencies); or

Unsatisfied judgmenbne or more judgment(s) or order(s) from whichfumther appeal or judicial review
is permissible under applicable law for the payna##rein aggregate amount in excess of €80,000,000s(o
equivalent in any other currency or currenciesersdered against the Issuer, the Guarantor or atheo
respective Material Subsidiaries and continue(satisfied and unstayed for a period of 30 days dfte
date(s) thereof or, if later, the date therein digecfor payment; or.
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Security enforceda secured party takes possession, or a receivarager or other similar officer is
appointed, of the whole any part of the undertakasgets and revenues of the Issuer, the Guaranaory

of their respective Material Subsidiaries, in eaelse provided that the value of such undertakissgta
and/or revenues exceeds, individually or in thereggte, €80,000,000 (or its equivalent in any other
currency or currencies); or

Insolvency etc:(i) the Issuer, the Guarantor or any of their eetipe Material Subsidiaries becomes
insolvent or is unable to pay its debts as thelydaé, (i) an administrator or liquidator is appiad (or
application for any such appointment is maideyespect of the Issuer, the Guarantor or anyheifrt
respective Material Subsidiaries or the whole gr substantial part of the undertaking, assets anehues

of the Issuer, the Guarantor or any of their resped/laterial Subsidiaries, (iii) the Issuer, thaaBantor or
any of their respective Material Subsidiaries takey action for a readjustment or deferment of its
obligations generally or makes a general assignroer@n arrangement or composition with or for the
benefit of its creditors or declares a moratoriunrdspect of its Indebtedness generally or Guagané
any Indebtedness given by it generally or (iv) imuer, the Guarantor or any of their respectiveekia
Subsidiaries ceases or threatens to cease toaaaly or substantially all of its business (othisenthan for
the purposes of or pursuant to an amalgamatiorgengareorganisation or restructuring whilst solyeot

Winding up etc:an order is made or an effective resolution isspdgor the winding up, liquidation or
dissolution of the Issuer, the Guarantor or anthefr respective Material Subsidiaries (otherwtsant for
the purposes of or pursuant to an amalgamatiorgengareorganisation or restructuring whilst solyeot

Analogous eventany event occurs which under the laws of the Kamgaf Spain has an analogous effect
to any of the events referred to in paragraph$o({Qy) above; or

Failure to take action etcany action, condition or thing at any time reqdite be taken, fulfilled or done

in order (i) to enable the Issuer and the Guardatefully to enter into, exercise their respectrights and
perform and comply with their respective obligasaimmder and in respect of the Notes and the Deed of
Guarantee, (ii) to ensure that those obligatioedegal, valid, binding and enforceable and (dijriake the
Notes, the Coupons and the Deed of Guarantee abhigs evidence in the courts of the Kingdom of
Spain is not taken, fulfilled or done; or

Unlawfulnessit is or will become unlawful for the Issuer oetBuarantor to perform or comply with any
of its obligations under or in respect of the Notesin the case of the Guarantor only, the Deed of
Guarantee; or

Guarantee not in forcehe Guarantee of the Notes is not (or is claimethke Guarantor not to be) in full
force and effect; or

Controlling shareholderthe Issuer ceases to be a direct or indirect 8igngiof the Guarantor,

then any Note may, by written notice addressechbyholder thereof to the Issuer and the Guaramidr a
delivered to the Issuer and the Guarantor or toShecified Office of the Fiscal Agent, be declared
immediately due and payable, whereupon it shalbimecimmediately due and payable at its principal
amount together with accrued but unpaid interésiny) to the date of payment without further actay
formality.

Prescription

Claims for principal in respect of Notes shall beeovoid unless the relevant Notes are presented for
payment within ten years of the appropriate Rele@ate. Claims for interest in respect of Noteallsh
become void unless the relevant Coupons are pesbdot payment within five years of the appropriate
Relevant Date.

Replacement of Notes and Coupons

If any Note or Coupon is lost, stolen, mutilatedfadted or destroyed, it may be replaced at theifggec
Office of the Fiscal Agent (and, if the Notes anert admitted to listing, trading and/or quotatignamy
competent authority, stock exchange and/or quotaistem which requires the appointment of a Paying
Agent in any particular place, the Paying Agentitguts Specified Office in the place required lugls
competent authority, stock exchange and/or quataystem), subject to all applicable laws and cdenyie
authority, stock exchange and/or quotation systequirements, upon payment by the claimant of the
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expenses incurred in connection with such replaoéraed on such terms as to evidence, security,
indemnity and otherwise as the Issuer may reaspmeabuire. Mutilated or defaced Notes or Couponstmu
be surrendered before replacements will be issued.

Agents

In acting under the Agency Agreement and in conaeatith the Notes and the Coupons, the Fiscal Agen
Paying Agents, Calculation Agent, and any othentget solely as agents of the Issuer and the Gtara
and do not assume any obligations towards or oelsliip of agency or trust for or with any of the
Noteholders or Couponholders.

The initial Agents and their initial Specified Q@ffis are listed below. The initial Calculation Agéhainy)
is specified in the relevant Final Terms. The Issuel the Guarantor reserve the right at any tonaty or
terminate the appointment of any Paying Agent anapipoint a successor fiscal agent or Calculatigenf
and additional or successor paying aggmtsyided, however, that

the Issuer and the Guarantor shall at all timesitag a Fiscal Agent; and

if a Calculation Agent is specified in the relevé&iral Terms, the Issuer and the Guarantor shall simes
maintain a Calculation Agent; and

if and for so long as the Notes are admitted tinlis trading and/or quotation by any competenhatity,
stock exchange and/or quotation system which reguire appointment of a Paying Agent in any pdeticu
place, the Issuer and the Guarantor shall mairtddaying Agent having its Specified Office in tHace
required by such competent authority, stock exchammgl/or quotation system.

Notice of any change in any of the Paying Agents dheir Specified Offices shall promptly be givienthe
Noteholders in accordance with Condition Mdi{jces.

Meetings of Noteholders; Modification and Waiver

Meetings of NoteholdersThe Agency Agreement contains provisions for erivg meetings of
Noteholders to consider matters relating to theeBloincluding the modification of any provisiontbese
Conditions. Any such modification may be made ificdoned by an Extraordinary Resolution. Such a
meeting may be convened by the Issuer and the Gloar@cting together) and shall be convened bythe
upon the request in writing of Noteholders holdirog less than one-tenth of the aggregate prineipedunt

of the outstanding Notes. The quorum at any meetimyened to vote on an Extraordinary Resolutidh wi
be two or more Persons holding or representingnoore than half of the aggregate principal amounhef
outstanding Notes or, at any adjourned meeting, asnmore Persons being or representing Noteholders
whatever the principal amount of the Notes heltepresentedprovided, however, thatReserved Matters
may only be sanctioned by an Extraordinary Resmiupiassed at a meeting of Noteholders at whichotwo
more Persons holding or representing not less ttharthirds or, at any adjourned meeting, one quarte
the aggregate principal amount of the outstandiagdform a quorum. Any Extraordinary Resolutiotydu
passed at any such meeting shall be binding ahelNoteholders and Couponholders, whether present
not.

In addition, a resolution in writing signed by an behalf of all Noteholders who for the time beerg
entitled to receive notice of a meeting of Noteleatdwill take effect as if it were an Extraordinary
Resolution. Such a resolution in writing may bataied in one document or several documents in the
same form, each signed by or on behalf of one geroteholders.

Modification: The Notes and these Conditions, the Deed of Gtegaand the Deed of Covenant may be
amended without the consent of the NoteholdersherGouponholders to correct a manifest error. In
addition, the parties to the Agency Agreement mgrea to modify any provision thereof, but the Issue
and the Guarantor shall not agree, without theeminaf the Noteholders, to any such modificatioless it

is of a formal, minor or technical nature, it isdeao correct a manifest error or it is, in thenogi of such
parties, not materially prejudicial to the intesest the Noteholders.
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Further Issues

The Issuer may from time to time, without the coris# the Noteholders or the Couponholders, creatke
issue further notes having the same terms and tiomslias the Notes in all respects (or in all retpe
except for the first payment of interest) so afotm a single series with the Notes.

Notices

Notices to the Noteholders shall be valid if puidid in a leading English language daily newspaper
published in London (which is expected to be ffipancial Time¥ and, if such publication is not
practicable, in a leading English language dailyspaper having general circulation in Europe. Angh
notice shall be deemed to have been given on tteeadidirst publication (or if required to be puilied in
more than one newspaper, on the first date on whitdication shall have been made in all the reglir
newspapers). Couponholders shall be deemed faugloses to have notice of the contents of anyeoti
given to the Noteholders.

Currency Indemnity

If any sum due from the Issuer in respect of théeBl@r the Coupons or any order or judgment given o
made in relation thereto has to be converted fioencurrency (thefitst currency”) in which the same is
payable under these Conditions or such order anjaht into another currency (theetond currency)

for the purpose of (a) making or filing a claimpoof against the Issuer, (b) obtaining an ordgudgment

in any court or other tribunal or (¢) enforcing asrger or judgment given or made in relation to lates,

the Issuer shall indemnify each Noteholder, onwhigten demand of such Noteholder addressed to the
Issuer and delivered to the Issuer or to the SpdoDffice of the Fiscal Agent, against any losBesed as a
result of any discrepancy between (i) the ratexahange used for such purpose to convert the sum in
question from the first currency into the secondency and (ii) the rate or rates of exchange athwiuch
Noteholder may in the ordinary course of businesstmase the first currency with the second currempon
receipt of a sum paid to it in satisfaction, in \ehor in part, of any such order, judgment, clampi@of.

This indemnity constitutes a separate and indepenoleligation of the Issuer and shall give riseato
separate and independent cause of action.

Rounding

For the purposes of any calculations referred tthese Conditions (unless otherwise specified @seh
Conditions or the relevant Final Terms), (a) aligeatages resulting from such calculations wiltdended,

if necessary, to the nearest one hundred-thousasidihpercentage point (with 0.000005 per centgei
rounded up to 0.00001 per cent.), (b) all Unitedte&xt dollar amounts used in or resulting from such
calculations will be rounded to the nearest ceiith(ane half cent being rounded up), (c) all Japanéen
amounts used in or resulting from such calculatiiisbe rounded downwards to the next lower whole
Japanese Yen amount, and (d) all amounts denordifatany other currency used in or resulting from
such calculations will be rounded to the nearest decimal places in such currency, with 0.005 being
rounded upwards.

Governing Law and Jurisdiction

Governing law The Notes and any non-contractual obligationsirey out of or in connection with the
Notes are governed by English law, save for Coorifi(a) and (c), which is governed by Spanish law.

English courts The courts of England have exclusive jurisdittio settle any dispute (Dispute”)
arising out of or in connection with the Notes [uting any non-contractual obligation arising ofiboin
connection with the Notes).

Appropriate forum Each of the Issuer and the Guarantor agreeshbatourts of England are the most
appropriate and convenient courts to settle anyudés and, accordingly, that it will not argue tee th
contrary.

Rights of the Noteholders to take proceedings deitEngland Notwithstanding Condition 21(bE6glish
courty, any Noteholder may take proceedings relating @ispute (Proceeding$) in any other courts
with jurisdiction. To the extent allowed by law, fdbolders may take concurrent Proceedings in any
number of jurisdictions.
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(e) Service of procesThe Issuer and the Guarantor agree that the demismvhich start any Proceedings and
any other documents required to be served in oeldt those Proceedings may be served on it bygbein
delivered to CEPSA UK, LTD at Audrey House, 16-29 Elace, London EC1N 6SN, or to such other
person with an address in England or Wales and/such other address in England or Wales as thierss
or the Guarantor may specify by notice in writiogtie Noteholders. Nothing in this paragraph saffdict
the right of any Noteholder to serve process in atitngr manner permitted by law. This Condition agpl
to Proceedings in England and to Proceedings ebs@wh
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FORM OF FINAL TERMS

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold or
otherwise made available to and should not be edfesold or otherwise made available to any retadstor in the
European Economic ArealEA”). For these purposes, a retail investor meansrsop who is one (or more) of: (i)

a retail client as defined in point (11) of Artick1) of Directive 2014/65/EU MIFID Il "); or (ii) a customer
within the meaning of Directive 2002/92/EC (as adezhor supersededMD "), where that customer would not
qualify as a professional client as defined in pdit0) of Article 4(1) of MIFID Il. Consequentlyonkey
information document required by Regulation (EU) M286/2014 (the PRIIPs Regulation’) for offering or
selling the Notes or otherwise making them avadldblretail investors in the EEA has been prepanebtherefore
offering or selling the Notes or otherwise makihgrh available to any retail investor in the EEA rbayunlawful
under the PRIIPs Regulation.

MIFID Il product governance / Professional investos and ECPs only target market -Solely for the purposes
of each manufacturers’ product approval processtdtget market assessment in respect of the Nateked to the
conclusion that: (i) the target market for the Moi eligible counterparties and professional tfiemly, each as
defined in MIFID II; and (ii) all channels for digtution of the Notes to eligible counterpartiesi garofessional
clients are appropriate. Any person subsequenfbrinf), selling or recommending the Notes (hstributor ")
should take into consideration the manufacturergjét market assessment; however, a distributgectuio MiFID

Il is responsible for undertaking its own targetrked assessment in respect of the Notes (by edtepting or
refining the manufacturers’ target market assesgnaen determining appropriate distribution chasnel

[Singapore Securities and Futures Act Product Clasitation — Solely for the purposes of its obligations
pursuant to sections 309B(1)(a) and 309B(1)(chef $ecurities and Futures Act (Chapter 289 of Siagg (the
SFA), the Issuer has determined, and hereby notiflaglavant persons (as defined in section 309Ahef SFA)
that the Notes are [‘prescribed capital marketslpets”])/[“capital markets products other than présed capital
markets products”] (as defined in the Securitied &utures (Capital Markets Products) Regulations82@&nd
[“Excluded Investment Products”)/[“Specified Investnt Products”] (as defined in MAS Notice SFA 042N1
Notice on ];he Sale of Investment Products and MABdd FAA-N16: Notice on Recommendations on Investm
Products):

Final Terms dated [¢]
CEPSA Finance, S.A.U.
LEI: 959800QEUH8V5SPPCB45

Issue of [Aggregate Nominal Amount of Tranche] [Tile of Notes]
[Indicate in title if the Notes are green bonds, if.éssued to finance Eligible Green Projdcts

Guaranteed by Compafiia Espafiola de Petrdleos, S.A.U

under the
€3,000,000,000 Euro Medium Term Note Programme
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddhsfor the purposes of the Conditions (t@eriditions”) set
forth in the Base Prospectus dated 26 April 201@ fine supplemental Base Prospectus dated [+]Jwdgether]
constitute[s] a base prospectus (tH@ase Prospectuy for the purposes of the Prospectus DirectivehisT
document constitutes the Final Terms of the Notssribed herein for the purposes of Article 5.4hef Prospectus
Directive and must be read in conjunction with Base Prospectus.

Full information on the Issuer and the Guarantat tire offer of the Notes is only available on thesib of the
combination of these Final Terms and the Base Bobsp. The Base Prospectus [and the Final Terrsiglafie]
available for viewing on the website of the Iristock Exchange plc trading as Euronext DubliEyfonext

Y For any Notes to be offered to Singapore investbis)ssuer to consider whether it needs to resiflathe Notes pursuant to Section 309B of
the SFA prior to the launch of the offer.
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Dublin”) at www.ise.ie and during normal business hourtha specified office of the Fiscal Agent, curfgrat
One Canada Square, London E14 5AL, United Kingdom.

The expressionProspectus Directivé means Directive 2003/71/EC (and amendments tbeitluding the 2010
PD Amending Directive and the expressior010 PD Amending Directivé means Directive 2010/73/EU
provided, however, thatall references in this document to the “Prospe€linective” in relation to any Member
State of the European Economic Area refer to Direc2003/71/EC (and amendments thereto, includieg2010
PD Amending Directive, to the extent implementedttie relevant Member State), and include any releva
implementing measure in the relevant Member State.

[In accordance with the Prospectus Directive, raspectus is required in connection with the isseaiche Notes
described herein.]

[Include whichever of the following apply or speafy “Not Applicable” (N/A). Note that the numberisgould
remain as set out below, even if “Not Applicablg”indicated for individual paragraphs (in which eathe sub-
paragraphs of the paragraphs which are not applleatan be deleted). Italics denote guidance formleting the
Final Terms]

1. 0] Issuer CEPSA Finance, S.A.

(i) Guarantol Compafiia Espafiola de Petrélec.A.U.
2. [0)! SeriesNumber []

[(iD) Tranche Numbe [*1]

[(ii) Date on which the Note [Not Applicable/The Notes shall be consolidai
become fungible: form a single series and be interchangeable for
trading purposes with the [+] on [[]/the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as
referred to in paragraph 22 below [which is
expected to occur on or about [*]].]

3. Specified Currency or Currenci []
4, Aggregate Nominal Amour []
(D]  [Series] [*]
[(iD) Tranche [*]]
5. Issue Price [] per cent. of the Aggregate Nominal Amol

[plus accrued interest from [¢]]
0] Specified Denomination []

(N.B. Notes must have a minimum denomination
of EUR 100,000 (or equivalent) and be in
integral multiples of the specified minimum
denomination)

(i) Calculation Amoun []
6. 0] Issue Date []
(i) Interest Commenceme [[*]/Issue Date/Not Applicabl
Date:
7. Maturity Date [Specify date or (for Floating Rate Not

Interest Payment Date falling in or nearest to the
relevant month and yepr
[For fixed rate notes where the Interest Payment
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8. Interest Basi:
9. Redemption/Payment Bas
10. Change of Interest «

Redemption/Payment Basis:

11. Put/Call Options

Dates are subject to modification, the Matu
Date will be the Interest Payment Date falling in
or nearest to the relevant month and year

[[*] per cent. lixed Rate

[[*] Month [EURIBOR/LIBOR]}+/- [*] per cent.
Floating Rate]

[Zero Coupon
(see paragraj[13/14] below)

Subject to any purchase and cancellation or ¢
redemption, the Notes will be redeemed on the
Maturity Date at {J/[100] per cent. of their
nominal amount. N.B. Redemption amount
cannot be less than 100 per cént.

[Specify the date when any fixed to floating
change occurs or refer to paragraphs 13 and 14
below and identify thefNot Applicable]

[Investor Put

[Change of Control Put]

[Issuer Call

[Substantial Purchase Ev Call Optior]
[Residual Maturity Call Optior

[Not Applicable[See paragraph [17/18/1
below)]

12. [Date [Board] approval for issuance [¢] [and [¢], respectively
Notes [and guarantee of Notes]

[respectively]] obtained:

(N.B Only relevant where Board (or similar)
authorisation is required for the particular
tranche of Notes or related guarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisio
0] Rate[(s)] of Interes
(i) Interest Payment Date(

(iii) Fixed Coupon Amount[(s’

SPA3023279/65

[Applicable/Not Applicable

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

[*] per cent. per annum payablearrear on eac
Interest Payment Date

[(] in each yee [subject to adjustment |
accordance with the Business Day Convention
specified below]

[[*] per Calculation Amount/Not Applicablé=or
Notes where the Interest Payment Dates are
subject to modification: The amount of interest
payable for any Interest Period is to be
calculated in accordance with Conditioh 6
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(iv)

Broken Amount(s

v)
(i)

Day Count Fractiol

Business Day Conventic

14, Floating Rate Note Provisia

0] Specified Perior

(i) Specified Interest Payme
Dates:

(iii) [First  Interest Paymel
Date]:

(iv) Business Day Conventic

(v) Additional Busines:
Centre(s):
(vi) Manner in which the Rate(
of Interest is/are
determined:
(viiy  Party responsible fc
calculating the Rate(s) of
Interest  and/or Interest
Amount(s) (if not the [Fiscal
Agent)):
(viii)  Screen Rate Determinatis
. Reference Rat
. Interest
Determination
Date(s):

. Relevant Scree
Page:

. Relevant Time

. Relevant  Financie
Centre:

(ix) ISDA Determinatior
. Floating Rate

Option:

SPA3023279/65

[] per Calculation Amount, payable on 1
Interest Payment Date falling [in/on] [¢]

[30/360 / Actual/Actual (ICMA/ISDA) / othe

[Floating Rate Convention/Following Busine
Day Convention/ Modified Following Business
Day Convention/ Preceding Business Day
Convention] [Not Applicable]

[Applicable/Not Applicable

(If not applicable delete the
sub-paragraphs of this paragraph)

[*]
[*]

remaining

[*]

[Floating Rate Convention/Following Busine
Day Convention/ Modified Following Business
Day Convention/ Preceding Business Day
Convention]

[Not Applicable[*]]

[Screen Rate Determination/ISC

to beDetermination]

[] shall be the Calculation Age

[] Month [EURIBOR/ LIBOR]
[]

[*]
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. Designated Maturit  [¢]
. Reset Datt []

ISDA Definitions [2006]

(x) Linear interpolatior Not Applicable/Applicable- the Rate of Intere:
for the [long/short] [first/last] Interest Period
shall be calculated using Linear Interpolation
(specify for each short or long interest pediod

(xi) Margin(s) [+/-][*] per cent. per annu
(xii) Minimum Rate of Interes [*] per cent. per annu

(xiii)  Maximum Rate of Intere: [*] per cent. per annu

(xiv)  Day Count Fractiol []

Zero Coupon Note Provision [Applicable/Not Applicable

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

0] Accrual Yield [*] per cent. per annu

(i) Reference Pric []

(iii) Day Count Fraction in [30/360 / Actual/Actual (ICMA/ISDA) / other]
relation to early Redemption

Amounts:

PROVISIONS RELATING TO RED EMPTION

15. Call Optior [Applicable/Not Applicable
0] Optional Redemptio [¢]
Date(s):
(i) Optional Redemptio [[¢] per Calculation Amount/Make Who
Amount(s) of each Note: Redemption Price] [in the case of the Optional

Redemption Date(s) falling [on]/[in the period
from and including datd to but excluding

[datd]
(iii) Make Whole Redemptic [Non-Sterling Make Whole Redemption Amot
Price: | Sterling Make Whole Redemption Amount/Not
Applicable]

(If not applicable delete the remaining sub
paragraphs(a) — (c) of this paragraph

@ _ Redemptior [*] per cent
Margin:
(b) Reference Bon []
(©) Quotation Time []
(iv) If redeemable in pa
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@ Minimum
Redemption Amount:

(b) Maximum
Redemption Amount

(V) Notice perioc
16. Residual Maturity Call Optic
0] Notice Perioc
(i) Date fixed for redemptio
17. Substantial Purchase Ev
Notice Perio
18. Put Optior
0] Optional Redemptio
Date(s):
(i) Optional Redemptio

Amount(s) of each Note and
method, if any, of calculation

of such amount(s):

(iii) Notice perioc

19. Change of Control PuOption/ Put
Event:

20. Final Redemption Amount of ea
Note

21. Early Redemption Amou

Early Redemption Amount(s) p

Calculation Amount payable on

[*] per Calculation Amout

[*] per Calculation Amouti

[*] [As per Condition 9(c
[Applicable/Not Applicable
[*] [As per Condition 9(g

[As per Condition 9(g [No earlier than ]
months before the Maturity Date]

[Applicable/Not Applicable
[*] [As per Condition 9(f)
[Applicable/Not Applicable

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

[*]

[*] per Calculation Amout

[*] [As per Condition 9(e

[Applicable/Not Applicable] This option is
contained in Condition 9(h))

[*] per Calculation Amour

[] [Not Applicable

redemption for taxation reasons or on
event of default or other early

redemption:

GENERAL PROVISIONS APPLICABLE TO THE NOTES

22. Form of Notes

SPA3023279/65

[Temporary Global Note exchangeable fol
Permanent Global Note which is exchangeable
for Definitive Notes on [+] days’ notice in the
limited circumstances specified in the Permanent
Global Note]

[Temporary Global Note exchangee for
Definitive Notes on [¢] days’ notice]

[Permanent Global Note exchangeable
Definitive Notes on [¢] days’ notice/in the
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23.

24,

25.

26.

limited circumstances specified in the Permai
Global Note]

[Notes shall not be physically delivered
Belgium except to a clearing system, a
depository or other institution for the purpose of
their immobilisation in accordance with article 4
of the Belgium law of 14 Decembér]

New Global Note [Yes] [No]

Additional Financial Centre(s) « [Not Applicablegive detail. Note that this

other special provisions relating tgparagraph relates to the date of payment, and

payment dates: not the end dates of interest periods for the
purposes of calculating the amount of interest, to
which sub-paragraph 15(v) relafes

Talons for future Coupons to [Yes/No. As the Notes have more than

attached to Definitive Notes (andcoupon payments, talons may be required if, on

dates on which such Talons mature): exchange into definitive form, more than 27
coupon payments are left.]

Details relating to Instalment Not [Applicable]/[Not Applicable

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

(@) Instalment Amount(s []

(b) Instalment Date(s []

Signed on behalf dEEPSA FINANCE, S.A.U.:

By:

Duly authorised

Signed on behalf of theOMPARIA ESPANOLA DE PETROLEOS, S.A.U.:

Duly authorised

2 10 be included for Notes that are to be offereBaétgium.
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PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO
TRADING

(i) Admission to Trading:

(i) Estimate of total expenses rela
to admission to trading:

2. RATINGS

Ratings

SPA3023279/65

[Application is has been made by the Issuer
(or on its behalf) for the Notes to be admitted
to trading on [the Regulated Market of
Euronext Dublin /gthed] 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 [the Regulated Market
of Euronext Dublin fthef] with effect from

[]]

(When documenting a fungible issue need to
indicate that original Notes are already
admitted to trading.)

[]

[The Notes to be issued [have been
expected to be] rated])/[The following ratings
reflect ratings assigned to Notes of this type
issued under the Programme generally]:

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

Option 1 - CRA established in the EEA and
registered under the CRA Regulation

[Insert legal name of particular credit ratir
agency entity providing ratirjgs established
in the EEA and registered under Regulation
(EU) No 1060/2009, as amended (theRA
Regulation’).

Option 2 - CRA established in the EEA, not
registered under the CRA Regulation but has
applied for registration

[Insert legal name of particular credit ratin
agency entity providing ratirjgs established

in the EEA and has applied for registration
under Regulation (EU) No 1060/2009, as
amended (theCRA Regulation”), although
notification of the corresponding registration
decision has not yet been provided by the
[relevant competent authority] /[European
Securities and Markets Authority].
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Option 3 - CRA established in the EEA, not
registered under the CRA Regulation and not
applied for registration

[Insert legal nam of particular credit rating
agency entity providing ratirjgs established

in the EEA and is neither registered nor has it
applied for registration under Regulation (EU)
No 1060/2009, as amended (theCRA
Regulation’).

Option 4 - CRA not established in the EEA
but relevant rating is endorsed by a CRA
which is established and registered under the
CRA Regulation

[Insert legal name of particular credit ratir
agency entity providing ratijg is not
established in the EEA but the rating it has
given to the Notes is endorsed lnysert legal
name of credit rating agengy which is
established in the EEA and registered under
Regulation (EU) No 1060/2009, as amended
(the “CRA Regulation”).

Option 5 - CRA is not established in the EEA
and relevant rating is not endorsed under the
CRA Regulation but CRA is certified under
the CRA Regulation

[Insert legal name of particular credit ratir
agency entity providing ratijg is not
established in the EEA but is certified under
Regulation (EU) No 1060/2009, as amended
(the “CRA Regulation”).

Option 6 - CRA neither established in the
EEA nor certified under the CRA Regulation
and relevant rating is not endorsed under the
CRA Regulation

[Insert legal name of particular credit ratir
agency entity providing ratijg is not
established in the EEA and is not certified
under Regulation (EU) No 1060/2009, as
amended (the CRA Regulation”) and the
rating it has given to the Notes is not endorsed
by a credit rating agency established in the
EEA and registered under the CRA
Regulation.

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

(Need to include a description of any interest, udehg conflicting ones, that
material to the issue/offer, detailing the personolved and the nature of the interest.
May be satisfied by the inclusion of the staterbefdw:)

[Save for any fees payable to the Managers, sadahe Issuer is aware, no person
involved in the offer of the Notes has an interasterial to the offer. The [Managers]
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and thir affiliates have engaged, and may in the futurgage, in investment bankil
and/or commercial banking transactions with, ang pexrform other services for, the
Issuer [and the Guarantor] and [its/their] affifigtin the ordinary course of business.
(Amend as appropriate if there are other intergsts

[(When adding any other description, consideratiboutd be given as to whether such
matters described constitute “significant new fastoand consequently trigger the
need for a supplement to the Prospectus underlédig of the Prospectus Directivie.)

4. [Fixed Rate Notes only YIELD
Indication of yield []
[The yield is calculated at the Issue Date on
the basis of the Issue Price. It is not an
indication of future yield]
5. OPERATIONAL INFORMATION
ISIN: [*]
Common Cod []
[FISN: [1]
[CFI Code [1
Delivery: Delivery [against/free o paymen

Names and addresses of additic [+] [Not Applicable
Paying Agent(s) (if any):

[Intended to be held in a manr [Yes])/[No]
which  would allow Eurosystem
eligibility:

[Note that the designatic‘yes” simply mean:
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 these Final Terms, 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
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Eurosystem at any time during their life. Si
recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria
have been met.]

6. DISTRIBUTION
(i)  Method of Distributior [Syndicated/No-syndicatec
(i)  If syndicatec
(A) Names of Dealers [Not Applicablefive namels

(B) Stabilisation Manager(s [Not Applicablegive name]

if any:
(i) If non-syndicated, name « [Not Applicablegive name]
Dealer:
(iv) U.S. Selling Restriction [Reg S Compliance Category [1/ TEFRA

C/TEFRA D]

(v) Prohibition of Sales tBelgian [Applicable/Not Applicable
Consumers:
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE | N GLOBAL FORM
Clearing System Accountholders

Each Global Note will be in bearer form. Conseqlyem relation to any Tranche of Notes represented
by a Global Note in bearer form, references inTtaems and Conditions of the Notes to “Noteholdeg’ a
references to the bearer of the relevant Globak Ndtich, for so long as the Global Note is heldaby
depositary or a common depositary, in the case OGN, or a common safekeeper, in the case of an
NGN for Euroclear and/or Clearstream, Luxembourd/@nany other relevant clearing system, will be
that depositary or common depositary or, as the o@s/ be, common safekeeper.

Each of the persons shown in the records of Eumoeled/or Clearstream, Luxembourg and/or any other
relevant clearing system as being entitled to tereést in a Global Note (each ahctountholder’) must

look solely to Euroclear and/or Clearstream, Luxean and/or such other relevant clearing system (as
the case may be) for such Accountholder’s shasadfi payment made by the Issuer or the Guarantor to
the holder of such Global Note and in relation ltoother rights arising under such Global Note. eTh
extent to which, and the manner in which, Accoulittis may exercise any rights arising under the
Global Note will be determined by the respectiviesuand procedures of Euroclear and Clearstream,
Luxembourg and any other relevant clearing system time to time. For so long as the relevant Notes
are represented by a Global Note, Accountholdeai Bave no claim directly against the Issuer @ th
Guarantor in respect of payments due under thesNatel such obligations of the Issuer and the
Guarantor will be discharged by payment to the &old such Global Note.

Conditions applicable to Global Notes

Each Global Note will contain provisions which nfgdihe Terms and Conditions of the Notes as they
apply to the Global Note. The following is a sumynaf certain of those provisions:

PaymentsAll payments in respect of the Global Note will ioade against presentation and (in the case
of payment of principal in full with all interesterued thereon) surrender of the Global Note twdhe
order of any Paying Agent and will be effectivesttisfy and discharge the corresponding liabiliés
the Issuer in respect of the Notes. On each oatasiavhich a payment of principal or interest isden
respect of the Global Note, the Issuer shall p@dhat in respect of a CGN the payment is noted in
schedule thereto and in respect of an NGN the pal/mentered pro rata in the records of Eurocheat
Clearstream, Luxembourg.

Exercise of put optionsn order to exercise any of the options contaime@onditions 9(h) Change of
Control Put Optiof or 9(e) Redemption at the option of Noteholdeahse bearer of the Permanent Global
Note must, within the period specified in the Caiodis for the deposit of the relevant Note and put
notice, give written notice of such exercise to Bigcal Agent specifying the principal amount ofté&o

in respect of which such option is being exercigatly such notice will be irrevocable and may not be
withdrawn.

Payment Business Dain the case of a Global Note, shall be: if the@uocy of payment is euro, any day
which is a TARGET Settlement Day and a day on widiehlings in foreign currencies may be carried on
in each (if any) Additional Financial Centre; drttie currency of payment is not euro, any day Wwhsca
day on which dealings in foreign currencies maycagied on in the Principal Financial Centre of the
currency of payment and in each (if any) AdditioRedancial Centre.

Partial exercise of call option: In connection with an exercise of the option eorgd in 9(c)
(Redemption at the option of the Isguarrelation to some only of the Notes, the Perem&rislobal Note
may be redeemed in part in the principal amountiBpé by the Issuer in accordance with the
Conditions and the Notes to be redeemed will nosdlected as provided in the Conditions but in
accordance with the rules and procedures of Ewapelrd Clearstream, Luxembourg (to be reflected in
the records of Euroclear and Clearstream, Luxengbasreither a pool factor or a reduction in priatip
amount or any other applicable method at the tah#eir discretion).

Notices: Notwithstanding Condition 18\pticeg, while all the Notes are represented by a Perntane

Global Note (or by a Permanent Global Note and/bermporary Global Note) and the Permanent Global
Note is (or the Permanent Global Note and/or thenpaeary Global Note are), deposited with a

-84 -



depositary or a common depositary for Euroclear/an@learstream, Luxembourg and/or any other
relevant clearing system or a common safekeepécesdo Noteholders may be given by delivery @f th
relevant notice to Euroclear and/or Clearstreanxembourg and/or any other relevant clearing system
and, in any case, such notices shall be deemedvi lteen given to the Noteholders in accordande wit
Condition 18 Notice$ on the date of delivery to Euroclear and/or Glk@aam, Luxembourg and/or any
other relevant clearing system except that, folosg as such Notes are admitted to trading on Eaxton
Dublin and it is a requirement of applicable lawregulations, such notices shall also be publishex
leading newspaper having general circulation irairé or published on the website of the Euronext

Dublin (www.ise.ié.

Electronic Consent and Written ResolutioWhile any Global Note is held on behalf of aacleg system,
then:

(a) approval of a resolution proposed by the Issuewergiby way of electronic consents
communicated through the electronic communicat&yssems of the relevant clearing system(s)
in accordance with their operating rules and prooesl by or on behalf of the holders of not less
than 75 per cent. in principal amount of the Natasstanding (an Electronic Consent as
defined in the Agency Agreement) shall, for allgmses (including matters that would otherwise
require an Extraordinary Resolution to be passeal meeting for which a special quorum was
satisfied), take effect as an Extraordinary Resmlupassed at a meeting of Noteholders duly
convened and held, and shall be binding on all INgtiers whether or not they participated in
such Electronic Consent; and

(b) where Electronic Consent is not being sought, Hergurpose of determining whether a Written
Resolution (as defined in the Agency Agreement) theen validly passed, the Issuer shall be
entitled to rely on consent or instructions givenwriting directly to the Issuer and/or the Fiscal
Agent by (a) accountholders in the clearing systéth entitlements to such Global Note and/or,
where (b) the accountholders hold any such entiignon behalf of another person, on written
consent from or written instruction by the persdantified by that accountholder as the person
for whom such entitlement is held. For the purpokestablishing the entitlement to give any
such consent or instruction, the Issuer shall bitlesh to rely on any certificate or other
document issued by, in the case of (a) the relesl@aring system and, in the case of (b) above,
the relevant clearing system and the accounthaligettified by the relevant clearing system for
the purposes of (b) above. Any resolution passeduich manner shall be binding on all
Noteholders and Couponholders, even if the relesamsent or instruction proves to be defective.
Any such certificate or other document shall, ia #bsence of manifest error, be conclusive and
binding for all purposes. Any such certificate dhes document may comprise any form of
statement or print out of electronic records predidy the relevant clearing system (including
Euroclear’s EUCLID or Clearstream, Luxembourg’s &m@nOnline system) in accordance with
its usual procedures and in which the accounthalfier particular principal or nominal amount
of the Notes is clearly identified together witke thmount of such holding. Neither Issuer nor the
Fiscal Agent shall be liable to any person by reasbhaving accepted as valid or not having
rejected any certificate or other document to seffbct purporting to be issued by any such
person and subsequently found to be forged orutbeatic.
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USE OF PROCEEDS

The net proceeds of the issue of Notes under thgrémme will be on-lent by the Issuer to, or ingdst
by the Issuer in, other companies within the Grimupuse by such companies either:

(i) for their general corporate purposes (includimigthe repayment of existing indebtedness), or

(i) to finance or refinance, in whole or in pagljgible Green Projects, in which case the relewoies
will be identified as “Green Bonds” in the title thfe Notes in the applicable Final Terms.

For the purpose of this sectiorgligible Green Projects” are projects which are intended to meet a set
of environmental, social and governance critengoraved by the Guarantor and by a sustainabiliinga
agency, and which criteria will be made availabte ihvestors on the Guarantor’s website
(www.cepsa.com).
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INFORMATION ON THE ISSUER
Incorporation and Status

The Issuer was incorporated in Spain on 27 Septeg033 for an unlimited term. It is a limited liity
company $ociedad andnimaand operates under the laws of Spain.

The registered office of the Issuer is at CEPSA @ipWwaseo de la Castellana, 259 A, 28046 Madrid and
its telephone number is +34 913 376 000. The Idsolels Spanish tax identification number A88202015
and is registered with the Madrid Mercantile Regisinder volumetomg 38,084 sheeff@lio) 141 and
page hoja) M-677920.

Share Capital

As at the date of this Base Prospectus, the slaaitatof the Issuer amounts to €100,000 repreddnte
100,000 shares with a nominal value of €1 per shlne Issuer is a wholly-owned subsidiary of the
Guarantor and has no subsidiaries.

Business

The Issuer was incorporated to facilitate the ngisf finance for the Group.

In order to achieve its objectives, the Issuentbarised to raise funds by issuing debt instrumentthe
capital and money markets.

Directors

The following table sets out the name and positibeach director of the Issuer as well as theingpal
activities performed outside the Issuer, in eadfecas at the date of this Base Prospectus:

Name Postion Principal activities outsidethe Issuel

Gonzalo Saenz Mufi Directol Head of Finance of the Guarar

Carlos Villanueva Gird Director Head of CorporateManagement Contr of the
Guarantor

The business address of each of the directorsrastalis of the Issuer IEEPSA Tower, Paseo de la
Castellana, 259 A, 28046 Madrid

Conflicts of Interest

There are no conflicts of interest between anyedubiwed by the directors of the Issuer to the tsand
their respective private interests and/or duties.
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INFORMATION ON THE GUARANTOR
Incorporation and Status

The Guarantor was incorporated in Spain in 192%ifounlimited term. It is a limited comparso€iedad
andnimaor S.A.) and operates under the laws of Spain. rBgistered office of the Guarantor is at
CEPSA Tower, Paseo de la Castellana, 259 A, 28046ridl and its telephone number is +34 91 377
6000. The Guarantor holds Spanish tax identificatimber A28003119 and is registered with the
Madrid Mercantile Registry under volum@ing 588, sheetf¢lio) 35 and pagehpja) M-12689.

The Guarantor is the parent company of the Group.

As at the date of this Base Prospectus, the Guaraas been assigned the following long-term credit
ratings:

Fitch Ratings Espafia S.A.UFitch”) BBB- (positive outlool)
Moody's Deutschland Gmb(“Moody’s”) Baa: (stable outloo)
S&P Global Ratings Europe LimitedS&P”) BBB- (stable outloo)

Each of Fitch, Moody's and S&P is established ia BEuropean Union and registered under the CRA
Regulation.

Share Capital

As at the date of this Base Prospectus, the stapitat of the Guarantor amounts to €267,574,941
represented by 535,149,882 shares with a nomihaé vd €0.50 per share.

Principal Shareholder

As at the date of this Base Prospectus, the Guarant wholly-owned subsidiary of CEPSA Holding
LLC, a limited liability company duly incorporatemh 11 January 2018, existing under the laws of the
United Arab Emirates. Mubadala Investment Comp&3gC (MIC ") (which is itself wholly-owned by
the government of Abu Dhabi in the UAE) is the mbite indirect parent company of CEPSA Holding
LLC.

On 7 April 2019, MIC reached an agreement with Talyle Group (Carlyle”) pursuant to which
funds affiliated with Carlyle will acquire 30-40%f ¢he shares in the Guarantor from MIC. The
transaction is subject to customary regulatory eygds and is expected to close by the end of 2819.
completion of the transaction, both parties’ fisahreholding stakes will be confirmed by the Guiran
in a regulatory announcement.

In the context of such transaction, MIC and Carlyl# enter into a shareholders agreement at cipsin
the key terms of which are summarised in the tablew.

Key highlights =  MIC to remain majority shareholder of the Guarantor
= Carlyle to have minority representation on the @nsor's Board of
Directors

»  Guarantor’s strategy, business plan and financiitips to remain
consistent with existing strategy

»  Future financial policy to remain consistent witktbrical investment
grade driven strategy

= Changes to dividend and financing policy requirpragal of both
MIC and Carlyle, among other reserved mattersrirgire
unanimous approval

»  Guarantor to remain a core strategic asset for MIC
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Lock-up

2-year lock up period from completion of transattior both MIC and
Carlyle

Financial Policy

Investment grade credit ratings of Guarantor toaiara priority for
both shareholders

Capital structure aimed at accommodating the Goapérational and
financial requirements, with a sufficient long-tenmaturity profile
Management to focus on maintenance of a maximunbibt to
EBITDA of 2.0x

Dividend Policy

Dividend policy to be agreed by both MIC and Cazlyl
Shareholders to maintain a dividend policy in hvith historical
practice consistent with the retention of the @fsunvestment grade
ratings, having considered outlook, results, cish §ieneration,
capex programme, etc.

Hedging Risk management through non-speculative hedgingresudance
Hedging policies for commaodities, FX and intereges to mitigate
volatility of cash flows

History

For information on the history of the Guarantor ahd Group, please refer to the section entitled

“Information on the Group—Histdiyn this Base Prospectus.

Principal activities

For a description of the principal activities oktfBuarantor and the Group, please refer to théosect
titted “Information on the Groujpin this Base Prospectus.

Management

Board of Directors

The following table sets out the name and titleaxth member of the Board of Directors of the Guaran
as well as their principal activities performed sidé the Guarantor, in each case, as at the ddtésof

Base Prospectus.

Name

Title Principal activities outside the Group

Musabbeh Al Kaabi

Mubadala Investment Company

(Chief Executive Officer, Petroleum & Petrochemsgal

Mubadala Petroleum
(Chairman of the Board of Directors)
Nova Chemicals Corporation
Chairman Dolphin Energy Limited
(Board member)
Borealis AG
(Supervisory Board member)
Cosmo Oil Company, Limited
(Board member)

Pedro Mir6 Roig

ADNOC Distribution

Deputy Chairman & (Board member)

CEO Fundacién Cepsa
(Chairman of the Board of Trustees)
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Alyazia Al Kuwaiti Board Member

Mubadala Investment Company
(Executive Director, Upstream and Integrated)
OMV Aktiengesellschaft
(Supervisory Board Deputy Chairwoman)
Mubadala Petroleum
(Board member)
Senaat General Holding Corporation
(Deputy Chairwoman of the Board of Directors)

NPCC (National Petroleum Construction Co.)

(Board member)
Khalifa Fund
(Board member)
SCA (Securities & Commodities Authority)
(Board member)
Abu Dhabi Fund for Development
(Board member)

Ahmed Saeed Al Calily Board Member

Mubadala Investment Company
(Chief Strategy and Risk Officer)
MHC
(Board member)
Mubadala Petroleum
(Board member)

Abu Dhabi Future Energy Company (Masdar)

(Board member)
Pure Harvest Smart Farms LLC
(Shareholder)
Boston Oncology LLC
(Shareholder)

Saeed Al Mazrouei Board Member

Mubadala Investment Company
(Executive Director, Acquisitions Unit)
Aabar Investments PJS
(Board member)

Mubadala Medical Company
(Board member)

Modon Properties
(Board member)

Bakheet Al Katheeri Board Member

Mubadala Petroleum
(Chief Executive Officer)
Dolphin Energy Limited
(Chairman of the Project Review Committee)
Oil Search Limited
(Board member)
Mukhaizna Oil Field (Oman)
(Member of the Management Committee)

Angel Corcostegui Guray: Board Member

Magnum Industrial Partners, S.L.
(Founding partner)

Following completion of the sale of shares in theafantor to Carlyle (expected to close by the end o
2019), the composition of the Board of Directorsxpected to change as follows:

» five Proprietary Directors appointed by MIC, inciugl the Chairman;



= three Proprietary Directors appointed by Carlyle;
»= one Executive Director (CEO and Vice Chairman),capied jointly by MIC and Carlyle; and
»= one Independent Director, appointed jointly by Migd Carlyle.

Senior Management

The following table sets out the name and title@ath member of the Management Committeentité

de Direccion of the Guarantor as well as all entities (otheant the Guarantor’s subsidiaries, those
family-owned asset-holding companies not relevanthe Guarantor's business and non-significant
stakes in listed companies) in which the membemioManagement Committee have been appointed as
members of the administrative, management or sigmeywbodies, in each case, as at the date of this

Base Prospectus.

Name

Title Principal activities outside the Group

Pedro Mir6 Roig

ADNOC Distribution
(Director)
Fundacion Cepsa
(Chairman of the Board of Trustees)

Deputy Chairman & CEO

Alvaro Badiola Guerra

Medgaz, S.A.
(Director)
Fundacién Cepsa
(Member of the Board of Trustees)

Chief Financial Officer

Juan Antonio Vera Garcia

Medgaz, S.A.
(Chairman)
Fundacion Cepsa
(Member of the Board of Trustees)

Chief Operating Officer

Luis Travesedo Loring

VP—E&P —

Antonio Joyanes Diaz

VP—Refining —

Alvaro Diaz Bild

VP—Marketing —

José Manuel Martinez Sanchez

VP—Petrochemicals —

ifigo Diaz de Espada Soriano

Fundacion Cepsa

VP—Communications (Member of the Board of Trustees)

Ignacio Pinilla Rodriguez

General Counsel & Corporate Fundacion Cepsa
Secretary (Secretary of the Board of Trustees)
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Conflicts of Interest

Pursuant to the terms of the Spanish Companiestfetirectors of the Guarantor are obliged to thake
necessary measures to avoid their involvementtiratédbns in which their interests, personal or from
others, may conflict with the corporate intered avith their duties towards the Guarantor.

Due to their positions as Executives of the Mubadatoup, Mr Musabbeh Al Kaabi, Ms Alyazia Al
Kuwaiti, Mr Saeed Al Mazrouei, Mr Bakheet Al Katlieand Mr Ahmed Al Calily may be involved, at
any given time, in potential conflicts of interesft a transactional nature in connection with specif
decisions to be taken by the Board of DirectorthefGuarantor.

In those specific cases, the relevant directord kalve to refrain from deliberating or voting on
resolutions or decisions in accordance with ther&uar’s Articles of Association, Board of Director
Regulations and the terms of the Spanish Compawes o the best of the Guarantor’s knowledge,tas a
the date of this Prospectus, there are no othempat conflicts, and no actual conflicts, betwdba
particular interests of the Guarantor’s directard ghe members of the Guarantor’s senior management
and the interests of the Guarantor.
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INFORMATION ON THE GROUP

Overview

Since our inception as Spain’s first refining compan 1929, we have developed a highly-integrated
business model with a global footprint across there oil and gas value chain. Our activities cover
exploration and production, refining, marketing aredrochemicals. With operations in 20 countries, w
offer energy solutions to customers around thegylohilst remaining committed to our core values of
safety, sustainability, leadership, continuous mepment and solidarity.

History

The Guarantor (the parent company of the Group) egablished in 1929 under the name Compafiia
Espafiola de Petrdleos, S.A.U. as the first priedteompany in Spain. Initially operating as a néiig
business, we expanded into the oil and gas exoraind production, marketing and petrochemicals
businesses over the following decades, enteringmarkets in Europe, North Africa, Latin America and
South East Asia. Through a combination of organéevth and strategic acquisitions, we transformed ou
group into a highly-integrated oil and gas company.

Key events in our history and strategy includefttlewing stages:

Pure Refiner (1929-1970):

» |n 1929, we established the first refinery in Spdihat same year, we signed our first
agreements with distributors in Africa and Portugal

* |n 1969, we established the San Roque (Cadiz)amsfim southern Spain.

Downstream Integration (1970-1992Driven by the liberalisation of the Spanish ewyengarket, we
expanded our business towards downstream integratio

*» |n 1970, we launched our petrochemicals business.
= |n 1980, we started our retail operations.

= |n 1988, the Abu Dhabi sovereign wealth fund, In#tional Petroleum Investment
Company PJSC I[PIC "), acquired 9.5% of our share capital.

» |n 1991, we acquired the Palos (Huelva) refinerganthern Spain.

The expansion of our operations into the retaiir®ss and our third refinery completed our dowrsstre
integration, through which we expanded our openatiwithin Spain and into new markets.

Oil and Gas Integration and Expansion (1992-2016):

= In 1992, we made our first oil discovery in Algeaathe RKF oil field, which initiated
our expansion into the E&P business.

* |n 1994, we made our second oil discovery in Algest the Ourhoud field and
consolidated our position in the E&P business andligeria.

= In 1994 and 2000, we expanded our petrochemicatnéss, launching LAB
operations in Canada and Brazil, respectively.

* |n 2001, we expanded our E&P activities into Latimerica with our first project in
Colombia.

= |n 2008, we expanded our E&P assets in Colombiadmuiring the Caracara block,
thereby consolidating our presence in Colombia.
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In 2011, IPIC acquired, through a takeover offdl, ah our issued share capital,
becoming our sole shareholder at the time.

In 2014, we acquired Coastal Energy Compar@oéstal Energy), expanding our
E&P activities into Thailand and Malaysia.

In 2015, we commenced the operation of our phelaoltfin Shanghai (China).

Global Energy Integration (2016 onwards):

In March 2016, we initiated a process to put ircelaur long-term strategy, “CEPSA
2030".

In January 2017, IPIC was merged with another Abbald entity, Mubadala
Development Company PJSQGVDC"), under a common parent company, MIC.

In October 2017, we commenced the operation offatiy-alcohols plant in Dumai
(Indonesia).

In 2016, we signed a global agreement with the ddgegovernment to extend our
production rights over the RKF and Ourhoud oildgeby 25 and 10 years, respectively.
The terms of the new RKF contract were agreed mualy 2018 and published in the
Official Gazette in October 2018. The 10-year esi@m of our production rights over
the Ourhoud field was granted in the global agredntlee text of the amendment to the
current contract remains subject to the approvathieyAlgerian Council of Ministers
and its publication in the Official Gazette.

In March 2018, a 40-year concession contract withu Shabi National Oil Company
(“ADNOC") came into effect, acquiring a 20% stake in tworld-class offshore
blocks (SARB and Umm Lulu) in the territorial wegef Abu Dhabi (UAE).

On 7 April 2019, MIC reached an agreement with @ardor the sale of 30-40% of the
shares in the Guarantor to funds affiliated withly@a, subject to regulatory approvals,
which is expected to close by the end of 2019. “Serincipal Shareholdérabove
for more information.

Description of our Business

Overview

We organise our business across four segrhents

Exploration and Production. Our exploration and production E&P”) segment engages in the

exploration and development of oil and gas fieldd the production of
crude oil and natural gas. Our E&P assets areddcat the Middle
East, North Africa, Latin America, South East Aaral Spain. As at the
date of this Base Prospectus, our E&P portfoliosesia of 27 blocks in
the exploration, development or production phaGes.net entitlement
production in FY 2018 and FY 2017 amounted to axprately 58
thousand barrels of oil equivalent per dalgb@e/d’) and 65 kboe/d,
respectively, of which approximately 95% and 97%resented crude
oil, respectively, with the remainder representirggural gas. As at 31
December 2018, our total 1P and 2P net reservealed830 million
and 478 million barrels of oil equivalentMMboe”) respectively, with
a significant upside in contingent resources.

In addition to these segments, Corporation is régdseparately.
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Refining. Our Refining segment distils crude oil and transferit into refined
products for sale to market. As at the date of Base Prospectus, our
refining faciliies in Spain have a total distiltsi capacity of
approximately 489 thousand barrels per dagbpi/d”). Through our
two wholly-owned refineries with direct access he tAtlantic and the
Mediterranean, we supply both the domestic andriat®nal markets.

Our Refining segment also includes a Trading umit a G&P unit. The
Trading unit is responsible for securing the reggiisxternally-sourced
crude oil and feedstocks for the day-to-day reeuinats of the refining
complexes, the sale of the portion of crude pradnatve are entitled to
retain under our concession agreemerggity crude”) and the sale of
surplus refinery products to external customersr G&P unit is
responsible for the production of electricity artgasn, and for the
supply of natural gas, steam and electricity tgdacustomers in the
industrial and commercial sectors, including ournovefining and
petrochemical sites located in Spain.

Marketing. Our Marketing segment commercialises and offersofgtm products
and non-fuel services through our network of serdtations in Spain,
Portugal, Andorra and Gibraltar, and our domestid aternational
network of agents and distributors. The Marketiagnsent is organised
around seven business lines: retail network, ligdepetroleum gas
(“LPG"), aviation, bunker, lubricants, asphalts and welale. As at 31
December 2018, we had 1,799 service stations @mgudistributor-
owned and -operated service stations) in the lbéPeninsula, 1,057 of
which also included convenience stores or superebarkhops
(excluding shops operated by distributors and maindhised by
CEPSA), supporting our non-fuel offering.

Petrochemicals. Our Petrochemicals segment manufactures and marketsic
petrochemical products and their derivatives. Owtrqgzhemical
operations span seven different countries (excudoommercial
offices) and are organised as follows: our surfastebusiness line
(consisting of linear alkylboenzene LEB™), linear alkylbenzene
sulfonic acid (LABSA™), n-paraffin as well as fatty alcohol products,
including fatty alcohols, fatty acids, glycerin anftty alcohol
derivatives), our phenol business line (consistiigphenol, cumene,
acetone and derivatives) and our solvents buslimess

On a consolidated basis, we had Adjusted NIAT &4€million and €884 million for the years ended 31
December 2018 FY 2018) and 31 December 2017RY 2017), and Adjusted EBITDA of €1,746
million and €1,874 million, respectively.

See Note 6 to the 2018 Consolidated Financial ®&és and Note 6 to the 2017 Consolidated Financial
Statements for a reconciliation of these APMs.

Integrated business

We operate an integrated business and the follodisgyam sets out the average integration levetaipf
business segments for FY 2018:
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(1) Represents crude oil sourced externally froenrttarket and internally from our E&P segment (apqmately 99% and 1%, respectively).

(2) Represents the share of refined products, feeks and raw materials sourced externally fromrieket or the trading unit.

Exploration and Production
Overview

Our E&P segment engages in the exploration andao@vent of oil and gas fields and the production of
crude oil and natural gas. Our E&P operations gpancountries across the Middle East, North Africa,
Latin America, South East Asia and Spain, whereoperate in onshore and shallow waters and partner
in deep water exploration. We have a diversifiedfptio of onshore, offshore and deep water assetd,
operate across the spectrum of the various stafpged to the exploration, development and prodocti
of oil and gas. In addition, we have adapted tanthe environment of moderate price levels for croitle

in recent years by optimising our costs, reducingleak-even levels, ensuring the replacementiof o
reserves and strengthening our position in theoregin which we operate. We aim to maintain a iesil
portfolio in a low price scenario with a breakevprice of less than $30/bbl, which management
considers important to secure its long term suahdlity, mainly driven by our low cost SARB and Umm
Lulu and Algerian projects. As at the date of tB&se Prospectus, we participate, either on a dtamsla
basis or in consortiums and joint-ventures witheottompanies, in 17 oil and/or gas producing liesns

Our production activities are concentrated in Ndkfhica, Latin America and the Middle East, andato
lesser extent, South East Asia. We mainly entar lahg-term concession agreements or PSCs with
governmental authorities or state-owned oil comgsnéither solely or jointly with other companiEsr

FY 2018 and FY 2017, our daily net entitlement picithn reached 58 kboe/d and 65 kboe/d, of which
approximately 95% and 97% represented crude dih, thie remainder representing natural gas.

The SARB and Umm Lulu early production results ao¢ included in the FY2018 figures, pending
completion of commissioning of the facilities. FEigbroduction for commissioning purposes began in
August 2018, and we started marketing this crudbeaend of December 2018, with the first 1 MMbbls
cargo of light crude bound for India. In FY 2018peoximately 52% of our hydrocarbon production was
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realised through our assets in North Africa, wholer assets in Latin America and South East Asia
represented 22% and 18% of our production, respebgtiin FY 2018, our assets in the Middle East
represented only 8% of our production, as the SARB Umm Lulu fields remain in the development
phase and were not accounted as net productiondnauily recently started production. Substantially

of the oil produced by our E&P segment is sold digfoour Trading unit to external customers.

Our exploration activities are concentrated in mafimerica (Colombia, Peru, Brazil, Mexico and
Suriname) and consist primarily of onshore andhaffe geological and geophysical studies (including
seismic surveys). As at 31 December 2018, we Im¢ddests in ten exploration projects both onsharke a
offshore.

The table below sets out certain key operatiorfalination regarding the E&P segment for the periods
indicated:

FY201€? FY2017?
Net Entitlement Productiéh (MMboe) 21.3 23.9
Oil (%) 95 97
Gas Mo 5 3
Working Interest Productiéh (MMboe) 30.4 33.6
Oil (%) 96% 98%
Gas (%) 4% 2%
1P Net Entitlement ReservedNboe 330.2 134.7
Oil (%) 95 87
LPG (% 4 10
Gas ) 1 3
1P Reserves—Production Ratio (years) 155 5.6
2P Net Entitlement Reservedilboe 477.9 192.9
Oil (%) 94 85
LPG (% 4 10
Gas %) 2 5
2P Reserves—Production Ratio (years) 22.4 8.1

(1) Reflects production, excluding the SARB and Umm kakly production results (which have not beenocacted pending
completion of commissioning of the facilities).
(2) As perinternal YE2018 and YE2017 Reserves exetssey the criteria established by SPE-PRMS.

Reserves and Production

We evaluate and categorise our hydrocarbon resangsesources in accordance with SPE-PRMS. For
an explanation of certain terms relating to hydrboa reserves and resources estimates, |sg@ftant
Notices—Presentation of Hydrocarbon Data

Our reserves and contingent resources are auditedHird-party independent oil and gas consultenh
biennial basis, or when required.

As at 31 December 2017, we had 1P net reserve84f/ IMMboe, of which liquid hydrocarbons
(including crude oil and LPG) and natural gas repnéed 97% and 3% (of our 1P reserves) respectively
As at 31 December 2018, we had 1P net reserve8®m2 MMboe, of which liquid hydrocarbons and
natural gas represented 99% and 1% of our resamgsectively. This increase is primarily due to ou
acquisition of a 20% interest in the SARB and UmmuLConcessions (effective March 2018).

The following table shows certain information far@ssets by geographic area for the period inglicat

1P Reserves /

1P Net Reserves Net Production Production Ratio
FY 2018 FY 2017 FY 2018 FY 2017 FY 2018 FY 2017
(MMboe (yearsg
Middle East ......coevvieeieieeiieeere et s 225.4 16.9 1.6 1.0 140.0 16.2
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1P Reserves /

1P Net Reserves Net Production Production Ratio
FY 2018 FY 2017 FY 2018 FY 2017 FY 2018 FY 2017
(MMboe (yeary
NoOrth AfriCa.....ccciveeeeeeeecie e 89.1 97.1 11.0 125 8.1 7.7
Latin America ......coceeevveiiieeeciee e, 13.2 17.8 4.7 53 2.8 3.4
SOoUth EaSt ASia...c.c.cveveeeeeeeeeree e e 2.5 2.9 4.0 5.0 0.6 0.6
5.6
TOtal oo 330.2 134.7 213 239 155

Note: Table reflects net entittemefty 2018 includes the impact on reserves of the S&fRBUmm Lulu Concessions acquired in
March 2018 (early production was not accounted pemdompletion of commissioning of the facilities).

Middle East

We initiated business activities in the UAE in 20@Bening an office in Abu Dhabi that same yean Ou
E&P holdings in the UAE include four assets in pretibn, two assets under development and two assets
in the appraisal stage. All of our oil fields acedted in Abu Dhabi’s shallow waters. Our operation

the UAE are conducted through two concessions iictwive have the following interests: a 12.9%
indirect working interest in the Abu Dhabi Offsha@®mpany (ADOC") concession (through Cosmo
Exploration and Production Abu DhabiQEPAD")), accounted for using the equity method, and%62
working interest in the SARB and Umm Lulu Concessio

We began to market crude end of December 2018 fvaminterest in the SARB and Umm Lulu
Concessions, and our first cargo of one milliorrdarof light crude left the offshore terminal ok
Island (Abu Dhabi), bound for India. Our Tradingituoversaw the management of the shipment, along
with its logistics and marketing. We began produrctit the SARB and Umm Lulu fields in August 2018,
and over recent months have focused our effor{gamt commissioning and well-drilling operations.

North Africa

We have had an E&P presence in North Africa for @@years. Our holdings currently include thrde oi
fields and one gas field under production and ohdiscovery under appraisal, all of which are lshise
Algeria. In addition, we have limited interestsdartain oil and gas fields in Spain, which are udleld
within our reserves figures for North Africa.

Latin America

We have had an E&P presence in Latin America fa@r &7 years. In Latin America, we have assets in
Colombia, Peru, Brazil, Suriname and Mexico. Oulo@iia and Peru operations are focused on onshore
oil exploration, production and development, whiler Brazil, Suriname and Mexico operations are
focused on offshore oil exploration.

South East Asia

We have had an E&P presence in South East Asia &0t4. Our South East Asia assets are located in
Thailand and Malaysia and include onshore and@hallater offshore oil production.

Ongoing Projects

Abu Dhabi SARB & Umm Lulu development

In March 2018, an offshore concession agreemeht ARtINOC came into effect, through which we were

granted a 20% working interest in the SARB and Uimfu Concessions in return for a U.S.$1.5bn

participation fee. We began to market crude frorRBAand Umm Lulu Concessions at the end of 2018
and we are expecting to reach full field developti®n2020. The SARB and Umm Lulu Concessions
are set to expire in 2058.
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Algeria RKF redevelopment

In January 2018, we agreed terms for a 25-yearessimn agreement with Sonatrach and ALNAFT,
through which we will be awarded a 49% working ie&t in the RKF oil field, located in the Berkine
basin in Algeria. This project will entail the sifjcant redevelopment of a mature oil field aft& years

in production with the objective of increasing ceuproduction significantly and, for the first timbe
production of LPG through the application of hydrdmon recovery techniques not previously usediat th
field. This project will also entail doubling theimber of existing development wells and the cotiin

of a new processing plant with a production cagaifi2?4 Kbbl/d of crude oil and 10 Kbbl/d of LPG.eNV
currently expect to realise the additional prodarctirom the redevelopment in 2023. The concession
agreement, which came into force in October 201&r gfublication in the Official Gazette, is set to
expire in 2043.

Refining
Overview

Our Refining segment distils crude oil into refingmbducts for sale to market. Our refineries aghlyi
integrated with our other business segments, prayicamong other products, fuels, LPG, lubricamid a
biofuels to our Marketing segment, and feedstockofor Petrochemicals segment, which enables us to
pursue operational efficiencies and optimise margicross the value chain; we also sell certaimedfi
products to other oil companies and companies énctiemicals industry. The Refining segment also
includes a Trading unit, which, among other adgsit secures crude oil and feedstocks for the olalay
requirements of our refineries, and a G&P unit, awhproduces electricity and supplies natural gas,
electricity and steam to our refining and petroctrairsites in Spain, as well as to large custoriretee
industrial and commercial sectors in Spain, andrnahgas to customers in Portugal.

We own and operate two principal refineries in 8p@he San Roque (Cadiz) refinery and the Palos
(Huelva) refinery) which, together with our 50%aergst in the ASESA asphalt refinery in Tarragona,
accounted for approximately 32% of the total refincapacity in Spain as at 31 December 2018, making
us the second largest refiner in Spain in terntstal refining production capacity as at that dateurce:
AOP (Asociacion Espafiola de Productos Petrolif@yosnd from which we supply the Spanish and
international markets.

The San Roque (Cadiz) refinery, which has a capagproximately 250 Kbbl/d, is our most complex
refinery, with a Nelson Complexity Index NCI”) rating of 9.0 and a middle distillate yield of
approximately 46% (by weight) as at 31 DecembeiB820he NCI is a methodology used to measure the
secondary conversion capacity of a refinery redatio the primary distillation capacity, assigning a
complexity factor to each major refinery unit basedits cost and complexity in comparison with eud
distillation, which is given a complexity factor f0. These complexity factors take into accoumtomby

the relative cost of a refinery unit but also itdue-accretion potential. Our San Roque (Céadizheef
also ranked in the top quartile in terms of surility (costs to produce transportation fuels), kedr
competitiveness (profitability and process utilisa) and operational efficiency (operational auvaiiigy,
energy, maintenance and other indicators) accorttirtpe Solomon Index for Western Europe (2016)
(this is a benchmarking study that ranks the pEsf participating refineries to examine their
competitive position among various process categodeveloped by Solomon Associates, an industry
body).

The Palos (Huelva) refinery, which has a capagigreximately 225 Kbbl/d, has an NCI rating of 8.5
and a middle distillate yield of approximately 58y weight) as at 31 December 2018. Our Palos
(Huelva) refinery also ranked in the top quartileérms of survivability (costs to produce transaton
fuels), market competitiveness (profitability andogess utilisation) and operational efficiency
(operational availability, maintenance and othelidators) according to the Solomon Index for Wester
Europe (2016).

We also have a 50% interest in the ASESA asphfafiery in Tarragona, Spain (with the remaining 50%
interest being held by Repsol), which has a tafi#ing production capacity of approximately 28 iKbb
and a 100% interest in large storage terminalddacia the Canary Islands (Tenerife and Las Palnaas)
well as other storage units located around Sphm,ntajority of which we lease under a storage and
distribution contract with CLH. As at 31 Decembd¥l8, our refineries had a total crude distillation
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capacity of approximately 489 Kbbl/d, which refie@n increase from 464 Kbbl/d as at 31 December
2017 further to new distillation capacity which hasne on stream at the Palos (Huelva) refinery from
August 2018.

Our refineries had a total distillation productioh21.8 Mt and 21.4 Mt in FY 2018 and FY 2017,
respectively.

The following table sets out certain operationdbimation regarding our Refining segment for the
periods indicated, including our 50% interest inEZSA\ asphalt refinery in Tarragona (Spain):

Fiscal Year
2018 2017
Refining margin J.S.$/bb) ..o 6.1 7.5
Distillation production Bt) ............eeuveermememmmiiaeaeee e e e eeeeeees 21.8 21.4
Total capacity Kbbl/d) .........ccoooiiiiiii 489 464
Average utilisation rat€) .........ceeeeeeeeeeeuemmmnnniiineae e eeeenen 91 90.6

Refining Operations

Our refining operations address the multi-stagegss of converting crude oil (i.e., the feedstotk) a
variety, or slate, of finished petroleum-derivatprducts. While the process chain differs dependim

the configuration of each refinery, the generalcpss of crude oil distillation can be summarised as
follows:

. The crude oil feedstock is heated in distillatiamits to approximately 350 degrees
Celsius and separated into hydrocarbons with distimolecular structures through a
process of progressive evaporation and condensatiwough which gas, primary
gasoline, kerosene, diesel and heavy fuel are amoband obtained.

. To meet commercial specifications and applicabl@irenmental standards, the
products of direct distillation are passed throagberies of conversion and treatment
units that alter their molecular characteristicsotwtain products that comply with
mandatory or contractual specifications (such dfurseontent and density) and/or
attract a higher value in the market. These comwerand treatment units typically
operate at high temperatures and pressure levelsyitb advanced catalysts that
accelerate chemical reactions.

. Mixing or blending concludes the crude oil procegsprocess. In this step, the various
hydrocarbons resulting from the earlier parts of tlefining process are blended
together and/or mixed with additives and processed on-specification finished
products.

. While the production of fuels such as diesel, fuiklgasoline, jet fuel and LPG, is the
primary function of a refinery, products that aeduable for the petrochemical industry
can also be produced, such as light olefins, napétid aromatics.

In 2018, our total refinery production of Gas Oiasv8.9 Mt; Fuel Oil, 3.0 Mt; Gasoline, 2.3 Mt;
Kerosene/Jet fuel, 2.3 Mt; Naphtha, 1.3 Mt; LPQ @4t; and other products (including asphalts,
aromatics, lubricants and VGO), 3.0 Mt.

Trading

Our Refining segment also includes a Trading unitjch is responsible for securing the requisite
externally-sourced crude oil and feedstocks fordhgto-day requirements of the refining compleags
well as the sale of surplus refined petroleum petalto external customers to the extent not sololitth
any of our other segments. Such external custompargipally include international companies,
including large corporations with refining and fregl activities, refineries, traders as well as loca
distributors in certain countries. The Trading wfo manages sales of the crude oil we extrapplies
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the Refining segment with externally-sourced crwileand feedstocks, and engages in asset-backed
proprietary trading activities in crude oil andemnediary products.

In supplying the refinery complexes, the Trading imports crude oil from 20 different countriebet
majority of which is sourced from West Africa arftetArabian Gulf. In FY 2018, the Trading unit
supplied approximately 155 MMbbl of crude oil torowfineries, of which approximately 1% was
sourced from our E&P segment. In FY 2018, our Trgdinit supplied a total of 5.2 Mt of products to
our business segments (principally to our refireesird terminals) and exported a total of 3.7 Mowf
refined products to external customers. Apart ftbecrude oil supplied to our refineries, we do seit
crude oil to the Spanish domestic market.

Gas & Power

The Refining segment also includes the G&P unitictvhis responsible for the supply of natural gas,
electricity and steam to large customers in thaustrial and commercial sectors, including our own
refining and petrochemical sites located in Sp@ive G&P unit is active in various stages of the gjad
power value chain and its activities principallyrqrise natural gas commercialisation to end ugetisa
industrial and commercial sectors, including refie® and heavy industry, as well as power and steam
generation and sales to medium and large clients.

The following table sets out certain operation&imation for the G&P unit:

Fiscal Year
2018 2017
Total energy production capacityM)® ...........ccccvvvvieviriiirenene 672 672
GaS SAIESTIWE)...ceeieeeeeeeeee e ereen s 30.0 28.0
Power SaleSTWE) ....ooeeeeeeeeeeeeeeeeeeeeeee e 2.2 2.8

@ Excludes 39 MW generation capacity of the Copdaat in Tenerife which is currently not in use ds@xpected to remain idle.

Gas supply and logistics

We sourced approximately 2.6 billion®for 30 TWh) of natural gas in FY 2018, approxinha#&l % of
which was supplied through the Medgaz pipeline,ciwhiransports natural gas from Beni Saf on the
Algerian coast to Almeria in Spain, with the rent®n of our requirements being supplied by liquefied
natural gas (NG”) cargo ships.

Since it began operations in April 2011, the Medgé#zline has successfully transported all of its
contracted natural gas without any major availgbikstrictions. In 2018, we sourced approximafiey
billion m* (or 21.6 TWh) of natural gas from the pipeline 28246 of total amount of natural gas imported
through the pipeline) through a “ship-or-pay” agnesat.

It is envisaged that, prior to completion of theyasition of shares of the Guarantor by Carlyle (as
described above), or in any event as soon as rablgopracticable after completion, the Guarantdt wi
have disposed of its 42.09% stake in Medgaz. Thegads of any sale of Medgaz will not be retaingd b
the Guarantor as they are to be distributed to MIC.

Further to any sale of our interest in Medgaz, weilel continue to be entitled to 20% of the natgasd
imported through the pipeline pursuant to our “shiigpay” agreement.

CEPSA Gas Comercializadora, S.ACGC”), in which the Guarantor has a 70% stake sincaidky
2018, supplies natural gas to our refineries aricbgieemical plants, and sells to large customertién
industrial and commercial sectors. Of the total llfon m® of natural gas sourced by the Guarantor in
FY 2018, CGC supplied 2.3 billion®or 27 TWh) of natural gas to final customers.

Power generation
We have dedicated power plants located near oun mpraiduction centres in Palos (Huelva) and San

Roque (Cadiz) to ensure reliable supplies of a@ttrand steam for our operations, including seven
high-efficiency cogeneration plants and one combiogcle gas turbine CCGT"). Our total power
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generation capacity amounted to approximately 6%2 kb at 31 December 2018, of which 282 MW
related to our cogeneration plants and 390 MW edl& our CCGT plant, which also supplies steam to
our main production facilities and third parties. dddition, we are currently developing our firshev
farm in Jerez de la Frontera (Cadiz). SeeOngoing Projects—Wind power (Jerez de la Frontera,
Spain) below. In FY 2018 and FY 2017, our total powelesareached 2.2 TWh and 2.8 TWh,
respectively.

We sell all of the power generated by these plentise Iberian wholesale market, with the exceptibn
the power generated at the Gegsa Il facility (casipy 5% of our total production capacity) which is
routed to our San Roque (Cadiz) refinery.

Our wholly-owned subsidiary, CEPSA Gas y ElectidddS.A.U. (CGE") supplies 1.1 TWh of
electricity per year to end users in the wholesadeket. All of the energy supplied by CGE is coasatl
under the relevant Spanish regulations to have peeduced from renewable sources, pursuant tolthe E
“Guarantees of Origins” scheme.

Ongoing Projects

Optimisation plan

We launched our optimisation plan in two phases, fitst phase being launched in 2012 (Refining
Optimisation Plan oROP) and the second in 2015 (Continuous Refining Ogation Plan oiCROP),
with the aim of increasing the efficiency and cotitpeness of our refineries and redesigning our
product portfolio. As at FY 2018, we had approvedrenthan 100 projects to be implemented and
completed by 2022.

BoB fuel conversion project at the San Roque (Qaéimery

Recent regulatory changes have resulted in inadedesmand for lighter products and lower carbonsfuel
For example, as from 1 January 2020, pursuant © B@20, bunker fuel used for shipping must have a
sulfur content no greater than 0.5% (alternativelyips must install a scrubbing technology to clean
exhaust fumes).

We are investing in a residue hydrocracking urRHCU”) to convert heavy feedstock (vacuum residue)
into lighter products with an expected conversitiorof approximately 70%. It is estimated thatetioe
RHCU is operational our production of middle dlatits and VGO will increase by 387 Kt/y and 378
Ktly respectively, and our production of fuel oiilwdecrease by 682 Kt/y. Additionally, the RHCU
should enable us to increase the proportion of hagld medium sulfur content crude stock to
approximately 59% (from approximately 42%, withabe BoB project), which would increase our
flexibility in terms of supply and management coless would improve the competitiveness of the
refinery. The total anticipated capital cost of {r@ject is approximately €900 million, of which ¥E5
million had been incurred as at 31 December 2018.

Wind power (Jerez de la Frontera, Spain)

In 2017, we acquired the rights to develop outt fivéxd farm in Jerez de la Frontera (Cadiz), naar o
San Roque (Cé&diz) and Palos (Huelva) refineriese@ompleted, we expect the wind farm will have an
installed capacity of 28.8 MW, which will complentesur existing power generation plants and further
diversify our power generation business. As at 8tdinber 2018, the project was approximately 92.8%
complete and, as at the date of this Base Prospebtiwind farm is expected to be fully operationa
20109.

We have also signed a memorandum of understanditly Masdar, a UAE-based international
renewables and sustainable urban development cgmpamed by MIC, to explore renewable energy
project collaboration, especially wind and solarjiie with our long-term strategy.

Marketing

Overview
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Our Marketing segment engages in the retail andlieghate distribution of refined petroleum products
through various sales channels, including our netwb service stations in Spain, Portugal, Andand
Gibraltar, and our domestic and international netwaf agents and distributors (we operate through 3
gasoil warehouses, two blending plants, six asgalage units, 11 LPG storage and bottling plaorts,
biofuel plant, five storage facilities, and bunkargl airport facilities).

The Marketing segment consists of our retail openat(comprising our fuel and non-fuel offeringoat
service stations) and our commercial operationmfesing six divisions: LPG, aviation fuels, bunker
fuels, lubricants, asphalt and wholesale). On aeitzetween the year ended 31 December 200'% (“
2018) and FY 2018, retail and LPG were the two largasttributors to Marketing segment Adjusted
EBITDA, with retail reflecting approximately halfnd LPG reflecting approximately one-quarter of
Marketing segment Adjusted EBITDA, respectively. Al 2018, approximately 80% of the petroleum
products sold through our marketing unit were sediftom our Refining segment.

As at 31 December 2018, we had 1,799 service s&fincluding distributor owned and operated servic
stations), supported by a strong non-fuel offeringugh the operation of 1,057 forecourt shops and
convenience stores (including 374 Carrefour Expsteses) in our service stations (excluding shops
operated by distributors and not franchised byGuarantor). In 2017, CEPSA had the second largest
network in Spain by number of service stationshvat14% market sharsdqurce: AOP (Asociacion
Espafiola de Operadores de Productos Petrolifgros

We have loyalty programs, with partnerships witlagge of brands, and as at 31 December 2018, we had
5.2 million cards with at least one transactiortha last 12 months, of which 4.4 million were pteva
customer cards and 725 thousand were professi@mdbs aised by vocational drivers (such as heavy
goods vehicle drivers).

The following table sets out certain operation&iimation regarding the Marketing segment:

Fiscal Year
2018 2017
Service station8 (NUMDE) .........cceevveeeiicieieeee e eeea 1,799 1,815
Sales VOIUMB) (KE) ...vovieeeeeee e eeee e 21,866 21,602

@ Includes service stations owned and/or operatedisyibutors.
@ sales volume includes sales within the Iberianif&ria and exports of asphalts and lubricants. M E017, our exports
amounted to 730 Kt and 92 Kt of asphalts and Iudrts, respectively.

Retail Operations

The following table sets out certain informatiogaeding our retail division operations:

Fiscal Year
2018 2017

Number of SErvice StationS...........oeivvvveeeeemeiiee e eees 1,799 1,815

S o - 11 T 1,521 405

Portugal .......ooeeiiiii 257 254

P g 1o [ - VT 15 15

(1] T= 11 = 6 6
Number of forecourt shops and convenience sféres............... 1,057 1,025

IS o - 11 T 983 953

Portugal .......ooeeiiiiii 74 72

Note: Unless indicated otherwise, figures inclulde $ervice stations owned and/or operated by distars.
@ Excludes shops operated by distributors and residhised by CEPSA.

We sell CEPSA-branded fuel through our networkenfige stations in the Iberian Peninsula and Canary
Islands (including distributor owned and operatedvise stations) for both passenger cars and the
professional segment, such as heavy goods vehitlepursue a multi-focus strategy for service stati
ownership and operations, classifying our netwot& four categories:
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. Company-owned, Company-operate@€¢Cad’) sites, typically located on high density
roads and in cities, comprised approximately 17%uwf portfolio as at 31 December
2018;

. Company-owned, Distributor-operatedCDd’) sites, typically located on secondary
roads and in towns. CoDos are operated pursuanttstry lease agreements, which
typically have a term of five years, comprised agpnately 38% of our portfolio as at
31 December 2018;

. Distributor-owned, Company-operated DECQO’) sites, typically located on toll
motorways and in cities. DoCos are operated putsteatease agreements, which
typically have a term of 10 years, extendable atrequest; comprised approximately
14% of our portfolio as at 31 December 2018; and

. Distributor-owned, Distributor-operateddtDd’) sites, typically located on secondary
roads and in urban areas. DoDos are operated partsuexclusive supply agreements,
which typically have a term of three years, althoudstributors may terminate the
agreement each year, comprised approximately 318argbortfolio as at 31 December
2018.

In recent years, we have also focused on improtfieghon-fuel offering of our service stations, nhain
the operation of convenience stores, car washcgrand other non-oil business.

Commercial Operations

Our commercial operations comprise the sale ofraative LPG, residential natural gas and electricity
aviation fuels, bunker, lubricants and asphaltwel as wholesale offerings of motor and other guel
bulk to final customers.

LPG

Our LPG division includes the sale of butane, pngpand automotive LPG in Spain and Portugal. In
2018, we had over two million bottled LPG customérsPortugal, the sale price of bottled LPG is
unregulated. In Spain, the sale price for bottl&GLis regulated for bottles weighing more than 11
kilograms, but due to our bottles weighing lessittias threshold, the sales price for our bottl&GLis
not regulated (except in Ceuta and Melilla).

Aviation

Our aviation division consists of the sale of jatlfto airline companies, air forces and other aipes.

We have presence in all main Spanish airports #isawéwo military air bases and sell aviation ftel
the ten largest airline companies operating inrgpacluding among others IAG, the holding compahy
Iberia Airlines and British Airways.

Bunker

Bunkering is the supply of fuel oil for use by ship a seaport as well as offshore. We have betreac
in the bunker market for more than 80 years, an20ib8 had a market share in Spain of 58%u(ce:
puertos del estadoOur bunker division supplies bunker fuels at th@n Spanish ports (principally in
the Strait of Gibraltar and the Canary Islands) ainidhportant international locations for marititnaffic,
such as Fujairah (UAE) and Panama.

Lubricants

Our lubricants division produces, blends, packagtses and sells several oil products, as destribe
below. We produce our lubricants in the San Rod@tédiz) blending plant and coolants in the Paterna
plant (Comunidad Valenciana). Our product portfalicludes base oils (which are sold to external
customers engaging in the production of lubricamtd rubber), lubricants (which are sold to external
customers in the automotive, marine and industeators), paraffin (used in the production of faoffs
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packaging as well as in the healthcare and phawrtiaak industries) and blending services to third
parties.

Asphalt

Our asphalt division is involved in both primarydasecondary distribution of bitumen in Spain, Feanc
and Portugal. Our asphalt division operates sixtpldocated on the Iberian Peninsula, as well as ou
Palos (Huelva) refinery and the ASESA refinery, ebhprovide a platform for exporting asphalt to Mort
and West Africa. Our principal customers for asplatlude large Spanish, French and Portuguese
construction companies, as well as exports to lpaaducers and international traders.

Wholesale

Our wholesale division involves the sale of motod ather fuels in bulk to final customers. Our precis
include diesel (automotive, agricultural, heatimgl lectrical), gasoline and fuel oil as well asfBels.

Our main customers include final bulk customersan@port fleets, residential associations and
cooperatives), unbranded networks, fishing ports aperators who are authorised under the relevant
Spanish regulations to engage in the wholesalghiison of fuels and petroleum fuels.

Ongoing Projects

New retail JV and local partner in Morocco

We have identified Morocco as a preferred marketfpansion due to its proximity to our refiner@s

the south coast of Spain, the country’'s growing atenfor petroleum products and its structural oil
product deficit. As of the date of this Base Proty our intention is to develop an integrated
downstream business in the north of Morocco, stgrtvith retail, business-to-business and storage
assets. In July 2018, we established a 50/50 je@mture with a local partner to commence the
development of our business in Morocco.

Entry into Mexican market

As at the date of this Base Prospectus, we are emting our retail business in Mexico based on a
DoDo model.

CEPSA Hogar

In January 2018, we launched CEPSA Hogar, whickiges clients with an integrated domestic energy
offer (including power, natural gas, LPG and doiieastaintenance services) coupled with fuel disceunt
at our retail network.

Responding to new trends

In July 2018, we signed a 10-year collaboratioreagrent with IONITY, a network formed by the BMW
Group, Daimler AG, Ford Motor Company, and the \olegen Group with Audi and Porsche, for the
installation of high performance electric chargpants at our service stations in Spain and Poltdga

a result, IONITY plans to install up to 100 chagipoints at our service stations, with the firsargiing
point expected to be operational in the seconchind tquarter of 2019. In addition, we are currently
analysing partnerships with OEMSs, car-sharing comgsaand other mobility providers to respond to
such changes as well as future changes to the ‘ueslywehicle fuel market, where LPG or LNG could
prove to be a viable alternative fuel for trucksmmg international or long-haul routes.

Petrochemicals

Our Petrochemicals segment comprises a large gfsiabchemical platform with operations spanning
seven different countries (excluding commercialiceff). We manufacture and market basic
petrochemical products and their derivatives theateha multitude of applications, including in the
production of detergents and personal care prodastsvell as in the manufacture of resins, eleatron
components, insecticides, synthetic fibres, phaeutical products and solvents.
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The Petrochemicals segment consists of three mamdss lines: our surfactants business line, which
manufactures LAB and fatty alcohol products andrtiderivatives; the phenol business line, which
manufactures phenol, cumene and acetone and #raintives; and the solvents business line, cangist
of the sale of a variety of products produced hyRefining segment, including oxygenated compounds,
aromatics, aliphatics and white spirits, as weltteesproduction of dearomatised solvents. By prtdnc
capacity in FY 2017, we had the highest LAB capagibtbally Source: Colin A. Houston & Associales
and the second highest phenol capacity globatiuice: IHS Markit

In FY 2018, 64% of our petrochemicals productionsvmocessed from feedstock provided by our
Refining segment, with the balance being purchdsmu external sources and our Trading unit. In
addition, our fatty alcohols production is integatas the raw material for its production (i.e.lirpa
kernel oil) is supplied by our joint venture partn&AR, to our plant in Indonesia, which, in turn,
supplies fatty alcohols to our sulfation plant iar@any.

Our Petrochemicals segment is a leader in techyofog the production of LAB through our
development of DETAL technology in the 1990s witBRl This technology is designed to increase LAB
production efficiency, including reducing the comgion of raw materials and energy as well as
reducing emissions levels.

The following table sets out our Petrochemicalsramg sales volumes for the periods indicated:

Fiscal Year
2018 2017
(K9
SUMACLANTD ...t 598 603
Phenols and deriVatiVeS ............c...ien e e e e e 1,724 1,665
SOIVENES...uuiiieieiee e 612 622
Total sales volumes 2,934 2,890

@ Excludes alcohol sales (this business line is anted for using the equity method).

Surfactants

Our surfactants business line comprised over hialbus average Petrochemicals Adjusted EBITDA
between FY 2015 and F 2018. Our surfactant plamtdogated in Spain, Canada, Brazil, Germany and
Indonesia and produce a wide range of productsidiral, among others, n-paraffin, LAB, LABSA, fatty
alcohols, fatty acids, glycerin and fatty alcoheridatives. Additionally, we have a 30% interestain
sulfation company, CSChem Limited, which has plamtdigeria.

The main products we manufacture are LAB and fttghols:

. LAB: LAB is used in the production of household andustrial detergents and,
ultimately, in consumer goods. Our LAB plants inaBp Canada and Brazil have a
total annual capacity of 570 Kt. The plants locaitedSpain and Canada are wholly
owned by CEPSA, and we hold a 71% stake in theilBmazplant, with the remainder
being held by Petrdleo Brasileiro S.A.

. Fatty alcohols Fatty alcohols derivatives are also used for rdetet production, as
well as for the manufacture of personal care pridue have a 50% stake in two
plants located in Indonesia and Germany througbird yenture with GAR, which is
accounted for using the equity method. Our totaduah production capacity of fatty
alcohols is 160 Kt (excluding fatty acids, glyceaind fatty alcohol derivatives).

Phenols

Our phenols business line comprised the seconédagprtion of our average Petrochemicals Adjusted
EBITDA between FY 2015 and FY 2018. Our phenol fdare located in Spain and China and produce a
wide range of products including phenol, acetonepene and their derivatives. Phenol and acetone can
be used to make a range of synthetic compounds;hwhin turn, are used in electronic devices,

engineering plastics, resins and coatings, amoher atses. Of these synthetic compounds, our market
focus is on BPA (bisphenol A), which is used toduee polycarbonates and epoxy resins. We have a
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75% stake in our Shanghai plant, with the remairBgo being held by Sumitomo Corporation. Our
plants have a combined annual phenol productioaagpof more than 850 Kt.

Solvents

Our solvents business line comprised the smallestiop of our average Petrochemicals Adjusted

EBITDA between FY 2015 and FY 2018. Solvents aredus adhesives, resins, herbicides, inks and
paints, among other applications. Our solventpeosduced in our San Roque (Céadiz) and Palos (Hpelva
refineries and we are the leading producer of swbsén the Iberian Peninsula. In addition, we have

distribution businesses in the UK and Italy, whese have a significant position. Our Petrochemicals
segment also produces dearomatised solvents @uwmmte Mayorga plant located near our San Roque
(Cédiz) refinery. Our refineries have a combineddpiction capacity of 1,263Kt of basic chemicals

mainly aromatic solvents.

Ongoing Projects

Integrated LAB complex (Abu Dhabi, UAE)

In May 2018, we signed a project development agee¢mwith ADNOC, with the aim of creating a 50/50
joint venture to design, construct, own and opeeatantegrated LAB complex in East Ruwais, Abu
Dhabi. The integrated LAB complex, if constructadine with current design specifications, wouldida
an annual LAB production capacity of more than Ks@nd an annual n-paraffin capacity of 225 Kt. The
current project timeline anticipates the commencedgroecommercial operations in 2022,

Revamp of LAB facilities (Puente Mayorga, Spain)

We are in the process of implementing a projeatet@mp our LAB plant in Puente Mayorga (Spain).
This project aims to improve our product qualitygahe long-term sustainability of the plant, exp&mel
plant’s production capacity and to convert the plenutilise our DETAL technology, a leading and
widely-adopted technology globally. In terms of aejy expansion, we expect to increase our annual
LAB production capacity by more than 50 Kt, whiclilvenable us to target growth markets in the
Mediterranean and Africa. The current project timelanticipates the conversion of the plant in the
second quarter of 2020.

CCS Optimisation Plan (Shanghai, China)

We are implementing a project to optimise the potidn of our phenol plant in China to address
growing demand in the region. Once completed, vpeexthe annual phenol production capacity of the
plant will increase by approximately 125 Kt, bringithe total phenol capacity in China to approxehat
375 Kt. We currently expect to realise the addaigoroduction capacity from this project in the wet
quarter of 2022.

Other

In addition to the ongoing projects listed abowe,aathe date of this Base Prospectus we are sgidyi
projects aimed at providing additional value thitoaipwnstream integration in our value chains.

Technology and Engineering

As part of our focus on increasing competitivenegstimising our processes and improving the

efficiency and quality of our products, we have edidated technology and engineering division,

comprised of more than 60 engineers and projectagers, which focus on project execution, process
engineering, and technical services. The divisi@mages projects in accordance with the Engineering,
Procurement and Construction management stratemy, the contract award process to implementation
and control of different project stages. The divisdedicates an average of 250,000 hours per year o
project supervision across engineering, projectagament and construction.
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Health, Safety, Security, Environmental Protectiorand Quality (HSSEQ)

We are subject to a broad range of laws and regokatvith respect to the protection of the envirenin

and employee health and safety in the countrieghich we operate. In addition to laws and regutejo
there is also an increasingly high expectation éemhand from society and the marketplace to improve
health, safety, security, environmental protectiand quality (HSSEQ’) standards. We view
occupational health, workplace safety, processysadecurity, asset integrity and effective enviramtal
protection as essential for all our operations aedmanage these matters through a comprehensive
policy that addresses both individuals and opematand products. This involves a commitment asqfart
our day-to-day activities, risk analysis and precaad product change management, in addition to the
involvement of all of our employees in their pretien.

Wherever we operate, we seek to decrease riskedoging accident rates and possible consequenees to
minimum. This involves ensuring that facilities aveell designed, safely run and appropriately

maintained. We address all these aspects in ouERSolicy, in which we set our corresponding

objectives for the year, with a special emphasi@ning as a means of improving health and safety

Environmental Matters

Our efforts in respect of certain environmentaliéssinclude, among other things, an audit of thgath

of our businesses, products and services on thé@&oement through the use of an integrated
Environmental Management SystenfE1S”) and the disclosure of our environmental impaucter the
Carbon Disclosure Project. We also actively measme@ manage our energy and water consumption,
GHG emissions and the waste produced by our opegtiWe have also implemented measures to
protect the marine environment, in accordance withpollution prevention strategy, and aim to pcote
biodiversity and minimise our impact on the envimamt (projects we are planning on developing being
preceded by environmental impact and risk assedsshatties). Lastly, we have embraced process safety
as an overarching policy in respect of our emplsyeastomers and the environment. Within each of ou
business segments, we set targets and minimum @oroelcriteria for all of our employees, enablirsy u
to meet our commitments under our HSSEQ policy.

Research and Development

Our research and developmenR&D ") department is comprised of various divisionsmiag to
strengthen our role as a leader in technologicabuation in the energy sector. Through our R&D
department, we aim to develop new technologiesdease our business value, and also identifyysal
and implement the most advanced technologies taowepour existing projects and uncover new
business opportunities. In addition, we conductiépth analyses, evaluations and preparation of our
economic models with respect to, among othersjant ventures and M&A projects, and also analyse
third-party technological solutions and their pbksimplementation in our processes and operations.
R&D department employs approximately 80 employedth a total budget of over €8 million per year in
addition to an investment budget of more than €fianiper year, which is used to acquire statehaf-t

art equipment.

Corporate and Social Responsibility

In 2017, we approved our Corporate Responsibiligstdr Plan for 2017-2019 (th#aster Plan”) to
oversee our sustainable growth strategy, with & \i@ providing an overall benefit to society. The
Master Plan was developed in collaboration withheafcour segments and corporate support areas, and
reflects an exhaustive analysis of the needs apdatations of each of the Group’s stakeholders. The
Master Plan, which is aligned with the United Nat®oSustainable Development Goals, is focused on te
core areas that cover each of our corporate redgplityobjectives and sustainability initiatives.

Employees, Diversity and Culture

We pursue a defined strategy with respect to oyl@yees promoting an integrated culture, embracing
diversity in all its dimensions and enhancing déeetalent in the organisation. In accordance with o
values, culture and strategy, we also seek to geeoedntinuous training to our professionals basejblo
requirements and leadership needs, managing theserc development, individually evaluating their
performance and measuring and creating an optiroed environment at all our offices and units.
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As at 31 December 2018, we had 10,153 employees.
Legal Proceedings

At any given time, the Guarantor and its subsidmmay be party to litigation or subject to nomgéted
claims arising out of the normal operations of global business. The material legal proceedings
outstanding or categories thereof as of the dathisfBase Prospectus are described below. These ar
classified into: (i) civil proceedings; (ii) crimah proceedings; (iii) tax proceedings; and (iv) patition

law proceedings.

If any of our material legal proceedings are nabheed in our favour, it may have a material adeers
effect on our business, financial condition, reswlt operations and prospects. SBisk Factors—We
are exposed to litigation and arbitratitin

Civil Proceedings

For the year ended 31 December 2018, accrued posiselated to civil proceedings amounted to
€9,449,278. A brief description of the materialilcproceedings to which the Guarantor is a party is
provided below:

Claim for Damages due to Termination of Contract

In December 2014, an underwater services contréitédra lawsuit against the Guarantor and onesof i
Spanish subsidiaries. The plaintiff claims €14 imill in compensation for damages arising from the
termination of an underwater services contrachatRalos (Huelva) Refinery. On 5 June 2018, th&t Fi
Instance Court hearing the case dismissed the iavifhe plaintiff appealed this judgment on 3 July
2018 and on 3 April 2019 the Madrid Court of Appdamissed the case against the Guarantor and its
subsidiary (the plaintiff may still appeal thising).

Disputes relating to Cepsa Comercial Petréleo, S.A.

The following civil proceedings were initiated agsti the Guarantor’s wholly-owned subsidiary, Cepsa
Comercial Petrdleo, S.A.U. CCP”) in connection with our gas service stations. Tol damages in
those civil proceedings where specific compensdtionlamages has been claimed from CCP amounts to
€22.3 million.

Several owners (of either the property or the serdtation) and/or operators of service station® ha
filed lawsuits against CCP in Spain. The plaistiféquest that their contractual relationships W@P

be rendered null and void, alleging breach of cditipe rules, and seek compensatory damages, iyman
cases for an unspecified amount. There are cuyreirie open legal proceedings of this type filed by
service station operators (five of which do notville a figure for damages) and eight filed by prope
owners.

Out of the nine lawsuits filed by service statigreators, CCP obtained a favourable judgment in the
first instance in seven cases. All of these case wppealed by the plaintiff. The remaining tweesa
remain outstanding in the first instance.

Of the eight lawsuits filed by property owners:

0] in one case, on 20 September 2018, the SpanisherB8apCourt handed down a
decision which: a) declares the contractual refatigps null and void; and b) rejects the
remaining claims, including the compensation soygiganing that the plaintiffs will
need to open a new proceeding for financial settdn

(i) in two other cases, the Provincial Court of Madrij:on November 2016, handed
down a sentence in favor of CCP, which was appebjethe plaintiffs before the
Supreme Court in January 2017; and (ii) on Septe@®&8, handed down a judgement
declaring the contractual relationships null andlyvand rejected the remaining claims,
including the compensation sought. CCP has appetiledjudgement before the
Supreme Court in October 2018;
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(iii) in another case, the plaintiffs obtained a favolgratling in the first instance, declaring
the contractual relationship null and void, but aatarding damages, which has been
appealed by both parties before the Provincial CauMadrid, in September 2016 (the
judgment of this appeal remains pending); and

(iv) the remaining four cases are awaiting judgmenténfitst instance (of these four cases,
the plaintiffs have quantified damages in two adrth requesting €8.2 million and €2
million, respectively).

The Spanish Supreme Court rendered three judgnrersnnection with lawsuits of a similar nature,
filed against Repsol, S.A. These judgments (of Brik@y 2018, 8 March 2018 and 10 May 2018) apply
the doctrine of the judgment of the European Cofidustice of 23 November 2017 which: (i) decldre t
contractual relationships in each dispute null @oid; and (ii) reject the remaining claims, incladithe
compensation sought (meaning that the plaintifff méed to open a new proceeding for financial
settlement).

The outcome of our most recent appeals mentionedeais similar to this recent jurisprudence involyi
Repsol, S.A. These judgments could: (i) lead ther&ue Court to rule the same way in respect of the
claims against CCP; and (ii) lead to an increasktigation against CCP for these same arguments by
other services station operators or property owners

In February 2014, the owner of a service statitedfia lawsuit against CCP in Madrid for breach of
contract, requesting €7 million in damages. In N&{6, the first instance court rendered a judgment
ordering CCP to pay €2.49 million in compensatiGCP appealed the judgment before the Provincial
Court of Madrid in June 2016. On 6 November 2018 Appeal Court of Madrid reduced the
compensation to be paid by CCP to €1.3 million,l&gal interest on this sum to be paid from the at
this ruling and not from the filing date. CCP habraitted a request for clarification of the sentenc
which, as of the date of this Base Prospectus,irensaibject to response from the Appeal Court.

Criminal Proceedings

In 2016, a former shareholder of one of the Guaranisubsidiaries initiated a criminal proceeding
against the Guarantor, two employees and two forenguloyees for alleged fraud in connection to the
acquisition of shares in 2015. The plaintiff clathtbat the Guarantor artificially reduced the groéf its
subsidiary in order to buy the plaintiff's stake @ price lower than its real market value. In Zagu
2018, the Examining Court n° 2 of Almeria susperttiednvestigation.

The plaintiff issued a remedy of reconsideratiohjolv was rejected by the court on 20 March 2019. It
appears that this decision has not been appealdtkeiplaintiff. However this (and whether the maise
now closed and no longer possible to appeal) resraubject to confirmation from the court, which has
been requested.

Tax Proceedings

We are involved in a number of on-going proceediimgselation to tax contingencies, and we have
signed various tax assessments in disagreementliby &n appeal before the competent judicial
authorities in various jurisdictions.

In Spain, such proceedings relate to corporateniectax assessments in connection with the fisaaisye
from 2005 to 2008 and the fiscal years from 2002G®2, and the decision relating to these procgsdin
remains pending before the Audiencia Nacional. ®eec potential liabilities in connection with the
above assessments and related tax proceedings\werariade a provision of €145 million.

In Colombia, we are involved in tax proceedingsitel to corporate tax assessments in connectitn wit
the fiscal years 2009 and 2011, with the tax aitieerclaiming an amount of U.S.$36.4 million. The
decision relating to both cases remains pendingréehe competent court. As at 31 December 2018, we
had made no provision in connection with thesescase

In Brazil, we are involved in tax proceedings rethto social contribution tax assessments for idoalf
years from 1996 onwards. Although we obtained asd®tin our favour at first instance, such decisio
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was appealed and a final decision is still pendiefpre the competent court. As at 31 December 2018,
we had made no provision in connection with thiseca

Competition Law Proceedings

Set forth below is a brief description of the milecompetition law proceedings related to investiions
opened by the CNMC to which the Guarantor or itssgliaries was a party. The only consequence of
these proceedings for the Guarantor would be thymeat of the fines indicated below. In this regarsl,

at 31 December 2018, we made provisions amourtif€gd 2.5 million.

CNMC Decisions of 20 December 2013 (case VS/065B68psol/CEPSA/BP) and 29 January 2015
(case SNC/0033/13, CEPSA)

On 20 December 2013, the CNMC handed down a ruedaring that Repsol, Cepsa Estaciones de
Servicio, S.A. (renamed CCP) and BP were all intiphbreach” of the obligations set out in an earl
ruling of 30 July 2009, whereby each of these oihpanies had been fined for allegedly engaging in
certain commercial practices with their independimdlers (CoDos and DoDos) involving the “indirect
fixing” of motor fuel retail prices charged by suictdependent dealers at their petrol stations.

Each of CCP, Repsol and BP independently filed algpagainst the 2013 decision before the Spanish
Appeals Court Audiencia Naciong] CCP claiming that it had fulfilled the complian@bligation
contained in the 2009 CNC decision, and on 7 J@i8 2he court notified CCP of its decision to rejec
the appeal. On 16 July 2018, CCP filed an appealefeersal of this decision with the Spanish Sugrem
Court.

The CNMC initiated infringement proceedings agai@&tP (along with Repsol and BP) for the alleged
partial breach of the compliance obligation setiouthe 2009 CNC decision, and on 29 January 2015
imposed fines on these oil companies includingna én CCP for €2.5 million.

CCP has appealed this decision before the Spamppleals Court, requesting the suspension of payment
of the fine until delivery of the judgment of theuct which remains pending, and is expected in 2019
This payment has been fully provisioned in the @ntor’s financial statements.

CNMC Decision of 20 February 2015 (case S/474/18¢iBs Combustibles Automocion)

On 20 February 2015, the CNMC handed down a rulihgch concluded that the Guarantor, Repsol,
Disa and Meroil had engaged in certain allegedcantpetitive practices (in breach of Article 1 oéth
Spanish Competition Act and Article 101 of the Tyeaf Functioning of the European Union) consisting
of, in the case of the Guarantor: (i) alleged “orgcagreements” with two Repsol service stationthin
province of Zaragoza; (ii) alleged exchanges of mamtially sensitive information with Repsol in
relation to certain service stations owned by thr@ntor and managed by Repsol; and (iii) an allege
non-aggression covenant with Disa Gas, S.A. The CNiMed the Guarantor €10 million.

The Guarantor appealed this decision before thaiSpaAppeals CourtAudiencia Nacionaland in
addition requested interim relief consisting of thespension of the payment of the fine which was
granted subject to the Guarantor posting a €10amitbond.

The judgment of the Spanish Appeals Court remaénsling and is expected for 2019.

Material Contracts

No contracts have been entered into that are nibteirordinary course of business as of the dathisf
Base Prospectus which contain provisions underhwaiy entity within the Group has an obligation or
entitlement which is, or may be, material to ther.

Insurance

We maintain insurance coverage in respect of osidiaries and operations in line with industry

practice, in such amounts and with such coveragedaductibles as we believe are appropriate for the
insurable risks inherent to our business. Our patido obtain and maintain sufficient insuranceerage
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in respect of our operations and activities, andséek full compliance with international industry
standards and applicable law in the countries iithwive operate.

Intellectual Property

In addition to a wide variety of trade secrets sabjo appropriate protection measures, we owrtenpa
portfolio that includes 12 inventions related toplexation and production, refining, marketing and
petrochemicals, which are registered in more thaanty countries. In addition, we have filed
applications for additional patents throughout tbarse of FY 2018. We use proprietary rights ofchi
parties that are licensed to our subsidiaries fiiadéés. In most cases, such licenses were graimted
connection with the purchase of units of our indabtplants in the Refining and Petrochemicals
segments. In addition, we own a trademark portfafoover five hundred trademarks and designs
protected in more than one hundred and fifty caestiaimed to cover all our commercial activitieshie
relevant markets, with our primary logo being pcteed in over a hundred countries.
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TAXATION
The Kingdom of Spain

The following is a general description of certaipa8ish tax considerations. The information provided
below does not purport to be a complete overviewaxflaw and practice currently applicable in the
Kingdom of Spain and is subject to any changeswndnd the interpretation and application thereof,
which could be made with retroactive efféfhis analysis is a general description of the teatment
under Spanish legislation without prejudice of mgil tax regimes that may be applicable.

This taxation summary solely addresses the pritcgpanish tax consequences of the acquisition, the
ownership and disposal of Notes issued by the isster the date hereof held by a holder of Notes.
does not consider every aspect of taxation that beayelevant to a particular holder of Notes under
special circumstances or who is subject to specgdtment under applicable law or to the specid ta
regimes applicable in the Basque Country and Navdfrerritorios Forales). Where in this summary
English terms and expressions are used to ref&pemnish concepts, the meaning to be attributeddb s
terms and expressions shall be the meaning to tobwed to the equivalent Spanish concepts under
Spanish tax law. This summary assumes that eankaction with respect to the Notes is at arm’s {eng

This overview is based on the law as in effecthendate of this Base Prospectus and is subjechyo a
change in law that may take effect after such daederences in this section to Noteholders inclhée
beneficial owners of the Notes, where applicabley prospective investors should consult their omn t
advisers who can provide them with personalisedicadbased on their particular circumstances.
Likewise, investors should consider the legislativanges which could occur in the future.

1. Introduction

This information has been prepared in accordante tive following Spanish tax legislation in
force at the date of this Base Prospectus:

0] of general application, Additional Provision Onelafw 10/2014, of 26 June on the
management, supervision and solvency of creditititisns and Royal Decree
1065/2007, of 27 July establishing information ghtions in relation to preferential
holdings and other debt instruments and certaionmecobtained by individuals resident
in the European Union and other tax rules as antebgleRoyal Decree 1145/2011 of
29 July;

(i) for individuals with tax residency in Spain who grersonal income taxPérsonal
Income Tay tax payers, Law 35/2006, of 28 November on Peilstmtome Tax and
on the partial amendment of the Corporate Income Oeav, Non Residents Income
Tax Law and Wealth Tax Law (thersonal Income Tax Layy and Royal Decree
439/2007, of 30 March 2007 promulgating the Perstmezome Tax Regulations as
amended by Royal Decree 633/2015, of 10 July, aleitly Law 19/1991, of 6 June
1991 on Wealth Tax and Law 29/1987, of 18 Deceni®&7 on Inheritance and Gift
Tax;

(iii) for legal entities resident for tax purposes iniBpahich are corporate income tax
(Corporate Income Taxor CIT) taxpayers, Law 27/2014, of 27 November, on
Corporate Income Tax and Royal Decree 634/201510fJuly promulgating the
Corporate Income Tax Regulations (tberporate Income Tax Regulatiofsand

(iv) for individuals and legal entities who are not desit for tax purposes in Spain and are
non-resident income taxNon-Resident Income Tagxtaxpayers, Royal Legislative
Decree 5/2004, of 5 March promulgating the Constéid Text of the Non-Resident
Income Tax LawNlon-Resident Income Tax Lajand Royal Decree 1776/2004, of 30
July promulgating the Non-Resident Income Tax Ratjuhs, along with Law 19/1991,
of 6 June on Wealth Tax and Law 29/1987, of 18 Ddi on Inheritance and Gift
Tax.
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2.1

2.2

Whatever the nature and residence of the holder leéneficial interest in the Notes (each, a
Beneficial Owne}, the acquisition and transfer of the Notes wildxempt from indirect taxes
in Spain, for example exempt from transfer tax atamp duty, in accordance with the
consolidated text of such tax promulgated by Raygjislative Decree 1/1993, of 24 September
1993, and exempt from value added tax, in accoelarth Law 37/1992, of 28 December 1992
regulating such tax.

Individuals with Tax Residency in Spain
Personal Income Tax [mpuesto sobre la Renta de las Personas Fisjcas

Spanish individuals with tax residency in Spain awbject to Personal Income Tax on a
worldwide basis. Accordingly, income obtained frohe Notes will be taxed in Spain when
obtained by persons that are considered resideigipain for tax purposes. The fact that a
Spanish company pays interest or guarantee paymedés a Note will not lead an individual or
entity being considered tax-resident in Spain.

Both interest periodically received and income deg from the transfer, redemption or
repayment of the Notes would constitute a returrinmestment obtained from the transfer of
own capital to third parties in accordance with firevisions of Section 25.2 of the Personal
Income Tax Law, and therefore must be includedachanvestor’s taxable savings and taxed at
the tax rate applicable from time to time, curngmtl the rate of 19 per cent. for taxable income
up to €6,000, 21 per cent. for taxable income bebtw&s,000.01 to €50,000 and 23 per cent. for
taxable income in excess of €50,000.

As a general rule, both types of income are sulgeatwithholding tax on account at the rate of
19 per cent. However, according to Section 44.Bmfal Decree 1065/2007, of 27 July, in the
case of listed debt securities issued under Lav2Qlld¥ and initially registered in a foreign
clearing and settlement entity that is recognisedeu Spanish regulations or under those of
another OECD member state (such as the Notes idsudle Issuer), the Issuer will make
interest payments to individual holders who aradesd for tax purposes in Spain without
withholding provided that the relevant informatiabout the Notes (as described below in “—
Reporting Obligationy is submitted by the relevant Paying Agent; amdwbuld not be
necessary to provide the Issuer with the identitthe holders who are individuals resident in
Spain for tax purposes or to indicate the amoumadme attributable to such individuals.

If the Fiscal Agent fails to provide the Issuertwihe required information described under
“Reporting obligatiors the Issuer may be required to withhold tax (athe date of this Base
Prospectus, at a rate of 19 per cent.) from anynpay in respect of the relevant Notes as to
which the required information has not been pradiddn that event, the Issuer or the Guarantor
(as the case may be) will pay such additional arrsoas will result in the Noteholders receiving
such amounts as they would have received in reggestich Notes or Coupons had no such
withholding or deduction been required.

However, withholding tax at the applicable ratd ®fper cent. may have to be deducted by other
entities (such as depositaries, institutions oarfiial entities) provided that such entities are
resident for tax purposes in Spain or have a peentagstablishment in Spanish territégiryhe
Notes do not comply with the exemption requiremesgscified in the ruling issued by the
Spanish General Directorate of Tax&ré¢ccion General de Tributygthe ‘DGT”) dated 27
July 2004 (that is, placement of the Notes outsifleSpain in another OECD country and
admission to listing of the Notes on an organisedket in an OECD country other than Spain)..

In any event, individual holders may credit thehhiblding against their Personal Income Tax
liability for the relevant fiscal year.

Net Wealth Tax (mpuesto sobre el Patrimon)o

Wealth Tax may be levied in Spain on resident iindisls, on a worldwide basis.
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2.3

3.1

Law 4/2008, of 23 December introduced a 100% rdhehificacion del 100%on the Net
Wealth Tax. However, for the years 2011 to 2018,3panish Central Government has repealed
the 100% relieflfonificacion del 100900f this tax. Nevertheless, the actual collectbthis tax
depends on the regulations of each Autonomous Re@@®munidad Auténoma Thus,
investors should consult their tax advisers acogrtth the particulars of their situation.

Generally, individuals with tax residency in Spaire subject to Wealth Tax to the extent that
their net worth exceeds €700,000 (subject to amgmtions provided under relevant legislation
in an autonomous regio€@munidad Autdbnomp Therefore, they should take into account the
value of the Notes which they hold as at 31 Decertbeach year, the applicable rates ranging
between 0.2 per cent. and 2.5 per cent.

In accordance with Article 73 of the Law 6/2018,2fluly, passing the General Budget Act,
from the year 2019, a full exemption on Net Wedléx would apply onificacién del 100%
and therefore, from year 2020 Spanish individuddiérs will be released from formal and filing
obligations in relation to this Wealth Tax, unleéke derogation of the exemption is extended
again.

Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones

Individuals with tax residency in Spain who acquvenership or other rights over any Notes by
inheritance, gift or legacy will be subject to initence and gift tax in accordance with the
applicable Spanish regional or state rules. Abatdate of this Base Prospectus, the applicable
tax rates currently range between 7.65 per cent.3dnper cent. Relevant factors applied (such
as previous net wealth or family relationship amdramsferor and transferee) determine the
final effective tax rate that range, as of the ddtthis Base Prospectus, between 0 per cent. and
81.6 per cent.

Legal Entities with Tax Residency in Spain
Corporate Income Tax (mpuesto sobre Sociedades

Payments of income deriving from the transfer, ngoléon or repayment of the Notes constitute
a return on investments for tax purposes obtaired the transfer to third parties of own capital
and would have to be included in profit and taxabtmme of legal entities with tax residency in
Spain for Corporate Income Tax purposes in accaelavith the rules for Corporate Income
Tax and subject to the general rate of 25 per cent.

Notwithstanding the above, in accordance with $acti4.5 of Royal Decree 1065/2007, of 27
July, in the case of listed debt securities issuwredler Law 10/2014 and initially registered in a
foreign clearing and settlement entity that is gedsed under Spanish regulations or under those
of another OECD member state (such as the Notesddsy the Issuer), there is no obligation to
withhold on income payable to Spanish CIT taxpayedsich, for the sake of clarity, include
Spanish tax resident investment funds and Spaaishiesident pension funds). Consequently,
the Issuer will not withhold on interest paymerisSpanish CIT taxpayers provided that the
relevant information about the Notes (as descritrddw in “—Information about the Notes in
connections with paymefitss submitted by the relevant Paying Agent.

If the Fiscal Agent fails to provide the Issuerhwihe required information described under
“Reporting obligatior’s the Issuer may be required to withhold tax (athe date of this Base
Prospectus, at a rate of 19 per cent.) from anyneay in respect of the relevant Notes as to
which the required information has not been pradidedn that event, the Issuer or the Guarantor
(as the case may be) will pay such additional artsoas will result in the Noteholders receiving
such amounts as they would have received in resgestich Notes or Coupons had no such
withholding or deduction been required.

In addition, pursuant to Section 61.s of the CaxpmiTax Regulations, there is no obligation to
make a withholding on income obtained by taxpayedsiect to Spanish CIT (which, for the

avoidance of doubt, include Spanish tax resideméstment funds and Spanish tax resident
pension funds) from financial assets traded onrosga markets in OECD countries. However,
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3.2

3.3

4.1

4.2

in the case of Notes held by a Spanish entity apbsited with a Spanish resident entity acting
as depositary or custodian, payments of interedtimeome deriving from the transfer may be
subject to withholding tax at the current rate 8fper cent. if the Notes do not comply with the
exemption requirements specified in the ruling éssby the Spanish DGT dated 27 July 2004
(that is, placement of the Notes outside of Spaimnother OECD country and admission to
listing of the Notes on an organised market in &CO country other than Spain). The amounts
withheld, if any, may be credited by the relevavesstors against its final CIT liability.

Net Wealth Tax (mpuesto sobre el Patrimonj)o
Spanish resident legal entities are not subjed¥ealth Tax.
Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones

Legal entities tax resident in Spain which acqaweership or other rights over the Notes by
inheritance, gift or legacy are not subject to imthace and gift tax and must include the market
value of the Notes in their taxable income for SglaiCorporate Income Tax purposes.

Individuals and Legal Entities with no Tax Resideng in Spain
Non-Resident Income Tax lfnpuesto sobre la Renta de no Resideites
(@) Non-Spanish resident investors acting through araeent establishment in Spain

Ownership of the Notes by investors who are natlees for tax purposes in Spain will
not in itself create the existence of a permanstaidishment in Spain.

If the Notes form part of the assets of a permaastablishment in Spain of a person or
legal entity who is not resident in Spain for taxpgoses, the tax rules applicable to
income deriving from such Notes are the same asetfar Spanish Corporate Income
Tax taxpayers.

(b) Non-Spanish resident investors not acting througieranent establishment in Spain

Payments of income deriving from the transfer, ngoléon or repayment of the Notes
obtained by individuals or entities who have notesidency in Spain, and which are
Non- Resident Income Tax taxpayers with no permiamstablishment in Spain, are
exempt from such Non-Resident Income Tax on theesmmms laid down for income

from public debt.

The Issuer has no obligation to withhold any taoam for interest paid on the Notes
to holders who are Non-Resident Income taxpayeifs ma permanent establishment in
Spain provided that the information procedures ewmplied with in the manner
detailed under “—+nformation about the Notes in connections withrpegts as set out

in section 44 of Royal Decree 1065/2007 (as amebgdRoyal Decree 1145/2011). If
these information procedures are not complied wiithin the manner indicated the
Issuer may be required to withhold tax (as at thte @f this Base Prospectus, at a rate
of 19 per cent.) from any payment in respect of dlevant Notes as to which the
required information has not been provided. In thant, the Issuer or the Guarantor
(as the case may be) will pay such additional ansoas will result in the Noteholders
receiving such amounts as they would have receimetespect of such Notes or
Coupons had no such withholding or deduction begaired.

Net Wealth Tax (Impuesto sobre el Patrimonio)
This tax is only applicable to individuals. Howeyverdividuals resident in a country with which
Spain has entered into a double tax treaty inioslab Net Wealth Tax would generally not be

subject to such tax. Otherwise, non-Spanish resideividuals whose properties and rights are
located in Spain, or that can be exercised withen$panish territory (such as the Notes issued

-116 -



4.3

by the Issuer) exceed €700,000 would be subjeldietdNealth Tax, the applicable rates ranging
between 0.2 per cent. and 2.5 per cent.

However, non-Spanish tax resident individuals télexempt from Wealth Tax in respect of the
Notes whose income is exempt from NRIT as descréfxxne.

If the exemptions outlined above do not apply, baddtax resident in a Member State of the
European Union or of the European Economic Area mayentitled to apply the specific
regulation of the autonomous community where thmst valuable assets are located and which
trigger this Spanish Net Wealth Tax due to the faat they are (i) located, (ii) can be exercised,
or (i) must be fulfilled, within the Spanish tdory.

Law 4/2008, of 23 December introduced a 100% rdhehificacion del 100%o0n the Net
Wealth Tax. However, for the years 2011 to 2018,3panish Central Government has repealed
the 100% relieflfonificacion del 100900f this tax. Nevertheless, the actual collectbthis tax
depends on the regulations of each Autonomous Re@@dmunidad Auténoma Thus,
investors should consult their tax advisers acogrtth the particulars of their situation.

In accordance with Article 73 of Law 6/2018, of By] passing the General Budget Act, from
the year 2019, a full exemption on Net Wealth Tauld apply bonificacién del 1009 and
therefore, from year 2020 Spanish individual haldesll be released from formal and filing
obligations in relation to this Wealth Tax, unleke derogation of the exemption is extended
again.

Individuals resident in a country with which Spa#s entered into a double tax treaty in relation
to the Wealth Tax would generally not be subjecsuoh tax. Otherwise, non-Spanish resident
individuals whose properties and rights locatedSpain, or that can be exercised within the
Spanish territory, exceed €700,000 would be sulbfe€tealth Tax, the applicable rates ranging
between 0.2 per cent. and 2.5 per cent.

Non-Spanish tax resident individuals who are regide an EU or European Economic Area
Member State may apply the rules approved by thenamous region where their most
valuable assets and rights are situated. As sudspgctive investors should consult their tax
advisers.

Non-Spanish resident legal entities are not sulbgeéfealth Tax.
Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

Non-Spanish tax resident individuals who acquireemship or other rights over the Notes by
inheritance, gift or legacy, and who reside in antoy with which Spain has entered into a
double tax treaty in relation to inheritance anftl igix will be subject to the relevant double tax
treaty.

If the provisions of the foregoing paragraph do apply, such individuals will be subject to
inheritance and gift tax in accordance with the ritgfa legislation applicable in the relevant
autonomous regiorComunidad Autonona

Generally, non-Spanish tax resident individuals aargject to the Spanish Inheritance and Gift
Tax according to the rules set forth in the SpaiStdte level law. However, if the deceased or
the donee are resident in an EU or European Ecandrea Member State, the applicable rules
will be those corresponding to the relevant Spaaistonomous regions. As such, prospective
investors should consult their tax advisers.

Non-Spanish resident legal entities which acquiaership or other rights over the Notes by
inheritance, gift or legacy are not subject to nitaace and gift tax. They will be subject to Non-
Resident Income Tax. If the legal entity is restdana country with which Spain has entered
into a double tax treaty, the provisions of su@aty will apply. In general, double-tax treaties
provide for the taxation of this type of incometire country of residence of the beneficiary.
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Obligation to inform the Spanish tax authorities ofthe ownership of the Notes

With effects as from 1 January 2013, Law 7/20122%fOctober, as implemented by Royal
Decree 1558/2012, of 15 November, introduced anmebrting obligations applicable to
Spanish residents (i.e., individuals, legal ergjtipermanent establishments in Spain of non-
resident entities) in relation to certain foreigisets or rights.

Consequently, if the Notes are deposited with aced in the custody of a non-Spanish entity,
holders resident in Spain will be obliged, if certéhresholds are met as described below, to
declare before the Spanish Tax Authorities, betwkelanuary and 31 March each year, the
ownership of the Notes held on 31 December of tiraédiately preceding year (e.g., to declare
between 1 January 2019 and 31 March 2019 the Ketdson 31 December 2018).

This obligation would only need to be complied witbertain thresholds are met: specifically, if
the only rights/assets held abroad are the Ndiespbligation would only apply if the value of
the Notes together with other qualifying assetsl lvel 31 December exceeds €50,000 (with the
corresponding valuation to be made in accordantle Wiealth Tax rules). If this threshold is
met, a declaration would only be required in subeag years if the value of the Notes together
with other qualifying assets increases by more #20,000 as against the declaration made
previously. Similarly, cancellation or extinguishmef the ownership of the Notes before 31
December should be declared if such ownership e@arted in previous declarations.

Reporting obligations

The Issuer is currently required by Spanish lawviltoan annual return with the Spanish tax
authorities in which it reports on certain inforiatrelating to the Notes. In accordance with
Article 44 of Royal Decree 1065/2007, and providedt the Notes issued by the Issuer are
initially registered for clearance and settlemenEuroclear and Clearstream, Luxembourg, for
the purpose of preparing the annual return refaweabove, certain information with respect to
the Notes must be submitted by the Paying Agetitaédssuer at the time of each payment.

Such information would be the following:

€) Identification of the Notes in respect of whtble relevant payment is made;

(b) date on which relevant payment is made;

(c) the total amount of the relevant payment; and

(d) the amount of the relevant payment and to eadity that manages a clearing and

settlement system for securities situated outspienS

In particular, the Fiscal Agent must certify théommation above about the Notes by means of a
certificate the form of which is set out in the Agg Agreement.

In light of the above, the Issuer and the Fiscakmighave arranged certain procedures to
facilitate the collection of information concernitige Notes. If, despite these procedures, the
relevant information is not received by the Isstiee, Issuer may be required to withhold at the
applicable rate of 19 per cent. from any paymemesgpect of the relevant Notes as to which the
required information has not been provided. Irt thaent, the Issuer or the Guarantor (as the
case may be) will pay such additional amounts édisr@sult in the Noteholders receiving such
amounts as they would have received in respectuoh Notes or Coupons had no such
withholding or deduction been required.

The procedures for providing documentation refetceth this section are set out in detail in the

Agency Agreement which may be inspected during mbbusiness hours at the specified office

of the Fiscal Agent. In particular, if the Fiscafjéat does not act as common depositary, the
procedures described in this section will be medifin the manner described in the Agency

Agreement.
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7. Payments made by the Guarantor

Although no clear precedent, statement of law guliaion exits in relation thereto, in the view
of the Guarantor, any payments under made by thera@tor under the Guarantee should in
principle be characterized as an “indemnity payrhand, therefore, should be made free and
clear of, and without withholding or deduction arceunt to Spanish tax. However, even if the
Spanish tax authorities take the view that the @uar has validly, legally and effectively
assumed all the obligations of the Issuer of théedlsubject to and in accordance with the
Guarantee, and that accordingly they shall be cheniaed as interest payments for tax
purposes, they should determine that that paymmatie by the Guarantor relating to interest on
the Notes will be subject to the same rules preshioset out for payments made by the Issuer
(i.e. payable free from withholding tax providedaththe relevant information obligations
outlined in ““Reporting Obligatiorisabove are complied with).

Foreign Account Tax Compliance Act (FATCA)

Pursuant to certain provisions of the U.S. InteReyenue Code of 1986, commonly knowrFAg CA,

a “foreign financial institution” may be required tvithhold on certain payments it makes (“foreign
passthru payments”) to persons that fail to megticecertification, reporting, or related requirems.
The Issuer could be a foreign financial institutfonthese purposes. A number of jurisdictionsl(iding

the jurisdiction of the Issuer) have entered inip,have agreed in substance to, intergovernmental
agreements with the United States to implement FATESAS), which modify the way in which
FATCA applies in their jurisdictions. Under the pigions of IGAs as currently in effect, a foreign
financial institution in an IGA jurisdiction wouldenerally not be required to withhold under FATQA o
an IGA from payments that it makes. Certain aspetthe application of the FATCA provisions and
IGAs to instruments such as the Notes, includingtivr withholding would ever be required pursuant t
FATCA or an IGA with respect to payments on instamts such as the Notes, are uncertain and may be
subject to change. Even if withholding would beuiegd pursuant to FATCA or an IGA with respect to
payments on instruments such as the Notes, suthalding would not apply prior to payments made
prior to the date that is two years after the aamtevhich the final regulations defining “foreigngsshru
payments” are published in the U.S. Federal Reg#std Notes issued on or prior to the date thaixs
months after the date on which final regulationfiniteg “foreign passthru payments” are filed withet
U.S. Federal Register generally would be “grandfiagt” for purposes of FATCA withholding unless
materially modified after such date.

However, if additional notes (as described underrins and Conditions of the Notes—Further Isjues
that are not distinguishable from previously issuddtes are issued after the expiration of the
grandfathering period and are subject to withhgdinder FATCA, then withholding agents may treht al
Notes, including the Notes offered prior to the ieagion of the grandfathering period, as subject to
withholding under FATCA. Holders should consultitrmvn tax advisers regarding how these rules may
apply to their investment in the Notes. In the éveny withholding would be required pursuant to
FATCA or an IGA with respect to payments on theddpino person will be required to pay additional
amounts as a result of the withholding.
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SUBSCRIPTION AND SALE

Notes may be sold from time to time by the Issweraty one or more of Banco Bilbao Vizcaya
Argentaria, S.A., BNP Paribas, CaixaBank, S.A., BSBank plc, Mizuho International plc and Mizuho
Securities Europe GmbH (th®&alers). The arrangements under which Notes may frametto time

be agreed to be sold by the Issuer to, and sulkschi, Dealers are set out in a Dealer Agreemeetida
26 April 2019 (the Dealer Agreement) and made between the Issuer, the GuarantorrenDealers. If

in the case of any Tranche of Notes the methodstfillition is an agreement between the Issuer, the
Guarantor and a single Dealer for that Trancheetstued by the Issuer and subscribed by thateDeal
the method of distribution will be described in tredevant Final Terms as “Non-Syndicated” and the
name of that Dealer and any other interest of Desler which is material to the issue of that Thenc
beyond the fact of the appointment of that Dealdlr be set out in the relevant Final Terms. Iftire
case of any Tranche of Notes the method of didiobuis an agreement between the Issuer, the
Guarantor and more than one Dealer for that Tratzltbe issued by the Issuer and subscribed bythos
Dealers, the method of distribution will be desedhin the relevant Final Terms as “Syndicated”, the
obligations of those Dealers to subscribe the egleWotes will be joint and several and the nanmek a
addresses of those Dealers and any other interfestsy of those Dealers which is material to trseiésof
that Tranche beyond the fact of the appointmetihage Dealers (including whether any of those Deale
has also been appointed to act as Stabilising Managrelation to that Tranche) will be set outtfire
relevant Final Terms.

Any such agreement wilinter alia, make provision for the form and terms and coodgiof the relevant
Notes, the price at which such Notes will be subed by the Dealer(s) and the commissions or other
agreed deductibles (if any) payable or allowablehgylssuer in respect of such subscription. Thal&
Agreement makes provision for the resignation onieation of appointment of existing Dealers and fo
the appointment of additional or other Dealersegitenerally in respect of the Programme or irtia@ia

to a particular Tranche of Notes.

United States of America Regulation S Category 2; TEFRA D or TEFRA C asifipddn the relevant
Final Terms or neither if TEFRA is specified as applicable in the relevant Final Terms

The Notes have not been and will not be registerater the Securities Act and may not be offered or
sold within the United States or to, or for the@ou or benefit of, U.S. persons except in certain
transactions exempt from the registration requirgseof the Securities Act. Terms used in this
paragraph have the meanings given to them by Rigul&.

The Notes are subject to U.S. tax law requiremantsmay not be offered, sold or delivered withia th
United States or its possessions or to a UniteteSt@erson, except in certain transactions pemiite
U.S. tax regulations. Terms used in this paraghepte the meanings given to them by the UnitedeStat
Internal Revenue Code and regulations thereunder.

Each Dealer has agreed that, except as permittétetyealer Agreement, it will not offer, sell aliger
Notes, (i) as part of their distribution at anyéimor (ii) otherwise until 40 days after the comigletof the
distribution of the Notes comprising the relevarafiche, as certified to the Fiscal Agent or thadsdy
such Dealer (or, in the case of a sale of a Tranthotes to or through more than one Dealer, loh ed
such Dealers as to the Notes of such Tranche medhay or through it, in which case the Fiscal Agen
or the Issuer shall notify each such Dealer whérswth Dealers have so certified) within the United
States or to, or for the account or benefit of,.p&sons, and such Dealer will have sent to eaaledto
which it sells Notes during the distribution conapice period relating thereto a confirmation or othe
notice setting forth the restrictions on offers aatks of the Notes within the United States owotdpr
the account or benefit of, U.S. persons.

In addition, until 40 days after the commencemédrihe offering of Notes comprising any Tranche, any
offer or sale of Notes within the United Statesalny dealer (whether or not participating in theoffg)
may violate the registration requirements of theuiges Act.

Prohibition of Sales to EEA Retail Investors

Each Dealer has represented, warranted and agaeedeach further Dealer appointed under the
Programme will be required to represent, warramt agree, that it has not offered, sold or otherwise
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made available and will not offer, sell or othemvinake available any Notes which are the subjettteof
offering contemplated by this Base Prospectus aplied by the Final Terms (or are the subjechef t
offering contemplated by a Drawdown Prospectughascase may be) in relation thereto to any retail
investor in the European Economic Area. For thepases of this provision the expressiaetail
investor’ means a person who is one (or more) of the fahouw

(a) a retail client as defined in point (11) of Articl1) of Directive 2014/65/EU (as amended,
“MiIFID Il ™); or

(b) a customer within the meaning of Directive 2002%2/(as amended or superseded, the
“Insurance Mediation Directive’), where that customer would not qualify as a essfonal
client as defined in point (10) of Article 4(1) diFID II.

Selling Restrictions Addressing Additional United Kngdom Securities Laws
Each Dealer has represented, warranted and adyated t
(a) No deposit-taking: in relation to any Notes having a maturity osl#isan one year:

(i) it is a person whose ordinary activities involvenitacquiring, holding, managing or
disposing of investments (as principal or agent}te purposes of its business; and

(ii) it has not offered or sold and will not offer ofl smy Notes other than to persons:

(A) whose ordinary activities involve them in acquiringolding, managing or
disposing of investments (as principal or agent) tfee purposes of their
businesses; or

(B) who it is reasonable to expect will acquire, hotdanage or dispose of
investments (as principal or agent) for the purpagaheir businesses,

where the issue of the Notes would otherwise ctutsta contravention of Section 19 of
the Financial Services and Markets Act 2000, asalea (the FSMA”) by the Issuer;

(b) Financial promotion: it has only communicated or caused to be comratericand will only
communicate or cause to be communicated any iforitar inducement to engage in investment
activity (within the meaning of section 21 of th8MA) received by it in connection with the
issue or sale of any Notes in circumstances in lwbkéction 21(1) of the FSMA does not apply to
the Issuer or the Guarantor; and

(c) General compliance it has complied and will comply with all applidabprovisions of the
FSMA with respect to anything done by it in relatito any Notes in, from or otherwise
involving the United Kingdom.

Japan

The Notes have not been and will not be registareter the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948), as amended (f&EA"). Accordingly, each Dealer has represented and
agreed, and each further Dealer appointed undePrtbgramme will be required to represent and agree,
that it has not, directly or indirectly, offered sold and will not, directly or indirectly, offeptsell any
Notes in Japan or to, or for the benefit of, adest of Japan (which term as used herein means any
person resident in Japan, including any corporatioather entity organised under the laws of Jajpan)

to others for re-offering or resale, directly odiirectly, in Japan or to, or for the benefit ofyamsident in
Japan, except pursuant to an exemption from théstragion requirements of, and otherwise in
compliance with, FIEA and other relevant laws agglutations of Japan.
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Kingdom of Spain

Each of the Dealers and the Issuer has represantkdgreed, and each further Dealer appointed under
the Programme will be required to represent an@degthat the Notes will not be offered, sold or
distributed, nor will any subsequent resale of Ndbe carried out in Spain, except in circumstances
which do not constitute a public offer of secustie Spain within the meaning of the Restated Déte
Spanish Securities Market Law approved by LegiataRoyal Decree 4/201R€al Decreto Legislativo
4/2015, de 23 de octubre, por el que se apruelaxéb refundido de la Ley del Mercado de Valiras
amended, of 23 October, or without complying wilthegal and regulatory requirements under Spanish
securities laws. Neither the Notes nor this Basesprrctus have been registered with the Spanish
Securities Market Commissiorcgmision Nacional del Mercado de Valoyeand therefore this Base
Prospectus is not intended for any public offethaf Notes in Spain.

Belgium

Other than in respect of Notes for which “Prohibitiof Sales to Belgium Consumers” is specified as
“Not applicable” in the Final Terms, each Deales apresented and agreed, and each further Dealer
appointed under the Programme will be requireepresent and agree, that an offering of Notes may n
be advertised to any individual in Belgium qualifgias a consumer within the meaning of Articleaf1

the Belgian Code of Economic Law, as amended fiome to time (a Belgian Consumef) and that it

has not offered, sold or resold, transferred oiveiedd, and will not offer, sell, resell, transfardeliver,

the Notes, and that it has not distributed, and wit distribute, any prospectus, memorandum,
information circular, brochure or any similar docemts in relation to the Notes, directly or indikgcto

any Belgian Consumer.

Hong Kong

Each of the Dealers has represented and agree@éaahdurther Dealer appointed under the Programme
will be required to represent and agree, that:

() it has not offered or sold and will not offer sell in Hong Kong, by means of any
document, any Instruments, other than (i) to “pssienal investors” as defined in the
Securities and Futures Ordinance (Cap. 571) of H¢og (the ‘SFO”) and any rules
made under the SFO; or (i) in other circumstarvadeeh do not result in the document
being a “Prospectus” as defined in the Companiegdivg Up and Miscellaneous
Provisions) Ordinance (Cap. 32) of Hong Kong (tBerhpanies Ordinance”) or which
do not constitute an offer to the public within theaning of the Companies Ordinance;
and

(i) it has not issued or had in its possessionttier purposes of issue, and will not issue or
have in its possession for the purposes of isshether in Hong Kong or elsewhere,
any advertisement, invitation or document relatm¢he Instruments, which is directed
at, or the contents of which are likely to be asedsor read by, the public of Hong
Kong (except if permitted to do so under the sdi@sriaws of Hong Kong) other than
with respect to Instruments which are or are in¢éehi be disposed of only to persons
outside Hong Kong or only to “professional investoas defined in the SFO and any
rules made under the SFO.

Italy

The offering of the Notes has not been registergld iie Commissione Nazionale per le Societa e la
Borsa (CONSOB") pursuant to Italian securities legislation aadcordingly, no Notes may be offered,
sold or delivered, nor may copies of the Prospeotusf any other document relating to any Notes be
distributed in Italy, except to qualified investdnsvestitori qualificat) as defined pursuant to Article 100
of Legislative Decree no. 58 of 24 February 199& (fFinancial Services Act) and Article 34ter,
paragraph 1, letter (b) of CONSOB regulation N®71 of May 1999 (thelSsuers Regulatiori) or in
other circumstances which are exempted from thesroh public offerings pursuant to Article 100 lof t
Final Services Act and Issuers Regulation. In amgng any offer, sale or delivery of the Notes or
distribution of copies of the Prospectus or anyepithocument relating to the Notes in Italy must (e:
made by an investment firm, bank or financial intediary permitted to conduct such activities ifylta
accordance with the Financial Services Act, CONSRgulation No. 20307 of 15 February 2018 and
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Legislative Decree No. 385 of 1 September 1993 {(Benking Act”) (in each case as amended form
time to time); (ii) in compliance with Article 129 of the Banking Act, as amended from time to time, and

the implementing guidelines of the Bank of Italy,anended from time to time, and (iii) in complianc
with any other applicable laws and regulationseguirement imposed by CONSOB or any other Italian
authority.

Singapore

Each Dealer has acknowledged, and each furtheebDappointed under the Programme will be required
to acknowledge, that this Base Prospectus hasaeot &nd will not be registered as a prospectustivith
Monetary Authority of Singapore. Accordingly, eabealer has represented, warranted and agreed, and
each further Dealer appointed under the Programithéewrequired to represent, warrant and agres, th
it has not offered or sold any Instruments or cduBe Instruments to be made the subject of ataition

for subscription or purchase and will not offersetl any Instruments or cause the Instruments todde

the subject of an invitation for subscription orghase, and has not circulated or distributed,wilbrit
circulate or distribute, this Base Prospectus andather document or material in connection with th
offer or sale, or invitation for subscription orrpbase, of the Instruments to be issued from torténte

by the Issuer pursuant to any issuance of Instrtsnevhether directly or indirectly, to any person i
Singapore other than (a) to an institutional inmegas defined in Section 4A of the Securities Botlires
Act (Chapter 289) of Singapore, as modified or ageehfrom time to time (theSFA")) pursuant to
Section 274 of SFA, (b) to a relevant person (dimeleé in Section 275(2) of the SFA) pursuant tot®ec
275(1) of the SFA, or any person pursuant to Sec?5(1A) of the SFA, and in accordance with the
conditions specified in Section 275 of the SFA(@rotherwise pursuant to, and in accordance wai¢h t
conditions of, any other applicable provision o BFA.

Where the Instruments are subscribed or purchaseer Bection 275 of the SFA by a relevant person
which is, namely:

() a corporation (which is not an accredited stee (as defined in Section 4A of the
SFA)) the sole business of which is to hold invesita and the entire share capital of
which is owned by one or more individuals, eackviobm is an accredited investor; or

(b) a trust (where the trustee is not an accréditeestor) whose sole purpose is to hold
investments and each beneficiary of the trust isnaiividual who is an accredited
investor, securities (as defined in Section 239{lthe SFA) of that corporation or the
beneficiaries’ rights and interest (howsoever dbed) in that trust shall not be
transferred within 6 months after that corporation that trust has acquired the
Instruments pursuant to an offer made under Se2fiédnof the SFA except:

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

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

(v) as specified in Regulation 32 of the Securitied Futures (Offers of Investments)
(Share and Debentures) Regulations 2005 of Singapor

Notification under Section 309B(1)(c) of the Secuies and Futures Act (Chapter 289) of Singapore

- Unless otherwise stated at the time of the releissue of Notes, all Notes issued or to be issunster
the Programme shall be prescribed capital marketslugts/capital markets products other than
prescribed capital markets products (as definetienSecurities and Futures (Capital Markets Prajuct
Regulations 2018) and Excluded Investment Prodbigegified Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of InvestmRraducts and MAS Notice FAA-N16: Notice on
Recommendations on Investment Products).

France
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This Base Prospectus has not been approved byutueit® des marchés financiers (theMF "). Each of
the Dealers and the Issuer have represented aeddagand each further Dealer appointed under the
Programme will be required to represent and aghe,

(a) it has only made and will only make an admissibNotes to trading on a regulated market in &ean

in the period beginning when a prospectus has bggnoved by the competent authority of another
Member State of the European Economic Area whick in@plemented Directive 2003/71/EC (as
amended), on or after the date of notificationuaftsapproval to the AMF, and ending at the lateshe
date which is 12 months after the date of approf/éthe base prospectus, all in accordance withckedi
L.412-1 and L.621-8 to L.621-8-3 of the French Cottnétaire et financier and the Reglement général
of the AMF and when formalities required by Freifelvs and regulations have been carried out; or

(b) it has only made and will only make an admissibNotes to trading on a regulated market in &ean
in circumstances which do not require the publizetby the offeror of a prospectus pursuant to the
French Code monétaire et financier and the Réglegw@réral of the AMF; and

(c) otherwise, it has not offered or sold and wit offer or sell, directly or indirectly, Notes tioe public

in France, and it has not distributed or causetletaistributed and will not distribute or causebto
distributed to the public in France, this Base peotus, the relevant Final Terms or any other iofger
material relating to the Notes and such offersessand distributions have been and will be made in
France only to (i) providers of the investment garof portfolio management for the account ofahir
parties (personnes fournissant le service d'irsgstient de gestion de portefeuille pour comptéeds)t
and/or (i) qualified investors (investisseurs dfigg) acting for their own account, other thaniuidlals,

all as defined in Articles L.411-2 and D.411-1, 71, D.754-1 and D.764-1 of the French Code
monétaire et financier.

The direct or indirect resale of Notes to the pubii France may be made only as provided by and in
accordance with Articles L.411-1, L.411-2, L.412ahd L.621-8 to L.621-8-3 of the French Code
monétaire et financier.

General

Each Dealer has represented, warranted and aghe¢dtthas complied and will comply with all
applicable laws and regulations in each countrjyasdiction in or from which it purchases, offesglls

or delivers Notes or possesses, distributes orighdd this Base Prospectus or any Final Terms yr an
related offering material, in all cases at its oekpense. Other persons into whose hands this Base
Prospectus or any Final Terms comes are requirddeblssuer, the Guarantor and the Dealers to gompl
with all applicable laws and regulations in eachrdoy or jurisdiction in or from which they purcles
offer, sell or deliver Notes or possess, distributgoublish this Base Prospectus or any Final Tesms
any related offering material, in all cases atrtogin expense.

The Dealer Agreement provides that the Dealerd sloilbe bound by any of the restrictions relating
any specific jurisdiction (set out above) to théeex that such restrictions shall, as a resulhahge(s) or
change(s) in official interpretation, after thealaereof, of applicable laws and regulations, mgéo be
applicable but without prejudice to the obligationisthe Dealers described in the paragraph headed
“General above.

Selling restrictions may be supplemented or madifigth the agreement of the Issuer. Any such

supplement or modification may be set out in tHevant Final Terms (in the case of a supplement or
modification relevant only to a particular TrandféNotes) or in a supplement to this Base Prosgectu
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BENCHMARKS REGULATION

Interest and/or other amounts payable under theesNatay be calculated by reference to certain
benchmarks.

Details of the administrators of such benchmarduiding details of whether or not, as at the dathis
Base Prospectus, each such administrator's nameaeppon the register of administrators and
benchmarks established and maintained by ESMA paotdo article 36 of the Benchmarks Regulation
(the “‘ESMA Benchmarks Registet) are set out below.

Benchmark Administrator Administrator appears on
ESMA Benchmarks Register?
EURIBOR European Money Marke As far as the Issucor the
Institute Guarantor is aware, the

transitional provisions in Article
51 of the Benchmarks
Regulation apply, such that
European Money Markets
Institute is not currently
required to obtain
authorisation/registration.

LIBOR ICE Benchmark Administratio Yes
Limited
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GENERAL INFORMATION

Authorisation

1.

The establishment of the Programme was authorigedrbsolution of the Board of Directors of
the Issuer passed on 12 April 2019 and the Boardimctors of the Guarantor passed on 17
September 2018. Each of the Issuer and the Guaraasoobtained or will obtain from time to
time all necessary consents, approvals and audions in connection with the issue and
performance of the Notes and the giving of the giuige relating to them.

Issues of Notes under the Programme are requireohtply with certain formalities contained
in the Spanish Corporations lalefy de Sociedades de Capjtahcluding as at the date of this
Base Prospectus execution of a public deed of E&smritura de Emision

Legal and Arbitration Proceedings

2.

Save as disclosed inrfformation on the Group—Legal Proceedifyghere are no governmental,
legal or arbitration proceedings (including anytspcoceedings which are pending or threatened,
of which the Issuer or the Guarantor is aware),ctvhinay have, or have had during the 12
months prior to the date of this Base Prospectsigraficant effect on the financial position or
profitability of the Issuer or the Guarantor angl suibsidiaries. See alsRisk Factors—We are
exposed to litigation and arbitratién

Significant/Material Change

3. Since 31 December 2018 there has been no matednalse change in the prospects of the
Guarantor or the Group and since 31 December 204i@ has been no significant change in
the financial or trading position of the Group.

4, Since the date of its incorporation, there has b@eno material adverse change in the
prospects of the Issuer and (ii) no significantng®in the financial or trading position of the
Issuer.

Auditors

5. The current auditors of the Guarantor, Ernst & YguS.L. (registered as auditors on the

Registro Oficial de Auditores de Cuentaaudited the 2018 Consolidated Financial Statésnen
and the 2017 Consolidated Financial Statementshniiiéwe been prepared in accordance with
EU-IFRS, and have given, and have not withdraweir ttonsent to the inclusion of their report
in this Base Prospectus in the form and contewthith it is included.

Documents on Display

6.

Copies of the following documents, in physical formay be inspected during normal business
hours at the Specified Office of the Fiscal Agentrently at One Canada Square, London E14
5AL, United Kingdom for 12 months from the datettos Base Prospectus:

(a) the bylaws ¢statutos socialg¢®of the Issuer;
(b) the bylaws ¢statutos socialg¢®f the Guarantor;

(c) the 2018 Consolidated Financial Statements and 20/ Consolidated Financial
Statements;

(d) the Agency Agreement;
(e) the Deed of Guarantee;
()  the Deed of Covenant;

() the Dealer Agreement;
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(h)y the Programme Manual (which contains the formdefNotes in global and definitive
form); and

0] the Issuer-ICSDs Agreement.
Clearing of the Notes

7. The Notes have been accepted for clearance thifeugbclear and Clearstream, Luxembourg.
The appropriate common code, International Seesrltlentification Number (ISIN), Financial
Instrument Short Name (FISN) and ClassificationFafancial Instruments (CFl) code (as
applicable) in relation to the Notes of each Tranetill be specified in the relevant Final
Terms. The relevant Final Terms shall specify amgoclearing system as shall have accepted
the relevant Notes for clearance together withfartier appropriate information.

The Legal Entity Identifier
The Legal Entity Identifier (LEI) code of the Issus 959800QEUH8V5SPPCB45.

The Legal Entity Identifier (LEI) code of the Guatar is 549300E1NHIFOTLIFI22.
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GLOSSARY OF TECHNICAL TERMS

The following glossary of technical terms is ndeimded to be exhaustive, but provides a list daaerof
the technical terms used in this Base Prospectas.aR explanation of certain terms relating to
hydrocarbon reserves and resources estimates,Impertant Notices—Presentation of Hydrocarbon
Data’.

APL Gravity.......occooeiiiiiiiiiiiieeeeeceeeme e a measure of the weight of a petrol liquid in comparison
with water; used to refer to the density of crude o

aviation fuel .........ccceeeeiiiiiiiii e, jet fuel and aviation gasolineméd-range refined product
used in the aviation industry

bbl or barrel...........cccveeiiiiiiin barrel of oil; a volumetric umft measurement in the industry
equal to 42 US gallons, equivalent to approximafesf.98
litres

(0] o] 1o USRI barrels per day

DItUMEN .. viscous mixture of hydrocarborigained as a residue from

petroleum distillation used for road surfacing P and
roofing; a solid product which liquefies on heating

BPA e bisphenol A

bunker fuel or marine fuel................coiceeeees any fuel used on board a ship

IESEL. et a middle distillate product dder diesel engines

distillate ......oooeriiii any petroleum product produbgdiistillation of crude oil
distillation ...........ooovvviiiiiiiieee e a method for separating subsiantiquid or solid, through

evaporation followed by condensation; distillatisnusually
done at atmospheric pressure (from an economip@eiisge)
or in vacuum (which provides more effective, butrencostly

distillation)

EQUILY CrUTE.....ceeiiiieeeiiiiiie e the portion of crude production ave entitled to retain under
our concession agreements

feedStoCK .......cooeii e any material (raw or intermedipteduct) used as feed for a
processing unit

fUEl Oll..eveeeiiiie e any oil intended to be burned boilers; normally heavy
residual oil but can also include other varieties

QASOINE ...ttt a light distillate product usddr spark-ignited internal
combustion engine, e.g. in the automotive and awiat
industries

L A 0 PR, year ended 31 December 2017

L A O SRR year ended 31 December 2018

GHG ..o greenhouse gas

GW, GWh ..ot one thousand megawatts, one thousmgawatthours

heating Oil .........ccovviiiiiie e, a liquid, middle distillate prattuused as a fuel oil for
furnaces or boilers in buildings or houses

JEtFUEL .. a refined petroleum producedisn jet aircraft engines; it
includes kerosene-type jet fuel and naphtha-typfeig

JOUIE () -evvvvrrrrnnnnieieeiiiee et a unit of work, or, energy,idefl as the work done, or energy
required, to exert a force of one newton for aadisé of one
meter
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Kbbl, Kbbl/d .........ccoviiiiiiciei e, thousands of barrels, one thousanckls per day

KDoe/d ... thousand barrels of oil equindleer day

kilowatt (KW), kilowatthour (KWh)................ one thousand watts, one thousand watthours

KE, KUY e thousand metric tons, thousaettimtons per year

LAB .ot linear alkylbenzene

LABSA ... linear alkylbenzene sulfonic acid

light Crude ......ooooeiiiiiice e crude with an API gravity of mdhan 20

LNG . .o e liquefied natural gas

low sulfur fuel........ccceeeiiiiieeee e fuel with a sulfur content of neegter than 0.5%

LPG o Liquefied petroleum gas; speaifiixtures of propane, butane
and derivative gases

I e cubic meters

Megawatt (MW), Megawatt hour (MWh)......... onetisand kilowatts, one thousand kilowatt-hours

MMbbl, MMbbBI/d ........cooiiiiieii e million barrels; million barrels per day

MMboe, MMboe/d ............ccevvvvviiiiiiiee e, million barrels of oil equivalent; milliorbarrels of oil
equivalent per day

ML e e million metric tons

Naphtha .........coviiiiiiii e a range of distillates lightearthkerosene; used as feedstock

for production of gasoline and petrochemicals

Net Entitlement ...........coeeevviiiiiiiiiiiiiennn, the production that the contractor concession holder is
entitled to physically receive. In a concessiois tquates to
the concessionaire's working interest productioclughing
any royalty payments paid in kind. In a productiimaring
contract, this equates to the contractor's shamsif oil/gas
and profit oil/gas

refined productS.........cccceeeiiieiiiiiies s e the products derived from crudetbdt have been processed
in a refinery; among others, road transportaticel firoducts
(such as diesel and gasoline), bunker fuel, heatihgnd jet
fuel

refining margins ..........ccceeeevviieeiiiveeeiiiieiiennn, the difference, for any particularaqtity of crude oil,
between the value of all the refined petroleum potsl a
refinery is able to produce from such crude oil wsithe cost
of the crude oil, products feedstock and variabtsts
(including associated costs such as transportranse, etc.)

FESEIVES ..cevvvviiiiiiieiee e e e e e e e e e ettt eeeeeas those quantities of petroleunticgmated to be commercially
recoverable by application of development projeatknown
accumulations from a given date forward under aefin
conditions. Reserves must further satisfy foureddt they
must be discovered, recoverable, commercial, andhiréng
(as of the evaluation date) based on the developmen
project(s) applied. Reserves are further categbrige
accordance with the level of certainty associatéth the
estimates and may be sub-classified based on proptirity
and/or characterised by development and produstetus (as
per SPE-PRMS).

Reserves/Production Ratio..................cummmm represents the remaining lifespan of hydroons to be
recovered given a production rate based on its egofov
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reserves, expressed in years

ROYAIY ..o payments that are due to the tgmsternment or mineral
owner (lessor) in return for depletion of the res@s and the
producer (lessee/contractor) for having access le t
petroleum resources

SPE-PRMS ...ttt eeeeeeien Society of Petroleum Engineer's Peinoh Resources
Management System, as revised from time to time

U.S.B/BBL . U.S. dollar per barrel

WALt (W) oo e a power measure. One watt equatgaule per second

Watthour (Wh) .......coviiiiiiieiee e, a unit of energy, measured as 1 Wigtbwer expended for 1
hour

WOrKING INtEreSt.......cvvvvveiiiiiieeeiiieeeeviiiiiinn, a company's equity interest in ajgebbefore reduction for

royalties or production share owed to others untter
applicable fiscal terms
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